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ITEM 5. OTHER EVENTS.
On March 20, 1995, the Registrant intends to initiate the public offering of
senior debt securities pursuant to the Registrant's Registration Statement on

Form S-3, Registration No. 33-57533

The financial information included in Item 7 is being filed to facilitate the
sale of such securities.
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ITEM 7. FINANCIAL STATEMENTS AND EXHIBITS.

(c) Exhibits

The following exhibits are filed herewith:

EXHIBIT NO. DESCRIPTION OF EXHIBIT

12.1 Computation of Ratio of Earnings to Fixed Charges for
each of the years in the five-year period ended December
31, 1994

23 Consent of Price Waterhouse LLP

28.1 Financial Summary, Management's Discussion and Analysis

of Financial Condition and Results of Operations
Six-Year Consolidated Statistical Summary

28.2 Financial Statements of NationsBank Corporation including



the following:

Report of Management

Report of Independent Accountants

Consolidated Statement of Income for the three years
ended December 31, 1994

Consolidated Balance Sheet at December 31, 1994 and 1993

Consolidated Statement of Cash Flows for the three years
ended December 31, 1994

Consolidated Statement of Changes in Shareholders' Equity
for the three years ended December 31, 1994

Notes to Consolidated Financial Statements
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, as
amended, the Registrant has duly caused this report to be signed on its behalf
by the undersigned hereto duly authorized.

Dated: March 20, 1995

EXHIBIT NO.

12.1

23

28.1

28.2

NATIONSBANK CORPORATION

Marc D. Oken
Executive Vice President
and Chief Accounting Officer
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<TABLE>
<CAPTION>

<S>
Excluding Interest on Deposits
Income before taxes.....vuiiiiiiiiininnenns

Equity in undistributed earnings
of unconsolidated subsidiaries...........

Fixed charges:
Interest expense (including
capitalized interest)...............
Amortization of debt discount and
appropriate issuance costs..........
1/3 of net rent exXpense...............

Total fixed charges....... ...

Earnings (excluding capitalized interest)..

Fixed charges.......ouiiiiiiiiiiiiinennnnn.

Ratio of Earnings to Fixed Charges.........

Including Interest on Deposits

Income before taxesS.....ovii i,

Equity in undistributed earnings
of unconsolidated subsidiaries...........

Fixed charges:
Interest expense (including
capitalized interest)...............
Amortization of debt discount and
appropriate issuance costs..........
1/3 of net rent expense...............

Total fixed charges.........oiiiiiienn..

Earnings (excluding capitalized interest)..

Fixed charges. .. i ittt it iiiaeenenn

Ratio of Earnings to Fixed Charges.........

</TABLE>

EXHIBIT 12.1

NATIONSBANK CORPORATION

Year Ended

December 31

RATIO OF EARNINGS TO FIXED CHARGES

1994 1993 1992 1991 1990
(Dollars in Thousands)
<C> <C> <C> <C> <C>

$2,554,778 $1,991,103 $1,396,213 $ 108,524 $ 625,467
(2,604) (4,756) (1,4206) (1,114) (668)
2,895,569 1,420,800 915,880 1,290,755 1,851,513
8,194 6,377 3,000 2,093 2,872
114,414 95,786 90,667 81,909 66,195
3,018,177 1,522,963 1,009,547 1,374,757 1,920,580
$5,570,351 $3,509,310 $2,398,329 $1,470,621 $2,533,093
$3,018,177 $1,522,963 $1,009,547 $1,374,757 $1,920,580
1.85 2.30 2.38 1.07 1.32
$2,554,778 $1,991,103 $1,396,213 $ 108,524 $ 625,467
(2,604) (4,756) (1,4206) (1,114) (668)
5,310,419 3,570,079 3,687,650 5,611,057 6,683,262
8,194 6,377 3,000 2,093 2,872
114,414 95,786 90,667 81,909 66,195
5,433,027 3,672,242 3,781,317 5,695,059 6,752,329

$7,985,201 $5,658,589 $5,170,099 $5,790,923 $7,364,842

$5,433,027 $3,

672,242

$3,781,317

$5,695,059 $

6,752,329




EXHIBIT 23

Consent of Independent Accountants

We hereby consent to the incorporation by reference in the Prospectuses
constituting part of the Registration Statements on Form S-3 (Nos. 33-44826,
33-49881 and 33-57533); the Prospectuses constituting part of the Registration
Statements on Form S-4 (Nos. 33-43125 and Post-Effective Amendment No. 1
thereto, and 33-55145 and Post-Effective Amendment No. 1 thereto); and the
Prospectuses constituting part of the Registration Statements on Form S-8 (Nos.
2-91958; 2-73761; 2-80406 and Post-Effective Amendments No. 1, 2, 3 and 4
thereto; No. 33-43125 and Post-Effective Amendment No. 1 thereto, originally
filed on Form S-4 (No. 33-43125); No. 33-55145 and Post-Effective Amendment No.
1 thereto, originally filed on Form S-4 (No. 33-55145); No. 33-45279 and No.
33-48883) of NationsBank Corporation of our report dated January 13, 1995,
which appears in Exhibit 28.2 to the Current Report on Form 8-K dated March 20,
1995.

PRICE WATERHOUSE LLP
Charlotte, North Carolina
March 20, 1995



NationsBank Corporation and Subsidiaries
Financial Summary

(Dollars in Millions Except Per-Share Information)

<TABLE>
<CAPTION>
1994 1993 Change
<S> <C> <C> <C> <C>
For the Year Net income before effect of change in method
of accounting for income taxesS..........iieiiiiiiiiiinnn S 1,690 S 1,301 29.9 %
B LS S 5 o o) 111 1,690 1,501 12.6
Earnings per common share before effect of change
in method of accounting for income taxes................ 6.12 5.00 22.4
Earnings per common share..........iiiiiiiiinenenenenennn. 6.12 5.78 5.9
Cash dividends paid on common shares.............ccoeeuue.. 517 423 22.2
Dividends per common Share.........eieiuinenineneeennennns 1.88 1.64 14.6
Return on average common shareholders' equity............. 16.10 % 15.00 %
At Year-End 2N === o= S 169,604 $ 157,686
J L o 1< e i 100,470 91,113
Loans, leases and factored accounts receivable,
net of unearned INCOME. . i vttt ittt teneeeneeeneenenennnn 103,371 92,007
FS TS Bl i I 25,825 29,054
EarNINg @SSEES .t ittt ittt ittt ettt taaeaeeeeeaeaennns 151,722 140,890
Total shareholders' eqUIitY....viiiiiii i ittt iiiienennns 11,011 9,979
Per COMMON Share.......iuiiiiiiiniiiin ittt enenenennns 39.70 36.39
Common shares issued (thousands)............viiiiininiennan. 276,452 270,905
Market price per share of common StoCK........uoveueeuneenn. $ 45 1/8 S 49
Daily Average =T = PP $ 166,319 $ 134,400
for the Year J L e < e i 93,757 83,471
Loans and leases, net of unearned income...........eeeee.. 95,006 78,984
FS TS Y6 ok I = P 27,434 25,840
EarnNing asSSelS . it ittt ittt ittt ittt 148,381 119,182
Total shareholders' EQUILY. .. cu ittt it ineneneenennns 10,484 8,651
Common shares issued (thousands) ......eeiiieeeeeeennnnnnnn 274,656 257,969
Risk-Based 0 7.43 % 7.41 %
Capital Ratios Total. ..ottt ittt ittt et ettt et ettt e eeaeaeaeaeaennn 11.47 11.73
</TABLE>
Management's Discussion And Analysis
1994 Compared To 1993
Overview
NationsBank Corporation (NationsBank or the Corporation) is a bank
holding company headquartered in Charlotte, North Carolina, which provides
financial products and services, both domestically and internationally. With
$170 billion of total assets on December 31, 1994, NationsBank is the fourth
largest banking company in the United States.
Results for 1994 demonstrated the power and breadth of the
Corporation's franchise and the diversity of its business activities. Despite
the pressures of steadily rising interest rates and difficult financial
markets in 1994, the Corporation's net income of $1.7 billion represented an
increase of $389 million, or 30 percent, over 1993. Earnings in 1993 were
$1.3 billion, excluding the impact of adopting a new income tax accounting
standard. Earnings per common share were $6.12 and $5.00 for 1994 and 1993,
respectively. Including the $200-million, or $.78-per-share impact of the new
accounting standard, net income for 1993 was $1.5 billion, or $5.78 per
common share.
1 FIVE-YEAR SUMMARY OF SELECTED FINANCIAL DATA
(Dollars in Millions Except Per-Share Information)
<TABLE>
<CAPTION>
1994 1993 1992 1991
1990
<S> <C> <C> <C> <C>
<C>
Income statement
Income from €arnNing @SSelS. ...ttt ine e tnnenneneeineeneeneenns $10,529 $8,327 $7,780 $9,398
$10,278
INEErESt EXPEIISE . ittt ittt it ittt ittt ettt ettt 5,318 3,690 3,682 5,599
6,670
Net interest income (taxable-equivalent)............oiuiiuiiiniennn 5,305 4,723 4,190 3,940
3,771
Net Interest InCOME. . it i ittt ettt et ettt ettt e e tea e eneeeaeenens 5,211 4,637 4,098 3,799
3,608
Provision for cCredit 10SSeS. ...ttt tntteeeteeeeeneeeneenneenns 310 430 715 1,582
1,025

Gains (losses) on sales of securities........... ... . i (13) 84 249 454



67

Noninterest IMCOME. v v v vttt ittt ettt et ettt e e et e et et eneeeaeennns 2,597 2,101 1,913
1,605

Other real estate owned expense (income) .........c.ieieiuiuenenen. (12) 78 183
65

RESTIUCLUTLING EXPENSE . v ittt ittt ittt et ettt ettt ettt aeaenenenens - 30 -
91

Other NoNinterest EXPEeNSE. ..ttt ittt ittt ittt teanaeaeaenens 4,942 4,293 3,966
3,473

Income tax expense (benefit) ...... ..ttt inennnnnn 865 690 251
31

Effect of change in method of accounting for income taxes....... - 200 -

N INCOME .t v vttt ettt e et ettt ettt eeeeeeeenenaeeeeeeeeeeeenenennnas 1,690 1,501 1,145
595

Per common share
Earnings before effect of change in method of

accounting for INCOME taXEeS. ...ttt ittt et eneennennn 6.12 5.00 4.60
2.61
= o T 1 o L = 6.12 5.78 4.60
2.61
Cash dividends paid. ... ..ttt it e 1.88 1.64 1.51
1.42
Shareholders' equity (year-end) ........oiiiiiiiiinininenenenennn 39.70 36.39 30.80
27.30
Market price of common stock (close at year end)................ 45 1/8 49 51 3/8
7/8

Balance sheet (year-end)
Total loans, leases and factored accounts receivable,

net of unearned INCOME. ...ttt ittt ittt ittt 103,371 92,007 72,714
70,891

R o T = T o =P 169,604 157,686 118,059
112,791

Total depPoSits. ittt ittt e e e e e e e e e 100,470 91,113 82,727
89,065

Long-term debt and obligations under capital leases............. 8,488 8,352 3,066
2,766

Total shareholders' EQUILY. ..t ittt ittt ittt eaeeaenens 11,011 9,979 7,814
6,283
Performance ratios

Return on average assebsS....... ...ttt 1.02% .97% 1.00%
.52%

Return on average common shareholders' equity (1)............... 16.10 15.00 15.83
9.56
Market price per share of common stock

High fOr the Period. ...uueeeetieeeeeieeeeteeeeetaeeeetneaeeennn $ 57 3/8 $ 58 $ 53 3/8
1/4

LOW fOr the Period...uuuiieeiine ettt ettt ettt 43 3/8 44 1/2 39 5/8
7/8
</TABLE>

(1) Average common shareholders' equity does not include the effect of market
value adjustments to securities available for sale and marketable equity
securities.

In 1993, return on average assets and return on average common shareholders'
equity after the tax benefit from the impact of adopting the new income tax
accounting standard was 1.12% and 17.33%, respectively.

Management's Discussion and Analysis 25
KEY PERFORMANCE HIGHLIGHTS FOR 1994 WERE:

Return on average common shareholders' equity increased to 16.10 percent
from 15.00 percent in 1993.

Taxable-equivalent net interest income increased $582 million, or 12
percent, compared to 1993, resulting from a 24-percent increase in average
earning assets. Average loans and leases rose 20 percent in 1994.
Adjusting for acquisitions, internal loan growth was 12 percent.

Provision for credit losses decreased 28 percent to $310 million, compared
to 1993, and OREO expense declined from $78 million in 1993 to a net
recovery of $12 million in 1994. Nonperforming asset levels declined 36
percent and net charge-offs declined 23 percent.

Noninterest income increased to $2.6 billion, or 24 percent, over 1993
levels. After adjusting for acquisitions, noninterest income increased 11
percent reflecting higher trading account profits, investment banking
income, service charges on deposit accounts and trust fees.

Noninterest expense increased 15 percent to $4.9 billion in 1994.
Adjusting for acquisitions, expense growth was held to approximately two
and one-half percent in 1994, reflecting the results of corporate-wide
efforts to contain expense levels. The Corporation's efficiency ratio
improved to 62.54 percent in 1994 from 62.91 percent in 1993.

HIGHLIGHTS FROM A CUSTOMER GROUP PERSPECTIVE WERE:

The General Bank's 1994 earnings of $932 million increased $192 million,
or 26 percent, from 1993. Return on average

1,742

127

.76

.76

27.03

40 5/8 22

69,108
110,319
88,075
2,876

6,518

21 1/2 16



2 CUSTOMER GROUP SUMMARY
(Dollars in Millions)

<TABLE>
<CAPTION>
General Bank Institutional Group Financial Services Other
1994 1993 1994 1993 1994 1993 1994
1993
<S> <C> <C> <C> <C> <C> <C> <C>
<C>
Net interest income (taxable-equivalent).... $ 3,689 S 3,479 $ 1,180 $ 1,040 $ 413 S 204 S 24 S
Noninterest INCOME. .. ...t eeeeennnnnn 1,712 1,430 834 626 51 45 -
Total FeVeNUE. .ttt ittt ittt ieneennn 5,401 4,909 2,014 1,666 464 249 24
Provision for credit 10SSES....iuieeineennnnn 283 364 (46) 31 73 35 -
Gains (losses) on sales of securities....... - - - - - - (13
84
Other real estate owned expense (income).... 8 30 (27) 43 7 5 -
Restructuring expense.........eveiiieenennn = - = - - - -
30
Noninterest eXpPense........c.ieveeeveenenenen. 3,644 3,342 1,087 798 212 153 -
Income before income taxes and effect of
changes in method of accounting for
income taxesS......iiiiiii i 1,466 1,173 1,000 794 172 56 11
54
Income taX EXPEeNSE. ..ttt enneenneenas 534 433 369 302 69 21 (13
20
Income before effect of change in method
of accounting for income taxes............ 932 740 631 492 103 35 24
34
Effect of change in method of accounting
for income taxesS.......iiiiiiiiiiiiiiaan - - - - - - -
200
Net InCOmMe. vttt ittt ittt ei i eneenn $ 932 S 740 $ 631 $ 492 $ 103 $ 35 S 24 $
234
Net interest yield....... ... 4.52% 4.76% 2.81% (1) 3.17% (1) 7.45% 7.80%
Return on equity....ovviiiiiin i iininennn. 17% 16% 16% 16% 13% 13%
Efficiency ratio.... .o 67.46 68.08 53.95 47.90 45.64 61.62
Average (2)
Total loans and leases,
net of unearned INCOME.......cuueueunennn $58,582 $50,055 $31,109 $26,855 $5,537 $2,622
Total depoSitsS. i ittt iiniineenn. 77,665 71,967 11,273 8,721 - -
Total assets. . ittt iinennnn 86,860 77,976 66,496 44,599 6,064 3,102
Year end (2)
Total loans and leases,
net of unearned income............. ..., 63,578 59,591 33,183 28,244 6,380 5,164
Total deposits... ... 79,905 79,573 13,614 8,926 - -

</TABLE>

(1) Institutional Group's net interest yield excludes the impact of the primary

government securities dealer. Including the primary government securities

dealer, the net interest yield was 1.98 percent in 1994 and 2.66 percent in

1993.

(2) The sums of balance sheet amounts will differ from con
due to intercompany balances.
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1994 EARNINGS CONTRIBUTION BY CUSTOMER GROUP
<TABLE>

<CAPTION>
General Institutional
Bank Group

<S> <C> <C>

Percent of

solidated amounts

Financial
Services



net income (excludes other) 56% 38% 6
</TABLE>

oe

common shareholders' equity increased to 17 percent in 1994 from 16
percent in 1993.

Earnings for the Institutional Group grew 28 percent to $631 million,
compared to 1993 earnings of $492 million. Return on average common
shareholders' equity was 16 percent in both 1994 and 1993.

Financial Services earnings were $103 million in 1994 compared to $35
million in the prior year, primarily reflecting the full-year impact of
the 1993 acquisition of U S WEST Financial Services Inc. Return on average
common shareholders' equity was 13 percent in both 1994 and 1993

The analysis of the results of operations and financial condition of
the Corporation is impacted by acquisitions. As more fully discussed in Note
2 to the consolidated financial statements, the more significant
acquisitions, all of which were accounted for as purchases, included:

MNC Financial Inc. (MNC), a bank holding company headquartered in
Baltimore, Maryland, with total assets of approximately $16.5 billion.
Acquired October 1, 1993.

Approximately $2.0 billion in net receivables and the ongoing business of
U S WEST Financial Services Inc., now known as Greyrock Capital Group Inc.
Acquired December 1, 1993.

Primarily $12 billion of trading account assets and certain of the
liabilities of Chicago Research & Trading Group Ltd. (CRT), an options
market-making and trading firm and a primary government securities dealer.
Acquired July 2, 1993.

Approximately $3.7 billion of finance receivables and certain of the
liabilities of Chrysler First Inc., the non-automotive finance subsidiary
of Chrysler Financial Corporation, which now operates as NationsCredit.
Acquired February 1, 1993.

Several smaller banking organizations, including aggregate loans of $654
million and deposits of $5.1 billion. Several mortgage banking operations,
including mortgage servicing rights of $8.6 billion.

The remainder of management's discussion and analysis of the
consolidated results of operations and financial condition of NationsBank
Corporation should be read together with the consolidated financial
statements and related notes presented on pages 58 through 77.

Customer Group Review

The Corporation is segregated into three major internal management
units, or Customer Groups. These units, shown in TABLE 2, are managed with a
focus on numerous performance objectives including return on equity,
operating efficiency and net income.

The net income of the customer groups reflects a funds transfer
pricing system which derives net interest income by matching assets and
liabilities with similar interest rate sensitivity and maturity
characteristics. Equity capital is allocated to each customer group based on
an assessment of its inherent risk.

The General Bank includes the Banking Group, which contains the retail
banking network and is the service provider for small and medium-size
companies; Financial Products, which provides specialized services such as
credit cards, residential mortgages, indirect lending and brokerage on a
national basis; and Trust and Private Banking.

The General Bank earned $932 million in 1994, an increase of 26 percent
over 1993. Return on equity improved to 17 percent. Groups with the largest
contribution toward the higher returns included the Banking Group and Card
Services, driven primarily by improvement in operating efficiency and credit
quality. Net interest income in the General Bank grew six percent over 1993
reflecting the benefits of deposit cost containment efforts as well as
17-percent loan growth. Approximately two-thirds of this loan growth was
internally generated while the remainder resulted from acquisitions.
Internally generated loan growth was concentrated in residential mortgages
and commercial loans. The increase in net interest income resulting from loan
growth and deposit pricing was partially offset by a narrowing of the spread
between securities and market-based funds. The General Bank's efficiency
ratio continued to improve in 1994, declining 62 basis points to 67.46
percent, reflecting the benefits of operational consolidation and increases
in fee income. The efficiency improvement was realized despite Model Banking
development expense totaling $80 million in 1994. Model Banking is a system
designed and in the process of being implemented across the Corporation's
franchise to enhance retail customer sales and product delivery.

The Banking Group contributed 58 percent of the General Bank's earnings
in 1994 with a return on equity of 15 percent. In 1993, the Banking Group's
return on equity was 14 percent. During 1994, average loans increased 25
percent, or $8.4 billion, with

Management's Discussion and Analysis 27



3 12-MONTH TAXABLE-EQUIVALENT DATA
(Dollars in Millions)

<TABLE>

<CAPTION>

Yields/

<S>
<C>
Earning assets
Loans and leases, net of unearned income (1)

CommMerCial (2) vuuee ettt ittt ieeaaaeeeens
7.08%

Real estate commercial..........coiuiiuiiniennn
7.78

Real estate construction....................

2 (o3 (LT Y 1 i
7.05

Credit card. ..ottt ii ittt
14.45

Other consumer....... ...t
10.60

10.50

e S e o Y
6.63
Lease financing.........o i

Securities
Held for investment..............oiiinn..
6.84
Available for sale (3) ... iiieenennnn

Federal funds sold and securities
purchased under agreements to resell......
3.77
Time deposits placed and other
short-term investments....................

5.09
Trading account securities (4)..............

4.64
Total earning assets (5)..c.ciiiiinenenenn.

7.70

Cash and cash equivalents..........c.ciiiiienon..

Factored accounts receivable....................

Other assets, less allowance for credit losses
and excluding Special Asset Division..........

Total assets, excluding Special
Asset Division..........iiiiiiiiiiiiiin.

AVERAGE
BALANCE
SHEET

AMOUNTS

<C>

$ 41,606
7,780

3,155

INCOME
OR

EXPENSE

<C>

$ 3,147
636

268

RATES

<C>

YIELDS/

.56

.18

.49

Average
Balance
Sheet

Amounts

<C>

$ 35,050
6,667

2,894

Income
or

Expense

<C>

$ 2,438
506

217

Yields/

Rates

<C>

Average
Balance
Sheet

Amounts

<C>

$ 29,206
6,769

3,718

Income
or

Expense

<C>

$ 2,067
527

266

.62

.99

.84

.45

15,048

12,386

24,823

1,017

22,541

1,785

13,389

1,762

10,451

.09

6,049

2,037

5,482

.21

5,346

1,802

1,592

201

92

148,381

8,271
1,252

119,182

7,275
1,074

102,220

6,512
949

$134,400

$115,047



Interest-bearing liabilities

TRV I o U = PP $9,116 212 2.33 S 6,774 161
2.86
NOW and money market deposit accounts......... 29,724 696 2.34 28,641 641
2.82
Consumer CDs and IRAS. . ...ttt rnenenenenennn 23,937 999 4.17 23,387 1,057
5.58
Negotiated CDs, public funds
and other time deposits........... ..o 3,319 133 4.02 4,211 167
4.93
Foreign time deposits........... .. .. 7,544 375 4.98 3,033 123
5.52
Borrowed funds and trading
account liabilities (4) (6)..oveuivinnnnennnn. 48,323 2,353 4.87 33,293 1,149
3.33
Long-term debt and obligations under
capital 1eases. ...ttt ittt 8,033 550 6.85 5,268 392
8.92

Special Asset Division net
funding allocation.........coiiiiiiiiinnnnn. - - -

$ 5,646
28,283

25,835

5,663

1,648

19,204

3,036

161
798

1,443

279

91

639

271

4.12
Noninterest-bearing sources
Noninterest-bearing deposits.................. 20,097 1
Other liabilities.........oiiiiiiiiiiian.. 5,742
FDIC interest in NationsBank of Texas......... -
Shareholders' equity....oviiiiiiiiniiiiinnn. 10,484

Net interest spread..........iiiiiiiiiinnennn. 3.07
3.58
Impact of noninterest-bearing sources........... .51
.52

Net interest income/yield on earning assets..... $ 5,305 3.58%
4.10%

</TABLE>

(1) Nonperforming loans are included in the respective average loan balances.
Income on such nonperforming loans is recognized on a cash basis.

(2) Commercial loan interest income includes net interest rate swap revenues
related to asset conversion swaps converting variable-rate commercial loans
to fixed rate. Such amounts were $62 and $120 in 1994 and 1993,
respectively.

(3) The average balance sheet amounts and yields on securities available for
sale are based on the average of historical amortized cost balances.

(4) Gross unrealized gains and losses on off-balance sheet trading positions
are reported in other assets and liabilities, respectively.

(5) Interest income includes taxable-equivalent adjustments of $94, $86, $92,
$141, $163 and $217 for 1994, 1993, 1992, 1991, 1990 and 1989, respectively.

(6) Borrowed funds and trading account liabilities interest expense includes net
interest rate swap expense related to liability conversion swaps fixing the
cost of certain variable-rate liabilities, primarily market-based borrowed
funds. Such amounts were $31 and $3 in 1994 and 1993, respectively.
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3 12-MONTH TAXABLE-EQUIVALENT DATA
(Dollars in Millions)
<TABLE>
<CAPTION>
1991
Average
Balance Income
Sheet or Yields/
Amounts Expense Rates
<S> <C> <C> <C>
Earning assets
Loans and leases, net of unearned income (1)
Commercial (2) ...ttt einnneennnn $ 29,731 $2,586 8.70%
Real estate commercial.......iiiiieeeeennnn 6,473 591 9.13
Real estate construction.................... 5,085 449 8.82
Total commercial. ... et tnneeeneenneenns 41,289 3,626 8.78

Residential mortgage. ... c.oueiiiiinnenenennn 7,713 807 10.47

Average
Balance
Sheet
Amounts

Income
or
Expense

Yields/

Rat

es



Home equity......iiiiiiininiiiiiinnnnn. 1,883 179 9.53 1,625 182 11.18

Credit card.....uiiiiiiii ittt 3,411 519 15.22 3,018 476 15.78
Other CONSUMET ... .v ittt ennenns 13,045 1,483 11.37 11,215 1,419 12.66
Total CONSUMET ..t v vttt in it inineeneennnn 26,052 2,988 11.47 24,937 2,944 11.81
B e 5 734 62 8.47 838 112 13.28
Lease financing.......c.oiuiiiiiiiiinnenennn 1,292 141 10.89 1,240 118 9.53
Total loans and leases, net............o... 69,367 6,817 9.83 68,125 7,491 11.00
Securities
Held for investment............iiuiiiiuennnn. 25,412 2,189 8.61 25,984 2,377 9.15
Available for sale (3) ..., - - - - - -
Total securities.......viiiiiiiinninnennnn 25,412 2,189 8.61 25,984 2,377 9.15
Loans held for sale.......iiiiiiiiiiinnn. 425 37 8.74 379 44 11.49
Federal funds sold and securities
purchased under agreements to resell...... 4,904 289 5.89 2,148 175 8.16
Time deposits placed and other
short-term investments..........ccuueeenenn.. 1,661 115 6.89 2,810 251 8.95
Trading account securities (4).............. 1,321 92 6.99 1,211 103 8.43
Total earning assets (5) ... 103,090 9,539 9.25 100,657 10,441 10.37
Cash and cash equivalents.......... ... 6,387 6,622
Factored accounts receivable................o... 829 845
Other assets, less allowance for credit losses
and excluding Special Asset Division.......... 5,486 5,568

Total assets, excluding Special
Asset Division......eeeeiin e eneeneens $115,792 $113,692

Interest-bearing liabilities

S T2 5 oL 1= S 4,732 216 4.55 $ 5,003 258 5.15
NOW and money market deposit accounts......... 26,854 1,331 4.96 24,536 1,477 6.02
Consumer CDS and IRAS. ..ttt ittt nnnnnnneeeeeenn 27,2601 1,912 7.01 24,713 1,962 7.94
Negotiated CDs, public funds

and other time deposits........... ... 11,684 827 7.08 13,738 1,116 8.13
Foreign time depositsS.....eiiiiiiinininennnnn. 2,548 171 6.70 2,603 231 8.89
Borrowed funds and trading

account liabilities (4) (6)..vvvvviniinennnn. 18,948 1,068 5.64 21,256 1,685 7.93
Long-term debt and obligations under

capital l1easesS ...ttt 2,816 250 8.88 2,669 245 9.18
Special Asset Division net

funding allocation.......uviiiinninninnennnn (2,845) (176) (6.20) (4,057) (304) (7.49)

Total interest-bearing liabilities........ 91,998 5,599 6.09 90,461 6,670 7.37
Noninterest-bearing sources

Noninterest-bearing deposits.............o.... 14,491 14,067
Other liabilities..uu ettt eneennennns 2,698 2,942
FDIC interest in NationsBank of Texas......... - -
Shareholders' equity....eiiiii .. 6,605 6,222

Total liabilities and shareholders'

EQUILY . ettt e e e $115,792 $113,692
Net interest spread........c.ciiiiiiiiiinenennn. 3.16 3.00
Impact of noninterest-bearing sources........... .66 .75
Net interest income/yield on earning assets..... $3,940 3.82% $3,771 3.75%
<CAPTION>
Five-Year
1989 Compounded
————————————————————————— Growth Rate
Average 1989/94
Balance Income  —oommoooo———————————
Sheet or Yields/ Average Income or
Amounts Expense Rates Balances Expense
<S> <C> <C> <C> <C> <C>

Earning assets
Loans and leases, net of unearned income (1)

Commercial (2) cuuuuuu ittt it $ 28,060 $3,299 11.76% % (1)%
Real estate commercial.......ouiiiieeeeeeennn 5,173 573 11.08 9 2
Real estate construction...........c.oeeene.. 4,848 580 11.96 (8) (14)
Total commercial.....ue e neeenneennennns 38,081 4,452 11.69 7 (2)
Residential mortgage. ... .o iieeneneeenennn 7,003 774 11.06 16 8
HOome eqUity..vuin ittt eneeenns 1,506 178 11.80 11 3
Credit card. ..ottt it 2,513 413 16.45 9 4
Other consuUmMer..... ..ottt nennennns 11,636 1,354 11.64 8 4
TOLAl CONSUMET . vt vt vttt ettt eeeeeeeenennns 22,658 2,719 12.00 11 5
et K 5o 954 109 11.38 8 (5)

Lease finanCing.......e it iiinenneennenn 1,178 107 9.08 15 10



Total loans and leases, net............o... 62,871 7,387 11.75 9

Securities
Held for investment..............coiiiuion.. 20,475 1,903 9.29 (6)
Available for sale (3) ..t iiieeennnn - - -

Total secuUrities. .. ...ttt nnnnnnnnn 20,475 1,903 9.29 6
251 31 12.36 6
Loans held for sale...... ...
Federal funds sold and securities 2,314 213 9.20 42
purchased under agreements to resell......
Time deposits placed and other 3,022 294 9.72 (10)
short-term investments.................... 605 55 9.08 77
Trading account securities (4).........c.cv0. mmmmmmmmmm——— e
Total earning assets (5).....cciiiiin.. 89,538 9,883 11.04 11
Cash and cash equivalents...........iiiiiiiin.n 6,474 5
Factored accounts receivable.................... 683 13
Other assets, less allowance for credit losses
and excluding Special Asset Division.......... 4,644 13

Total assets, excluding Special
Asset DivVIsSion....uue i e e eeneennennn $101,339 10

Interest-bearing liabilities

ST 5 o U 1= $6,203 364 5.86 8
NOW and money market deposit accounts......... 18,695 1,159 6.20 10
Consumer CDs and IRAS.....ituiiiernenneenennns 20,446 1,735 8.48 3
Negotiated CDs, public funds

and other time deposits............ oo 15,685 1,379 8.79 (27)
Foreign time deposits.......oiiiiiiiiinnen. 2,670 257 9.63 23
Borrowed funds and trading

account liabilities (4) (6) ... 17,854 1,606 8.99 22
Long-term debt and obligations under

capital 1easesS. ...ttt e 2,061 203 9.84 31
Special Asset Division net

funding allocation.........ciiiiiiiinnnnn. (5,1064) (424) (8.20)

Total interest-bearing liabilities........ 78,450 6,279 8.00 11
Noninterest-bearing sources

Noninterest-bearing deposits.................. 13,976 8
Other 11abilitiesS .. e et it teneenneennennns 3,235 12
FDIC interest in NationsBank of Texas......... 412
Shareholders' equity... ..ot iniinnnnnn 5,266 15

Total liabilities and shareholders'

[T LU I $101,339 10
Net interest spread........c.iiiiiiiiiiinnnnnnnnn 3.04
Impact of noninterest-bearing sources........... .99
Net interest income/yield on earning assets..... ___________;;:gag_____;TB;%
</TABLE>
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MNC accounting for approximately 40 percent of the increase. The $4.9 billion
increase in average deposits reflected the full-year impact of MNC and four in-
market acquisitions in Texas, Florida and South Carolina. The Financial Products
group contributed 31 percent of the General Bank's earnings with a return on
equity of 28 percent. Card Services accounted for over 50 percent of Financial
Products' earnings and generated a return on equity of 46 percent. In 1993, the
Card Services' return on equity was 27 percent. Dealer Finance is the next
largest component of Financial Products and produced a return on equity of 17
percent in 1994. The 1993 return was 15 percent.

The Institutional Group includes Corporate and Investment Banking
activities, the Real Estate Banking Group, Specialized Lending and the
Capital Markets Group, which includes customer-related derivatives, foreign
exchange, securities trading and securities underwriting activities. Housed
in this unit are NationsBanc-CRT and NationsBanc Capital Markets, Inc., which
with its Section 20/Tier II powers, underwrites and deals in various types of
corporate debt and has the power to underwrite and deal in equity securities.

The Institutional Group earned $631 million in 1994, representing a
return on equity of 16 percent. Continued asset quality improvements in the
Real Estate Banking Group drove the increased return on equity for the
Institutional Group overall. The increase in net interest income resulting from
loan growth of 16 percent over 1993 was constrained by a narrowing of the spread
between securities and market-based funds. Noninterest income for the
Institutional Group rose $208 million, or 33 percent, reflecting higher trading
gains (due to the full-year impact of CRT) and growth in investment banking and
deposit fees. Investments committed to expand capital markets activities and the
full-year impact of CRT largely drove the $289 million increase in operating
expense and the change in the efficiency ratio. Real Estate Banking Group asset
quality improvement contributed to the negative provision for credit losses and
OREO recoveries for 1994. Combined, these two categories accounted for $147
million of the Institutional Group's $206 million growth in pretax earnings over
1993.

Financial Services consists of NationsCredit and Greyrock Capital Group.
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In 1994, Financial Services contributed $103 million, or six percent, of
consolidated earnings reflecting their first full year of NationsBank
operations as well as strong growth throughout the year. On a year-end basis,
loan growth of 24 percent included strength in consumer lending and inventory
financing. The 13-percent return on equity was impacted by a higher
equity-to-asset ratio of 13 percent in 1994, necessary to posture this unit
for raising funds in the financial markets.

The Other category in TABLE 2 includes gains and losses on sales of
securities and earnings on unallocated equity.

Results Of Operations
NET INTEREST INCOME

TABLE 3 presents an analysis of the Corporation's taxable-equivalent
net interest income and average balance sheet levels for the last six years.
TABLE 4 analyzes changes in net interest income from year to year.

Taxable-equivalent net interest income increased $582 million to $5.3
billion in 1994, compared to $4.7 billion in 1993. The increase was due to
higher earning asset levels, primarily loans and leases which increased $16.0
billion, or 20 percent. Loan growth in the General Bank approximated $9.0
billion, centered in commercial, residential mortgage and other consumer
loans. The Institutional Group experienced loan growth of approximately $4.0
billion, reflecting primarily an increase in commercial loans. The
$3.0-billion increase in average loans in Financial Services primarily
reflects the full-year impact of Greyrock Capital Group. On a consolidated
basis, after adjusting for acquisitions and the securitization of credit card
receivables, loan levels increased by $9.1 billion, or 12 percent. The
aggregate of average federal funds sold, securities purchased under
agreements to resell and trading account assets increased $12.3 billion,
primarily due to the 1993 acquisition and higher trading asset levels of the
Corporation's primary government securities dealer. The increase in net
interest income resulting from higher loan levels and deposit cost
containment efforts was partially offset by a narrowing of the spread between
fixed-rate investment securities and market-based funds. As more fully
discussed in the Interest Rate Risk Management section, actions taken in the
second half of 1994 to reposition the balance sheet in light of rising
interest rates had a slight negative impact on net interest income.

[PIE CHART APPEARS HERE

1994 CUSTOMER GROUP DISTRIBUTION OF LOANS AND REVENUES

<TABLE>
<CAPTION>
General Institutional Financial
Bank Group Services
<S> <C> <C> <C>
Percent of net loans
and leases. ...ttt 62% 32% 6%
Percent of revenues............. ... 68% 26% 6%]
</TABLE>
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The net interest yield declined 38 basis points to 3.58 percent in
1994, compared to 3.96 percent in 1993. Excluding the impact of the
Corporation's primary government securities dealer, for which revenues are
recorded in noninterest income, the net interest yield declined 14 basis
points to 4.04 percent, compared to 4.18 percent in 1993. The decline in the
yield reflected the decreased spread between fixed-rate investment securities
and market-based funds, partially offset by increased net interest yields
resulting from loan growth and deposit cost containment efforts.

The yield on average earning assets increased 10 basis points to 7.16
percent in 1994 from 7.06 percent in 1993. Excluding the impact of the
trading assets of the Corporation's primary government securities dealer, the
yield on average earning assets increased 16 basis points to 7.33 percent in
1994, compared to 7.17 percent in 1993. The yield on total loans and leases
increased 14 basis points to 8.20 percent in 1994, reflecting loan growth in
a rising interest rate environment. The Corporation's prime interest rate
rose from an average of 6.00 percent in 1993 to 7.14 percent in 1994.

4 CHANGES IN TAXABLE-EQUIVALENT NET INTEREST INCOME
(Dollars in Millions)

This table presents an analysis of the year-to-year changes in net
interest income on a fully taxable-equivalent basis for the years shown.
The changes for each category of income and expense are divided between
the portion of change attributable to the variance in average levels or
yields/rates for that category. The amount of change that cannot be
separated is allocated to each variance proportionately.

<TABLE>
<CAPTION>
From 1993 to 1994 From 1992

to 1993



Increase

(Decrease)

in Income/Expense
Due to Change in

Percentage
Average
Increase
Levels
(Decrease)
<S> <C>
Income from earning assets
Loans and leases, net of unearned income
(073 11 T = $ 483
17.9%
Real estate commercial.............ccouon. 89
(4.0)
Real estate construction................... 21
(18.4)
Total commercial..........ovuiiiiiennnnnn. 595
10.5
Residential mortgage.......c.oviiiiinnnnn.. 315
17.3
Home equity.. vttt it 27
4.7
Credit CArA. . uee et ettt eeeeeeeeneeeennns (55)
3.8
Other CONSUMEr..... .ottt 279
7.0
Total coOnsSUMETr......itiiiiiiiinnenennns 633
9.1
@ et K 5o 27
(5.5)
Lease financing....... ..o, 51
24.3
Total loans and leases, net.............. 1,312
9.9
Securities
Held for investment.........oiieeiineeennnn (503)
(10.8)
Available for sale......viiiiiiiiiinnnnn 591
(52.4)
Total securities......... ... . i 85
(13.4)
Loans held for sale........iiiiiiiinnnnn. (31)
(24.3)
Federal funds sold and securities purchased
under agreements to resell............... 287
(3.5)
Time deposits placed and other short-term
investments......oiiiiiii i i e (12)
(14.1)
Trading account securities................. 339
302.7
Total interest income.................... 2,089
6.9
Interest expense
F R T oL 55
NOW and money market deposit accounts...... 26
(19.7)
Consumer CDs and IRAS......ovuviinennennnenns 24
(26.7)
Negotiated CDs, public funds and other
time deposits. ...t (36
(40.1)
Foreign time depositsS.........viiiiiininnn. 219
35.2
Borrowed funds and trading
account liabilities.............. .. ... ... 629
79.8
Long-term debt and obligations under
capital leases. ...ttt 191

44.6

Yields/

Rates

<C>

$ 226
41

30

295

116

(111)

(104)

66

23

128

121

33

575

<C>

353

51
55

(58)

1,204

Percentage
Increase

(Decrease)

<C>

29.1%
25.7

23.5

28.2

26.5

30.3

(14.8)

19.3

15.3

65.4

32.3

22.4

(44.7)

n/m

(1.3)

(56.6)

182.0

13.9

26.3

31.7

104.8

40.3

Increase (Decrease)
in Income/Expense
Due to Change in

Average Yields/
Levels Rates Total
<C> <C> <C>
$ 407 $ (36) $ 371
(8) (13) (21)
(61) 12 (49)
349 (48) 301
227 (94) 133
5 2 7
57 (35) 22
222 (133) 89
528 (277) 251
8 (11) (3)
29 (3) 26
881 (306) 575
146 (313) (167)
(39) (15) (54)
98 (319) (221)
(12) (5) (17)
25 (32) (7)
11 (24) (13)
209 15 224
1,234 (693) 541
29 (29) -
10 (167) (157)
(128) (258) (386)
(64) (48) (112)
61 (29) 32
485 25 510
172 (51) 121

<C>



Total interest expense..........c..ocou.. 982 646 1,628 44 .1 581 (573)

Net interest INCOME. . ...ttt tnnennneennns 1,076 (494) $ 582 12.3 676 (143)
12.7

</TABLE>
n/m - not meaningful.
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The Corporation did not fully reinvest proceeds from the 1994 maturities
and sales of certain higher yielding securities during 1994. As a result, the
yield on the securities portfolio declined 39 basis points to 5.12 percent in
1994. The average yield of the remaining securities portfolio on December 31,
1994 was 5.37 percent.

Average interest-bearing liabilities increased $25.4 billion in 1994
compared to 1993. Borrowed funds and trading liabilities increased $15.0
billion, to $48.3 billion, resulting primarily from the acquisition and funding
of the Corporation's primary government securities dealer and increased trading
activities. Long-term debt increased $2.8 billion due to debt acquired in the
MNC acquisition and debt securities issued in connection with financing
Financial Services. Interest-bearing deposits increased $7.6 billion,
principally due to acquisitions. Excluding deposits acquired from MNC in 1993
and California Federal Savings Bank in 1994, average interest-bearing deposit
levels remained relatively flat. Consumer CDs and money market savings accounts
declined, offset by increases in foreign time deposits. The increase in foreign
time deposits resulted from wholesale funding initiatives.

The rate on average interest-bearing liabilities increased 56 basis points
to 4.09 percent in 1994, from 3.53 percent in 1993. Excluding the impact of the
trading liabilities of the Corporation's primary government securities dealer,
the rate on average interest-bearing liabilities increased 39 basis points to
3.83 percent in 1994, compared to 3.44 percent in 1993. This rate increase
resulted from the Corporation's efforts to extend liability maturities through
its use of longer-term bank notes and foreign time deposits in lieu of utilizing
overnight funding.

Net interest income in 1994 was impacted by the fourth quarter 1993
securitization of credit card receivables. The Corporation periodically
securitizes credit card receivables which changes the Corporation's role from
that of a lender to that of a loan servicer. During 1994, the Corporation
managed an average credit card portfolio of $5.4 billion, including $1.4
billion which had been securitized. For the securitized portion of the credit
card portfolio, residual net interest income after paying certificate holders
and after credit losses is reported as servicing fees in noninterest income.

PROVISION FOR CREDIT LOSSES

The provision for credit losses was $310 million in 1994, compared to $430
million in the prior year. A strengthening economy, coupled with the
Corporation's continued loan workout activities, resulted in an overall
improvement in credit quality trends which led to lower credit costs. Excluding
the fourth quarter 1993 impact of MNC, nonperforming asset levels declined every
quarter of 1994 and 1993. Net charge-offs declined $96 million to $316 million
in 1994.

On December 31, 1994, the allowance for credit losses was $2.2 billion, or
2.11 percent of loans, leases and factored accounts receivable, compared to an
allowance of $2.2 billion, or 2.36 percent, at the end of 1993. The allowance
for credit losses was 273 percent of nonperforming loans on December 31, 1994,
compared to 193 percent on December 31, 1993.

TABLE 12 provides an analysis of the activity in the Corporation's
allowance for credit losses for each of the last five years. Allowance levels,
net charge-offs and nonperforming assets are discussed in the Asset Quality
Review and Credit Risk Management section.

SECURITIES GAINS AND LOSSES

Losses from the sales of securities were $13 million in 1994, as
securities were sold in the last quarter of 1994 as a part of interest rate
repositioning efforts. Gains in 1993 were $84 million.

NONINTEREST INCOME

TABLE 5 compares the major categories of noninterest income for 1994 and
1993.

Noninterest income totaled $2.6 billion in 1994, an increase of $496
million, or 24 percent, from $2.1 billion in 1993. Adjusted for acquisitions,
growth in noninterest income was 11 percent in 1994.

Trading account profits and fees, including foreign exchange income,
increased $121 million, or 80 percent, in 1994 compared to 1993. This increase,
resulting primarily from the acquisition of CRT, is concentrated in interest
rate derivatives trading and is consistent with the expansion efforts in capital
markets activities.



An analysis of trading account profits
[GRAPH APPEARS HERE

Net Interest Income
(Dollars in Billions)

<TABLE>
<CAPTION>

1990 1991 1992 1993 1994
<S> <C> <C> <C> <C> <C>
Net interest income....... $3.771 $3.940 $4.190 $4.723 $5.305]
</TABLE>
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and fees by major business activity is as follows (dollars in millions):

<TABLE>

<CAPTION>
1994 1993
<S> <C> <C>
Securities trading.....ee oot eeinnnnenneneennn $ 82 $ 73
Interest rate contracts..........iiiiiiinn.. 119 21
Foreign exchange contracts 27 27
[0 5 0 PP 45 31
Total trading account —-———= -———=
profits and fees.... ..ttt $273 $152

</TABLE>

Growth, excluding acquisitions, occurred in most major categories of
noninterest income as described below:

General Bank trust fees increased $22 million, or six percent, in 1994
compared to 1993. Increased fees were realized primarily due to growth in
mutual fund investment advisory services, other trust related services and
increased volume of securities lending activities. Partially offsetting
these increases were fee decreases resulting from the rising interest rate
environment which caused declines in the discretionary assets under
management portfolio, principally in the market values of debt
instruments. Discretionary assets under management and total assets under
administration by the Trust Group were $57.4 billion and $163.6 billion,
respectively, on December 31, 1994.

Service charges on deposit accounts increased $33 million, or five
percent, from 1993. Concentrated emphasis on fee collections was the
primary contributor to this growth.

Mortgage servicing and related fees increased $2 million, or three
percent, in 1994 compared to 1993. Including acquisitions, the average
portfolio of loans serviced increased 35 percent from $26.3 billion in
1993 to $35.5 billion in 1994. On December 31, 1994, the servicing
portfolio totaled $39.0 billion. Mortgage loan originations through the
Corporation's mortgage company decreased 38 percent during 1994 to $6.9
billion. The majority of this decrease was in retail loan volume coupled
with a slight decline in correspondent wholesale volume. These declines
reflected industry-wide trends of lower origination levels resulting from
increases in interest rates.

Higher syndication fees and venture capital income in the Institutional
Group contributed the majority of the $44-million, or 47-percent increase
in investment banking income in 1994 compared to 1993. The Capital Markets
syndication group led 362 deals totaling $195.5 billion during 1994,
compared to 234 deals totaling $115.9 billion in 1993.

Credit card income increased $81 million in 1994, or 41 percent, compared

to 1993.
5 NONINTEREST INCOME
(Dollars in Millions)
<TABLE>
<CAPTION>
1994 1993
Percent Percent
of Taxable- Of Taxable-
Equivalent Equivalent Change
Net Interest Net Interest  ----—--"-"""""""--—=
Amount Income Amount Income Amount Percent
<S> <C> <C> <C> <C> <C> <C>
Trust fees.... .. i, $ 435 8.2% $ 371 7.9% $ 64 17.3%
Service charges on deposit accounts.. 797 15.0 681 14.4 116 17.0

Nondeposit-related service fees
Safe deposit rent................ 27 .5 25 .5 2 8.0
Mortgage servicing and related



Fees on factored accounts

receivable........ ... . . i 74 1.4 74 1.6 - -
Investment banking income........ 138 2.6 94 2.0 44 46.8
Other service fees............... 111 2.1 93 2.0 18 19.4

Total nondeposit-related service

Credit card income

Merchant discount fees........... 27 .5 30 .6 (3) (10.0
Annual credit card fees.......... 21 .4 24 .5 (3) (12.5)
Other credit card fees........... 232 4.4 144 3.1 88 61.1
Total credit card income......... 280 5.3 198 4.2 82 41.4

Other income

Brokerage income.......... ... 44 .8 41 .9 3 7.3
Trading account profits and fees. 273 5.1 152 3.2 121 79.6
Bankers' acceptances and letters
of credit......... . i, 67 1.3 65 1.4 2 3.1
Insurance commissions and
CArNINgS. v ittt ittt 49 .9 39 .8 10 25.6
MiscellaneoUus......uovunenennnn 216 4.2 191 4.0 25 13.1
Total other income............... 649 12.3 488 10.3 161 33.0
$2,597 49.0% $2,101 44 .5% S 496 23.6
</TABLE>
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A large portion of the increase in other credit card fees is

related to the securitization of certain credit card loans during the
fourth quarter of 1993. While this transaction served to increase this
component of noninterest income, it also served to decrease net interest
income and net charge-offs for 1994 compared to 1993. The overall effect
on net income from the securitization of this portfolio was approximately
neutral. The remainder of the increase relates to other new credit card
initiatives including an increase in co-branding card income.

OTHER REAL ESTATE OWNED EXPENSE

OREO expense declined $90 million to a net recovery of $12 million in 1994
compared to expense of $78 million in 1993, consistent with the improvement in
asset quality. Improved real estate markets resulted in lower OREO write-downs
and increased gains on sales of these properties.

NONINTEREST EXPENSE

The Corporation's noninterest expense, as shown in TABLE 6, increased $649
million, or 15 percent, in 1994 compared to 1993. Most categories of noninterest
expense were significantly influenced by acquisitions.

Adjusting for the impact of acquisitions, noninterest expense in the
current year increased approximately two and one-half percent, primarily in the
categories described below:

Personnel expense increased $143 million, or eight percent, primarily due
to increased incentives as well as salaries and wages. Additionally,
within the Capital Markets Group, investments in personnel to expand the
Corporation's capital markets and trading activities and growth in the
business activities of the Institutional Bank and Financial Services
resulted in increases in the number of associates in these customer
groups. Also, contributing to the increase were higher pension costs and
other employee benefits.

Equipment expense increased $20 million, or seven percent, in 1994
compared to 1993. This increase is primarily due to enhancements to
computer resources, including higher rental expense for upgraded mainframe
equipment and increased costs relating to product delivery systems.

Marketing expense increased $14 million, or 10 percent, in 1994 compared
to 1993, due to the continuation of a "brand image" campaign that began in
1993 focusing on the NationsBank name and the Corporation's range of
financial products and services. Increased credit card solicitations were
also a primary factor.

Professional fees decreased $14 million, or nine percent, compared to
1993. The decline was largely the result of focused expense management
efforts in this area.

The Corporation's FDIC insurance expense for 1994 decreased $13 million,
or six percent, as a result of higher capital levels of certain of the
Corporation's subsidiary banks as well as upgrades in supervisory risk

6 NONINTEREST EXPENSE
(Dollars in Millions)

<TABLE>

<CAPTION>



Percent Percent
of Taxable- of Taxable-
Equivalent Equivalent Change
Net Interest Net Interest = = --—--"7""-"----—--—————
Amount Income Amount Income Amount Percent
<S> <C> <C> <C> <C> <C> <C>
PO SONNE L . it ettt et ettt ettt e $2,311 43.6% $1,903 40.3% $408 21.4%
OCCUPANCY, NEL ..t ittt ittt ittt ittt 487 9.2 434 9.2 53 12.2
Equipment........i i i e 364 6.9 317 6.7 47 14.8
Marketing. v oot ii ittt it i e 161 3.0 138 2.9 23 16.7
Professional fees........ i i, 171 3.2 168 3.6 3 1.8
Amortization of intangibles................... 141 2.7 110 2.3 31 28.2
Credit card. ...ttt it ii e 44 .8 49 1.0 (5) (10.2)
Private label credit card.......oe.eeeeeennnenenn 27 .5 37 .8 (10) (27.0
FDIC INSULANCE .t vttt ittt ittt iieineinennenns 211 4.0 205 4.3 6 2.9
PrOCESSINg. . v vttt ittt ettt ettt e 235 4.4 190 4.0 45 23.7
Telecommunications.........coiiiiiiiiinnan. 137 2.6 122 2.6 15 12.3
Postage and COUrIer......iuininininnennnnnnns 126 2.4 120 2.6 6 5.0
Other general operating.........ovueviiienenenn. 388 7.3 370 7.8 18 4.9
General administrative and miscellaneous...... 139 2.6 130 2.8 9 6.9
$4,942 93.2% $4,293 90.9% $649 15.1
</TABLE>
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classifications due to improved asset quality. These factors decreased
assessment rates under the risk-based assessment system mandated by the
Federal Deposit Insurance Corporation.
The Corporation's combined general operating and general administrative
and miscellaneous expenses decreased $9 million due to focused expense
management efforts resulting in reduced expenses for postage, relocation
and supplies, partially offset by increased expenses for
telecommunications.
INCOME TAXES
The Corporation's income tax expense for 1994 was $865 million, for
an effective tax rate of 33.9 percent of pretax income. Tax expense for 1993
was $690 million, for an effective tax rate of 34.7 percent.
Note 13 to the consolidated financial statements includes a
reconciliation of federal income tax expense computed using the federal
statutory rate of 35 percent, to the actual income tax expense reported for
1994 and 1993.
See Notes 1 and 13 to the consolidated financial statements for
additional information on income taxes.
Risk Management
In conducting its business activities, the Corporation is exposed to
interest rate, liquidity and credit risk. The successful management of risk
is integral to the continued growth and profitability of the Corporation. The
following sections address the Corporation's approach to managing risk. The
first section presents a review of the Corporation's balance sheet and
liqguidity risk management practices. The Corporation's asset quality results
for 1994 combined with a discussion of credit risk management policies and
procedures are presented in the second section. The third section discusses
the tools used to manage interest rate risk and outlines certain balance
sheet repositioning efforts undertaken by the Corporation during 1994. The
Corporation's capital resources and the management practices surrounding
capital are discussed in the final section.
Balance Sheet Review And
Liquidity Risk Management
Liquidity, a measure of the Corporation's ability to fulfill its cash
requirements, is managed by the Corporation through its asset and liability
management process. This entails measuring and managing the relative balance
between asset, liability and off-balance sheet positions. This process,
coupled with the Corporation's ability to raise capital and debt financing,
ensures the maintenance of sufficient funds to meet the liquidity needs of
the Corporation.
TABLE 7 presents an analysis of the major
7 SOURCES AND USES OF FUNDS
(Average Dollars in Millions)
<TABLE>
<CAPTION>
1994 1993

Amount Percent Amount Percent



<S>
Composition of sources
Savings, NOW, money market deposit accounts,

and consumer CDS ANd TRAS .« it v vttemeeeneeeneeeeeeeeeeneeenenenns $ 62,777 37.

7 .8
Noninterest-bearing funds........ ..ttt inneennennn 20,097 12.1 17,425 13.0
8 2

Customer-based portion of negotiated CDS....iiiiiiin e 1,328

Customer-based fUNAS. . ...ttt ittt ittt ettt ettt eeeeeeennnnaaeeens 84,202 50.
Market-based fUNdsS. ...ttt ittt ittt ettt et eeeeeeeennns 57,858 34.
Long-term debt and obligations under capital leases
Other 1iabilitdes . ittt ittt ettt ettt ettt eaeenns 5,742 3.
Shareholders' equUity. ...ttt ittt ittt it ettt 10,484 6.

) o= = b B ol $166,319 100.0% $134,400 100.0

Composition of uses

Loans and leases, net of unearned INCOME. .. ..o eeeeeeneennn $ 95,006 57.1
Securities held for Investment. ... ..ot iintteneenneennennnns 15,048 9.1
Securities available fOr SaAlE. ...ttt et eeeeeeeeeeeeeeneenns 12,386 7.4 1,017
Loans held for sale..... ittt ittt 339 2
Time deposits placed and other short-term investments

............ 1,762 1.1 2,037 1.
Other earning @SSeLS . ittt ittt ittt ittt ettt eeeee e teeeeeeaanns 23,840 14.3 11,531 8.

% $ 78,984 58.
24,823 18.

790

Total earnNing aSSelS ...t it it ittt ittt ettt et ettt teaeaennn 148,381 89.2 119,182 88.7
Factored accounts receivable..... ... iinennn. 1,252 .8 1,074 .8
[0 o o = = 16,686 10.0 14,144 10.5

o T = = = $166,319

$134,400

</TABLE>
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sources and uses of funds for 1994 and 1993 based on average levels.

The composition of sources of funds reflected a 49-percent increase in
market-based funds to $57.9 billion in 1994 from $38.8 billion in the prior
year. These funds represented 35 percent of total sources of funds in 1994
compared to 29 percent in 1993. Excluding the impact of trading account
liabilities associated with the Corporation's primary government securities
dealer, market-based funds increased 25 percent in 1994 from the prior year,
primarily attributable to the extension of liability maturities through the
use of bank notes and foreign time deposits. Customer-based funds increased
to $84.2 billion from $77.9 billion in 1993 and represented 51 percent of
total sources of funds in 1994, compared to 58 percent in 1993.

The Corporation's primary use of funds, loans and leases, increased
$16.0 billion, or 20 percent, to $95.0 billion in 1994, compared to $79.0
billion in 1993. This increase reflects both internal loan growth as well as
acquisitions. Loans represent 57 percent of the Corporation's uses of funds.
The Corporation's ratio of average loans and leases to customer-based funds
was 113 percent in 1994, compared to 101 percent in the prior year. The
change in this ratio is primarily due to loan growth of 20 percent, coupled
with industry-wide disintermediation.

Average other earning assets rose $12.3 billion, or 107 percent, to
$23.8 billion in 1994 from $11.5 billion in 1993. Approximately $10.9 billion
of this increase resulted from higher levels of trading account assets
associated with the Corporation's primary government securities dealer.

Cash and cash equivalents increased $1.9 billion from December 31, 1993
to December 31, 1994, due to net cash provided by operating activities of
$9.1 billion, and $1.8 billion in cash provided by financing activities,
offset by $9.0 billion in cash used in investing activities.

The net increase in cash provided by operating activities of $7.0
billion from December 31, 1993 to December 31, 1994, was primarily
attributable to the net change in trading instruments of $3.8 billion during
1994 as compared to $707 million during 1993. Cash used in investing
activities decreased $1.6 billion in 1994 compared to 1993, as proceeds from
the sales and maturities of securities available for sale exceeded the
purchases of those securities. This increase in cash was offset by a decrease
in the proceeds from the sales and securitizations of loans of $4.6 billion
from year to year.

8 DISTRIBUTION OF LOANS, LEASES AND FACTORED ACCOUNTS RECEIVABLE
December 31
(Dollars in Millions)

<TABLE>

<CAPTION>

35

AMOUNT PERCENT Amount Percent Amount

Percent

Percent

Amount

Percent

Amount



<S> <C> <C> <C> <C> <C> <C> <C> <C> <C>
<C>

Domestic
Commercial......coveunnen. $ 44,665 43.1% $40,808 44.3% $32,260 44 .4% $28,701 41.5% $30,951
43.7%
Real estate commercial... 7,349 7.1 8,239 9.0 6,324 8.7 6,756 9.8 5,847
8.2
Real estate construction. 2,981 2.9 3,256 3.5 3,065 4.2 4,212 6.1 5,453
7.7
Total commercial....... 54,995 53.1 52,303 56.8 41,649 57.3 39,669 57.4 42,251
59.6
Residential mortgage..... 17,244 16.7 12,689 13.8 9,262 12.7 7,571 11.0 8,133
11.5
Home equity.......oouvuen. 2,644 2.6 2,565 2.8 2,061 2.8 2,121 3.1 1,687
2.4
Credit card......oveunven. 4,753 4.6 3,728 4.1 4,297 5.9 4,178 6.0 3,501
4.9
Other consumer........... 17,867 17.3 16,761 18.2 12,091 16.6 12,524 18.1 12,392
17.5
Total consumer......... 42,508 41.2 35,743 38.9 27,711 38.0 26,394 38.2 25,713
36.3
Lease financing.......... 2,440 2.4 1,729 1.9 1,301 1.8 1,229 1.8 1,236
1.7
Factored accounts
receivable.............. 1,004 1.0 1,001 1.1 917 1.3 817 1.2 760
1.1
100,947 97.7 90,776 98.7 71,578 98.4 68,109 98.6 69,960
98.7
Foreign
Governments and
official institutions... 6 - 22 - 2 - 42 .1 88
.1
Banks and other financial
institutions............ 795 .8 446 .5 304 .4 177 .2 197
.3
Commercial and industrial
companies............... 1,183 1.1 510 .5 634 .9 634 .9 584
.8
Lease financing.......... 440 .4 253 .3 196 .3 146 .2 62
.1
2,424 2.3 1,231 1.3 1,136 1.6 999 1.4 931
1.3
Total loans, leases and
factored accounts
receivable, net of
unearned income.......... $103,371 100.0% $92,007 100.0% $72,714 100.0% $69,108 100.0% $70,891
100.0%
</TABLE>
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The net cash provided by financing activities decreased $6.5 billion from
December 31, 1993 to December 31, 1994. During 1994, proceeds from the issuances
of long-term debt and subordinated capital notes exceeded principal payments and
retirements by $181 million, as compared to net proceeds in 1993 of $3.7
billion. Also, in 1994, cash provided by the net increase in deposits, federal
funds purchased and securities sold under agreements to repurchase was $1.7
billion as compared to a net increase of $2.9 billion in 1993.

SECURITIES

The securities portfolio on December 31, 1994, consisted of securities
held for investment totaling $17.8 billion and securities available for sale
totaling $8.0 billion compared to $13.6 billion and $15.5 billion, respectively,
on December 31, 1993.

On December 31, 1994, the Corporation's portfolio of securities held for
investment reflected unrealized net depreciation of $699 million compared to
unrealized net appreciation of $20 million on December 31, 1993.



The valuation reserve for securities available for sale and marketable
equity securities reduced shareholders' equity by $136 million on December 31,
1994, reflecting $264 million of pretax depreciation on securities available for
sale, offset by $48 million of pretax appreciation on marketable equity
securities. The valuation amount increased shareholders' equity by $104 million
on December 31, 1993. The changes in depreciation for both the securities held
for investment and the securities available for sale portfolios were primarily
due to the rise in interest rates. Further increases in interest rates would
cause further depreciation due to the fixed-rate nature of the portfolios.

The estimated average maturity was 2.48 years and 2.73 years for
securities held for investment and securities available for sale on December 31,
1994, respectively, compared to 1.83 years and 1.44 years on December 31, 1993.
The estimated average maturity of the combined securities portfolio was 2.56
years on December 31, 1994, compared to 1.63 years on December 31, 1993. The
increase in the estimated average maturity was primarily attributable to 1994
maturities and sales which served to decrease the aggregate period-end
securities portfolio balance 11 percent and shift the composition of the
remaining portfolio to a longer maturity.

The securities portfolio serves a primary role in the overall context
of balance sheet management by the Corporation. The decision to purchase or
sell securities is based upon the current assessment of economic and
financial conditions, including the interest rate environment and other on-
or off-balance sheet positions. The portfolio's scheduled maturities and the
liquid nature of securities, in general, represent a significant source of
liquidity. Approximately $8.0 billion, or 31 percent, of the securities
portfolio matures in 1995. No liquidations other than scheduled maturities
are currently anticipated. As such, no significant securities losses are
expected to result from the unrealized depreciation in the

9 SELECTED LOAN MATURITY DATA
December 31, 1994
(Dollars in Millions)

This table presents the maturity distribution and interest sensitivity of
selected loan categories (excluding residential mortgage, home equity,
credit card, other consumer loans, lease financing and factored accounts
receivable). Maturities are presented on a contractual basis.

<TABLE>
<CAPTION>
Due after
Due in 1 1 year
year through Due after
or less 5 years 5 years Total
<S> <C> <C> <C> <C>
[0S 11T a2 = $18,713 $18,443 $7,509 $44,665
Real estate COMMEIrCIial. vttt iiten et eeeeeneeeneeeeeeeeeeneeeneeeeeeneeenns 1,852 4,438 1,059 7,349
Real estate CONSTIrUCEION . it ittt ittt ettt ettt ettt ettt eesaaaeeeeeeeeeeeennn 1,624 1,248 109 2,981
e T e £ 1,653 247 84 1,984
Total selected loans, net of unearned INCOME. ... iv ittt tnteeeneeeneeneennns $23,842 $24,376 $8,761 $56,979
Percent Of fotal. .ttt ittt it ittt et e e e e 41.8% 42.8% 15.4% 100.0%
Cumulative percent oOf total.. ...ttt ittt ittt enenenn 41.8 84.6 100.0
Sensitivity of loans to changes in interest rates--loans due after one year
Predetermined InNtereSt Fate. . vt it ittt et e ettt sttt et eeeeeeeeeennn $ 6,823 $3,320 $10,143
Floating or adjustable interest rate..... ...ttt ittt iteteeeenenenennn 17,553 5,441 22,994
$24,376 $8,761 $33,137

</TABLE>
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securities portfolio on December 31, 1994. For additional information on
securities see Note 3 to the consolidated financial statements.

LOANS AND LEASES

Total loans and leases increased $11.4 billion to $102.4 billion on
December 31, 1994, compared to $91.0 billion on December 31, 1993. Average loans
and leases increased $16.0 billion to $95.0 billion in 1994 compared to $79.0
billion one year earlier. Approximately $9.1 billion, or 57 percent, of the
increase in average loans and leases reflects internal loan growth, while the
remainder of the increase is the result of acquisitions.

Average loan growth in the commercial loan category increased $6.5
billion, or 19 percent, to $41.6 billion in 1994 from $35.1 billion in 1993.
Internal loan growth, primarily in the General Bank and Institutional Bank,
contributed $3.1 billion of the increase.

Real estate commercial and construction loans averaged $10.9 billion, a
$1.4 billion increase in average levels from the prior year. Excluding
acquisitions, average levels decreased $595 million.



Residential mortgage loans increased $4.1 billion, or 37 percent, to an
average of $15.0 billion in 1994. The majority of this growth was due to
increased origination of residential mortgages through the General Bank's vast
banking center network coupled with a higher retention level of adjustable-rate
mortgages generated through the Corporation's mortgage company.

The scheduled repayments and maturities of loans also represent a
substantial source of liquidity for the Corporation. TABLE 9 shows selected loan
maturity data on December 31, 1994. Approximately 42 percent of the selected
loans presented had maturities of one year or less.

Other sources of liquidity, such as the securitization and sale of certain
loans or portfolios, are also available to the Corporation.

OTHER EARNING ASSETS

As presented in TABLE 3, average other earning assets, including federal
funds sold, securities purchased under agreements to resell and trading account
securities, increased $12.3 billion to $23.8 billion in 1994, compared to 1993.
Other earning assets represented 14 percent of total uses of funds in 1994,
compared to 9 percent in 1993. Increases in trading account securities primarily
reflected the acquisition and higher trading asset levels of the Corporation's
primary government securities dealer.

DEPOSITS

TABLE 3 provides information on the average amounts of deposits and the
rates paid by deposit category. Deposits are the Corporation's primary source of
funds. Through its diverse retail banking network, the Corporation has access to
customers who provide a highly stable source of funds. Average deposits
increased $10.3 billion in 1994, compared to 1993, primarily due to
acquisitions. TABLE 10 provides information on the maturity distribution of
domestic certificates of deposit and other time deposits in amounts of $100
thousand or more for 1994. Domestic certificates of deposit and other time
deposits in denominations of $100 thousand or more amounted to $6.2 billion on
December 31, 1994, compared to $6.5 billion on December 31, 1993. Certificates
of deposit and other time deposits of $100 thousand or more of foreign offices
amounted to $12.6 billion and $3.8 billion on December 31, 1994 and 1993,
respectively.

SHORT-TERM BORROWINGS

The Corporation uses short-term borrowings as a funding source and in
its management of interest rate risk. TABLE 11 presents

<TABLE>
<CAPTION>

10 MATURITY DISTRIBUTION OF DOMESTIC CERTIFICATES OF DEPOSIT AND
OTHER TIME DEPOSITS IN AMOUNTS OF $100 THOUSAND OR MORE
December 31, 1994
(Dollars in Millions)

Certificates Other Time

of Deposit Deposits Total
<S> <C> <C> <C>
Maturing in 3 months or lessS...........c.c... $2,679 S 32 $2,711
Maturing in over 3 through 6 months.......... 1,121 20 1,141
Maturing in over 6 through 12 months......... 939 35 974
Maturing in over 12 months.............. ... .. 1,093 236 1,329

$5,832 $323 $6,155
</TABLE>
[BAR GRAPH APPEARS HERE
Average Loans and Leases
(Dollars in Billions)
<TABLE>
<CAPTION>
1990 1991 1992 1993 1994

<S> <C> <C> <C> <C> <C>
Average loans and leaseS........ $68.125 $69.367 $68.187 $78.984 $95.006]
</TABLE>
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the categories of short-term borrowings. The increase in commercial paper
outstanding in 1994 and 1993 primarily reflects the use of this funding source
to finance Financial Services, a nonbank subsidiary of the parent company.

The Corporation diversified its funding sources in 1993 by implementing
a short-term bank note program. In 1994, the banking subsidiaries increased the
maximum available issuance under this program by $3.0 billion to $6.0 billion.
Outstandings on December 31, 1994, which are included in other short-term
borrowings, were $4.5 billion under this program.



TRADING ACCOUNT LIABILITIES

Trading activities are primarily financed with funds from short sales.
During 1994, average short sales approximated $10.5 billion.

LONG-TERM DEBT

On December 31, 1994 and 1993, long-term debt was $8.5 billion and $8.3
billion, respectively. During 1994, the Corporation issued approximately $1.2
billion in long-term senior and subordinated debt. This new debt was used for
general corporate purposes including replacing debt repurchased due to its
higher cost and funding for the internal loan growth of Financial Services.

As a source of term liquidity, the Corporation has a medium-term note
program which provides for issuance from time to time of medium-term notes with
maturities of nine months or longer. See Note 7 to the consolidated financial
statements for further details on long-term debt.

OTHER
On September 30, 1994, the Corporation renegotiated its commercial
paper back-up lines establishing a single committed, $1.5 billion, three-year

credit facility. No borrowings have been made under this credit facility.

The Corporation's principal debt ratings on December 31, 1994 were as
follows:

<TABLE>
<CAPTION>

Commercial Senior

Paper Debt

<S> <C> <C>
Moody's Investors ServicCe.......cieieiiiienenenennn p-1 A2
Standard & Poor's Corporation.............eeeiuenn. A-1 A
Duff and Phelps, INC. ..ttt nneenneenn Duff 1+ A+
Fitch Investors Service, INC. ...ttt eeneeennnn F-1 A+
Thomson BankWatch......... ... . i, TBW-1 A+
</TABLE>

In managing liquidity, the Corporation takes into account the ability of
the subsidiary banks to pay dividends to the parent corporation. See Note 10 to
the consolidated financial statements for further details on dividends.

<TABLE>
<CAPTION>

11 SHORT-TERM BORROWINGS
(Dollars in Millions)

Federal funds purchased generally represent overnight borrowings and
repurchase agreements represent borrowings which generally range from one
day to three months in maturity. Commercial paper is issued in maturities
not to exceed nine months. Other short-term borrowings principally consist
of bank notes and U.S. Treasury note balances.

<C>

$ 7,135
6,479
7,899

<C>

$ 6,420
5,634
8,644

RATE

<S> <C> <C>

Federal funds purchased
ON DECEMDET Bl .t ittt ittt et ettt et ettt eeeeeeeeeneeenaenannn $ 3,993 5.19%
Average dUFINg VAT ... uu ot tntneeeeneneneneneneneenenenenns 5,397 4.07
Maximum month-end balance during year.........c..c.eeeeeennenn. 7,264 -

Securities sold under agreements to repurchase

On December Bl. ..ttt ittt it eieeneeeeinnennenneneenn 21,977 5.36
Average AUIINg YeaAT . .t i ittt et nneenneeneeenesnneenneenans 24,903 4.32
Maximum month-end balance during year...........coeievuennenn. 27,532 -

Commercial paper

On DeCemMbEr Bl . ittt ittt ittt ettt eeeeeeeeeeeeeeeeeennnnns 2,519 5.22
Average AUIING YA . .. u vttt et eeeeneneeeneneneeeeneaenns 2,482 4.46
Maximum month-end balance during year.............coivuivuen.n 2,871 -

Other short-term borrowings

On DeCemMber Bl ..ttt ittt it ettt et eeeeeeeeeeeeeeeeeeennnnns 5,640 7.21

Average dUring Year .. ...t enninnennenns 5,015 4.25

Maximum month-end balance during year.........c..c.eeeeeennenn. 6,634 -
</TABLE>
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Asset Quality Review And Credit Risk Management

21,236
17,283
22,733

2,056
1,379
2,056

5,522
4,006
8,187

9,632
10,382
13,210

784
534
784

4,560
1,962
4,781



In conducting business activities, the Corporation is exposed to the
possibility that borrowers or counterparties may default on their obligations
to the Corporation. Credit risk arises through the extension of loans,
leases, factored accounts receivable and certain securities, financial
guarantees, and through counterparty risk on trading and capital markets
transactions. To manage this risk, the Credit Policy group establishes
policies and procedures to manage both on- and off-balance sheet risk and
communicates and monitors the application of these policies and procedures
throughout the Corporation.

12 ALLOWANCE FOR CREDIT LOSSES
(Dollars in Millions)

<TABLE>
<CAPTION>
1994 1993 1992 1991
1990
<S> <C> <C> <C> <C> <C>
Balance On JANUATY L.ttt ittt ettt tte ettt ettt taetae e eneeneeneennens $ 2,169 $ 1,454 $ 1,605 $ 1,322 S
878
Loans, leases and factored accounts receivable charged off
{003 11T a2 = (113) (107) (245) (436)
(206)
Real estate commercial..... ...ttt ittt ittt ittt (32) (84) (279) (316
(101)
Real estate CONStIrUCLION. ...ttt i i ittt i e i (27) (17) (114) (276
(58)
Total COMMETCIAl . i ittt e ettt et e et ettt ettt ettt eeeeeeeseeeeeneeeennns (172) (208) (638) (1,028)
(365)
Residential MOTtgage . c v vttt ittt it ittt ittt ittt ittt et nennn (7) (10) (18) (33)
(15)
2 £ LT Y 1 i (2) (3) (4) (4)
(2)
Credit Card. .ttt i i et ettt et e e e e e e (126) (184) (172) (138)
(91)
Ot her CONSUMET . ¢ ittt it it it ittt ittt ittt ittt iaeinetae e eneeneeneens (190) (169) (162) (181)
(160)
TOLALl CONSUMET .« v vt vttt it it it it e te e ieeteeneeaeeneeneeneeneeneeneenns (325) (366) (356) (356
(268)
o et e 5o - - (7) (3)
(28)
Lease foinanCing . .ottt ittt ettt et ettt e et ettt e e e (4) (5) (8) (7)
(9)
Factored accounts receivable..... ...t i i i (32) (30) (17) (23)
(29)
Total loans, leases and factored accounts
receivable charged off. ... i ittt et (533) (609) (1,026) (1,417)
(699)
NationsBank of Texas charge-offs reimbursed by the FDIC.........ciiiiiunnn. - - - -
13
Recoveries of loans, leases and factored accounts
receivable previously charged off
[ 141111 el I 69 67 62 36
27
Real estate commercial. ... ...ttt ittt ittt inennnnnnn 17 21 13 5
3
Real estate CONStIrUCTLION. . vttt ittt ittt ittt ittt it 26 12 8 3
Total commercial.. ...ttt ittt ittt ittt ittt ettt 112 100 83 44
30
Residential MOTtgage. « v vttt ittt it ittt ittt ittt te ittt eneneneenns 2 3 4 3
2
2 (o3 (LT Y 1 i 1 1 1 1
[0 =T o =B oY S 22 19 13 19
12
Ot e CONSUMET s v ittt ittt ittt it ittt it ettt itetieeneeneeneeneeneeneennens 66 64 47 36



TOLALl CONSUMET .t vttt it e it it it it e ittt e teeieeaeene e eneeneeneeneenns 91 87 65 59
44
o et e 5o - 1 1 1
2
Lease finanCing. @ittt ittt ettt ettt ettt e e e e e e 3 2 2 2
1
Factored accounts receivable. .. ...ttt ittt ittt ittt 11 7 9 3
2
Total recoveries of loans, leases and
factored accounts receivable previously charged off................. 217 197 160 109
79
Net charge-—0ff s . i i i e et ettt ettt e et e e e e (316) (412) (866) (1,308)
(607)
Provision for Credit 10SSES ...ttt ettt eeeeeeeeeeeeeeeeeeeeeeeeeennnenns 310 430 715 1,582
1,025
Allowance applicable to loans of purchased companies............ciiiiiennn. 23 697 - 9
26
Balance on DeCember 3l. ...ttt ittt etnnne et eenneeeennneeennneees $ 2,186 $ 2,169 $ 1,454 $ 1,605 S
1,322

Loans, leases and factored accounts receivable,

net of unearned income, outstanding on December 31.............c0cieu... $103,371 $92,007 $72,714 $69,108
$70,891
Allowance for credit losses as a percentage of

loans, leases and factored accounts receivable,

net of unearned income, outstanding on December 31.............c0cic.... 2.11% 2.36% 2.00% 2.32%
1.86%
Average loans, leases and factored accounts receivable,

net of unearned income, outstanding during the year.............c.ccuoi... $96,258 $80,058 $69,136 $70,196
$68,970

Net charge-offs as a percentage of average loans,
leases and factored accounts receivable,

net of unearned income, outstanding during the year..................... .33% .51% 1.25% 1.86%
.88%
Ratio of the allowance for credit losses

on December 31 to net charge-offs. ... .. it iiiiiiiinennns 6.93 5.27 1.68 1.23
2.18
Allowance for credit losses as a percentage of nonperforming loans......... 273.07% 193.38% 103.11% 81.82%
100.46%
</TABLE>
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[BAR GRAPH APPEARS HERE
Net Charge-offs As A Percentage of Average Net Loans

<TABLE>
<CAPTION>
1990 1991 1992 1993 1994

<S> <C> <C> <C> <C> <C>
Net charge-offs as a

percentage of

average net loans....... 0.88% 1.86% 1.25% 0.51% 0.33%]
</TABLE>

Loan and Lease Portfolio -- The Corporation's credit risk is centered

in its loan and lease portfolio which on December 31, 1994 totaled $102.4
billion, or 67 percent, of total earning assets. The Corporation's overall
objective in managing loan portfolio risk is to minimize the adverse impact
of any single event or set of occurrences. To achieve this objective, the
Corporation strives to maintain a loan portfolio that is diverse in terms of
loan type, industry concentration, geographic distribution and borrower
concentration.

The Credit Policy group works with lending officers and is involved
with the implementation, refinement and monitoring of credit policies and
procedures.

For commercial loans, loan officers prepare proposals supporting the
extension of credit. These proposals contain an analysis of the borrower and
an evaluation of the ability of the borrower to repay the potential credit.
The proposals are subject to varying levels of approval by senior line and
credit policy management prior to extension of credit. Commercial loans
receive an initial risk rating by the originating loan officer. This rating
is based on the amount of credit risk inherent in the loan and is reviewed
for appropriateness by senior line and credit policy management. Credits are



monitored by line and credit policy personnel for deterioration in a
borrower's financial condition which would impact the borrower's ability to
repay the credit. Risk ratings are adjusted as necessary.

For consumer loans, approval and funding is conducted in centralized
locations. Generally, credit scoring systems are utilized to provide
standards for extension of credit. Consumer portfolio credit risk is
monitored primarily using statistical models to predict portfolio behavior.
Additionally, product and geographic concentrations are monitored.

An independent credit review group conducts ongoing reviews of the
loan and lease portfolio, reexamining on a regular basis risk assessments for
loans and leases and overall compliance with policy.

To limit credit exposure, the Corporation obtains collateral to
support credit extensions and commitments when deemed necessary. The most
significant categories of collateral are real and personal property, cash on
deposit and marketable securities. The Corporation obtains real property as
security for some loans that are made on the basis of the general
creditworthiness of the borrower and whose proceeds were not used for real
estate-related purposes.

The Corporation also manages exposure to a single borrower, industry,
loan-type or other concentration through syndications of credits,
participations, loan sales and securitizations. Through the Corporation's
Capital Markets Group, the Corporation is a major participant in the
syndications market. In a syndicated facility, each participating lender funds
only their portion of the syndicated facility, therefore limiting their exposure
to the borrower. The Corporation also identifies and reduces its exposure to
funded borrower or industry concentrations through loan sales. Generally, these
sales are without recourse to the Corporation.

13 ALLOCATION OF THE ALLOWANCE FOR CREDIT LOSSES
December 31
(Dollars in Millions)

<TABLE>
<CAPTION>
1994 1993 1992 1991 1990
Amount Percent Amount Percent Amount Percent Amount Percent Amount

Percent
<S> <C> <C> <C> <C> <C> <C> <C> <C> <C> <C>
Commercial......oviiiiinennenn.. $444 20.3% $403 18.6% $303 20.9% $524 32.6% $498
37.7%
Real estate commercial.......... 214 9.8 230 10.6 220 15.1 282 17.6 123 9.3
Real estate construction........ 83 3.8 123 5.7 141 9.7 252 15.7 239 18.1

Total commercial.........oo... 741 33.9 756 34.9 664 45.7 1,058 65.9 860 65.1
Residential mortgage............ 34 1.6 24 1.1 21 1.4 50 3.1 64 4.9
Home equity......coiiiviinnnnn. 3 .1 23 1.1 18 1.2 26 1.6 23 1.7
Credit card......vivviiiinnn.. 117 5.4 92 4.2 125 8.6 104 6.5 78 5.9
Other consumer............c.o... 225 10.3 201 9.3 117 8.1 135 8.4 168 12.7

Total CONSUMEr......oveuuenn.. 379 17.4 340 15.7 281 19.3 315 19.6 333 25.2
Foreign.....oue i iiiieenenennn. 11 5 13 6 17 1.2 6 4 5 .4
Lease financing................. 17 8 13 6 12 .8 12 7 20 1.5
Factored accounts receivable.... 23 1.0 19 9 18 1.2 17 1.1 11 .8
Unallocated......oivviiiinenn.. 1,015 46.4 1,028 47.3 462 31.8 197 12.3 93 7.0

$2,186 100.0% $2,169 100.0% $1,454 100.0% $1,605 100.0% $1,322
100.0%
</TABLE>
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Allowance for Credit Losses -- The Corporation's allowance for credit

losses was $2.2 billion on December 31, 1994 and 1993. Continued improvements
in credit quality during 1994, as evidenced by a 36-percent decline in
nonperforming asset levels and a 23-percent decline in net charge-offs,
resulted in a lower provision for credit losses in 1994. The allowance
coverage of nonperforming loans increased to 273 percent on December 31,
1994, up from 193 percent at the end of 1993. Although credit quality has
improved steadily, management continues to carefully monitor asset quality
trends and reserve levels.

Based on the risk rating process described above, an amount is
allocated within the allowance for credit losses to cover the amount of loss
estimated to be inherent in particular risk categories of loans. The
allocation of the allowance for credit losses is presented in TABLE 13 and



reflects a refinement in methodology of allocating the allowance for credit
losses. The amount allocated is based upon the Corporation's loss experience
within risk categories of loans over a period of years and is adjusted for
existing economic conditions as well as performance trends within specific
industries.

In addition to the allocation by risk category, the Corporation
reviews significant individual credits and concentrations of credits and
makes additional allocations to the allowance when deemed necessary. The
nature of the process by which the Corporation determines the appropriate
allowance for credit losses requires the exercise of considerable judgment.
Management believes that the allowance for credit losses 1s appropriate given
inherent credit losses on December 31, 1994.

As presented in TABLE 12, net charge-offs for 1994 were $316 million,
or .33 percent of average loans, leases and factored accounts receivable,
versus $412 million, or .51 per-

14 NONPERFORMING ASSETS
December 31
(Dollars in Millions)

<TABLE>
<CAPTION>
1994 1993 1992
1990
<S> <C> <C> <C>
Nonperforming loans
[0 L o = $ 362 $ 474 $ 650
537
Real estate commercial. ... ...ttt ittt ittt ittt enenenennnn 201 318 404
374
Real estate COnsStrUCTION. . v ittt ittt ittt ittt e it i e 66 142 210
349
Total COMMETCIal. .ttt ittt ittt ettt et ettt e et ettt et et eaeeeeeeaeennnns 629 934 1,264
1,260
Residential MOTtgage . « vttt it ittt ittt ettt ittt et ea e enennnn 66 77 88
56
Home eqUITY (1) ¢ vt ittt ittt it it et e ettt et et ettt e et e et 10 7 5
Other ConsSUMET (L) ¢ttt ittt ittt it ittt it tteiietaeine e e eneennens 84 86 29
Total COMSUME T .ttt ittt it ittt ittt it et ittt e it tain et enenanaenenns 160 170 122
56
e S I o N 3 8 9
Lease financCing (L) « .t i ittt ettt ettt ettt ettt et 9 10 15
Total NonpPerforMing LOamS . vt ittt ittt ittt ettt ettt a et e e eeeeeeaeennenn 801 1,122 1,410
1,316
Other real estate oOWned. ... ...ttt ittt ittt ittt ittt 337 661 587
335
Total NONPEerforMing ASSEtS . v vttt ittt ettt et taeeaeeneeneeneenns $1,138 $1,783 $1,997
$1,651
Nonperforming assets as a percentage of
Total assets, excluding Special Asset Division..........ociiuiiiiinnnnnn. .67% 1.13% 1.69%
1.46%
Loans, leases and factored accounts receivable,
net of unearned income, and other real estate owned................... 1.10 1.92 2.72
2.32
Total loans past due 90 days or more and
not classified as NONPErfOrMINg. ...ttt ittt ittt te ettt ene e s 146 s 167 s 215
406
</TABLE>
The loss of income associated with nonperforming loans on December 31 and the
cost of carrying other real estate owned were:
<TABLE>
<CAPTION>
1994 1993 1992

1990

1991



<S> <C> <C> <C> <C> <C>
Income that would have been recorded in accordance with

Lo R I 0 o £ B R ol = (1= Y s 96 $ 80 s 105 $ 205 S
140
Income actually reCorded. ... it ittt ittt ettt ettt ettt teeseeeaeeaanenas (31) (34) (31) (82)
(44)
LOSS Of M COME . &ttt ittt e et ettt e et ettt ettt ettt ettt S 65 S 46 S 74 $ 123 S
96
Cost of carrying other real estate owned.........uiiiiiintnnenneneeneennnn S 24 $ 18 $ 25 $ 36 $
19
</TABLE>

On December 31, 1994, there were no material outstanding commitments to lend
additional funds with respect to nonperforming loans.
(1) Included in commercial nonperforming loans in 1991 and 1990.
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Nonperforming Assets
(Dollars in Billions)

<TABLE>
<CAPTION>
1990 1991 1992 1993 1994
<S> <C> <C> <C> <C> <C>
Nonperforming assets........ooou... $1.651 $2.804 $1.997 $1.783 $1.138
Nonperforming loans............ 1.316 1.961 1.410 1.122 0.801
OREO. ¢ttt ittt ittt iiiiiiienenn 0.335 0.843 0.587 0.661 0.337]
</TABLE>

cent, in 1993. After adjusting for the impact of acquisitions, net charge-offs
declined $173 million, or 47 percent, from the prior year. Including
acquisitions, the most significant declines were centered in credit card and
real estate commercial loan net charge-offs which fell $61 million and $48
million, respectively. The decrease in credit card net charge-offs is
attributable to lower levels of outstanding receivables due to the fourth
quarter 1993 securitization of credit card receivables. Net charge-offs as a
percentage of managed average credit card loans were 3.46 percent in 1994,
compared to 3.78 percent in 1993. The decline in real estate commercial loan
charge-offs is due to improvements in real estate markets, primarily the Mid-
Atlantic, and the strengthened financial condition of borrowers. These declines
were partially offset by net charge-offs of other consumer loans which increased
$19 million, or 18 percent, in 1994. This increase is consistent with the 21
percent growth in average levels of the other consumer portfolio during 1994.
Net charge-offs as a percentage of average other consumer loans were .72 percent
in 1994 compared to .73 percent in 1993.

Nonperforming Assets -- On December 31, 1994, nonperforming assets
were $1.1 billion, or 1.10 percent of net loans, leases, factored accounts
receivable and other real estate owned, compared to $1.8 billion, or 1.92
percent, at the end of 1993. As presented in TABLE 14, nonperforming loans
were $801 million at the end of 1994, compared to $1.1 billion at the end of
1993. The decrease in nonperforming loan levels was centered in real estate
commercial and construction nonperforming loans, which declined $193 million,
or 42 percent, and in commercial nonperforming loans which declined $112
million, or 24 percent, from 1993. These declines primarily reflected
payments resulting from the improved financial condition of borrowers and the
results of the Corporation's continuing loan workout activities. Lease
financing, other consumer and home equity nonperforming loan levels have
increased slightly throughout the second half of 1994. These increases are
primarily reflective of the 40-percent, 2l-percent and l6-percent growth,
respectively, in the average levels of these portfolios during 1994.

Other real estate owned, which

15 REAL ESTATE COMMERCIAL AND CONSTRUCTION LOANS AND
OTHER REAL ESTATE OWNED BY GEOGRAPHIC REGION
December 31, 1994
(Dollars in Millions)

<TABLE>
<CAPTION>

Outstanding Percent Nonperforming Percent Amount

<S> <C> <C> <C> <C> <C>
<C>

Maryland, District of Columbia and Virginia................. $ 3,005 29.1% $134 50.2% $122
46.4%

North Carolina and South Carolina........eeeeeeeeneenneennns 1,951 18.9 27 10.1 33



12.5

109

15

17

10

ol I 1= 1,899 4 55 20
33.1
L@ o1 = o= ol = N 3,475 6 51 19.
8.0
$10,330 100.0% $267 100.0%
100.0%
</TABLE>
Distribution based on geographic location of collateral.
16 REAL ESTATE COMMERCIAL AND CONSTRUCTION LOANS AND
OTHER REAL ESTATE OWNED BY PROPERTY TYPE
December 31, 1994
(Dollars in Millions)
<TABLE>
<CAPTION>
Loans
Outstanding Percent Nonperforming Percent
Percent
<S> <C> <C> <C> <C>
<C>
Shopping centers/retall. ...ttt ittt iininnennnn $ 1,990 3% $ 31 11.6%
14.1%
Office bUIldingsS. ottt ittt ittt ittt i eaeean 1,786 3 40 15.
14.8
N T B o811 o = 2 1,478 3 19 7.
1.9
2 £ o 965 3 17 6.
1.1
Land and land development.......... ...ttt 890 6 58 21
41.4
Residentdal. . .. i e it e 845 2 23 8.
5.7
Industrial/WarehoUSeE. v v ittt ittt ettt e it 737 1 19 7.
6.5
Commercial-other. . ...ttt i i 372 6 10 3.
3.8
B e < T I G 349 4 4 1.
.4
RESOTES/ GOl COULSES . vttt et te ittt te e teeeeeaeeeeeeneeeneenn 172 7 16 6.
1.1
L o o 746 2 30 11.
9.2
$10,330 100.0% $267 100.0%
100.0%
</TABLE>
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represents real estate acquired through foreclosure and in-substance
foreclosures, decreased $324 million, or 49 percent, to $337 million at the end
of 1994 from $661 million at the end of 1993.

Internal loan workout units are devoted to the management and/or
collection of certain nonperforming assets as well as certain performing
loans. Aggressive collection strategies and a proactive approach to managing
overall credit risk has expedited the Corporation's disposition, collection
and renegotiation of nonperforming and other lower-quality assets and allowed
loan officers to concentrate on generating new business.

The Corporation continues its efforts to expedite disposition,
collection and renegotiation of nonperforming and other lower-quality assets.
As a part of this process, the Corporation routinely evaluates all reasonable
alternatives, including the sale of assets individually or in groups. The
final decision to proceed with any alternative is evaluated in the context of
the overall credit-risk profile of the Corporation.

Concentrations of Credit Risk -- As previously discussed, the
Corporation strives to maintain a diverse credit portfolio in an effort to
minimize the adverse impact of any single event or set of occurrences.
Summarized below are areas of credit risk with exposures in excess of 25 per-
cent of shareholders' equity and a discussion of foreign outstandings.

Real Estate -- Total nonresidential real estate commercial and
construction loans declined to $10.3 billion, or 10 percent of total loans,
leases and factored accounts receivable on December 31, 1994, from $11.5



billion, or 12 percent, at year-end 1993. TABLES 15 and 16 summarize the
geographic and property-type distribution of these loans. During 1994, the
Corporation recorded real estate net charge-offs of $16 million, or .15
percent of average real estate loans compared to net charge-offs of $68
million, or .71 percent in 1993. Nonperforming real estate loans totaled $267
million and $460 million on December 31, 1994 and 1993, respectively.

Commercial -- Commercial loan outstandings totaled $44.7 billion, or
43 percent, of total loans, leases and factored accounts receivable on
December 31, 1994, compared to $40.8 billion, or 44 percent, at year-end
1993. TABLE 17 presents selected commercial loans by industry. Net
charge-offs of commercial loans totaled $44 million, or .11 percent of
average commercial loans in 1994 versus $40 million, or .11 percent, in 1993.
Nonperforming commercial loans were $362 million and $474 million on December
31, 1994 and 1993, respectively.

Consumer -- On December 31, 1994, consumer loan outstandings totaled
$42.5 billion, representing 41 percent of total loans, leases and factored
accounts receivable. This compares to outstandings of $35.7 billion, or 39
percent, on December 31, 1993. TABLE 8 shows the components of the
Corporation's consumer loan portfolio. Net charge-offs in the consumer
portfolio were $234 million in 1994 compared to $279 million in 1993. Net
charge-offs as a percentage of average loans in 1994 were 2.63 percent for
credit card, .03 percent for residential mortgage, .04 percent for home
equity and .72 percent for other consumer loans. This compares to net
charge-off ratios of 3.77 percent, .06 percent, .09 percent and .73 percent,
respectively, in 1993.

Foreign -- Foreign outstandings, which exclude contingencies and the
local currency transactions of each country, include loans and

17 SELECTED COMMERCIAL LOANS
December 31, 1994
(Dollars in Millions)

<TABLE>
<CAPTION>
Unfunded

Outstanding Commitments
<S> <C> <C>
2 £STE T IR o o T T ot = $3,690 $1,947
[ I = o T e == 3,571 3,463
Leisure and SPOT LS. ittt ittt ittt ettt et ettt e 3,300 1,947
[©731111016 e T L= i I e = 3,255 3,165
o 3,081 2,933
3 o= 2,666 2,940
Textiles and aPPare L. ...ttt et ettt ettt ettt 2,594 1,475
2N G ) 10T o AT 2,402 1,539
Machinery and equipment. ... ...ttt ittt ittt ittt it it 1,978 2,197
{73 o =R ot o il o o NP 1,856 1,125
J o i) o T X1 J 1,779 1,713
Forest producCts and Paper . ..t i ittt ittt ettt eeneeeneenneens 1,678 1,398
L0 = 1,202 1,622
D3 = o LT T T 111 o= o s A Y = 1,070 4,713
</TABLE>
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leases, interest-bearing deposits with foreign banks, bankers' acceptances and
other investments. The Corporation has no significant medium- or long-term
outstandings to restructuring countries. The Corporation's foreign outstandings
totaled $4.6 billion on December 31, 1994, compared to $2.1 billion on December
31, 1993.

Interest Rate Risk Management

The Corporation's asset and liability management process is utilized
to manage the Corporation's interest rate risk through structuring the
balance sheet and off-balance sheet portfolios to maximize net interest
income while maintaining acceptable levels of risk to changes in market
interest rates. While achievement of this goal requires a balance between
profitability, liquidity and interest rate risk, there are opportunities to
enhance revenues through controlled risk.

Interest rate risk is managed by the Corporation's Finance Committee
which formulates strategies based on a desirable level of interest rate risk.
In setting desirable levels of interest rate risk, the Finance Committee
considers the impact on earnings and capital of the current outlook on
interest rates, potential changes in the outlook on interest rates, world and
regional economies, liquidity, business strategies and other factors.

To effectively measure and manage interest rate risk, the Corporation
uses computer simulations which determine the impact on net interest income
of various interest rate scenarios, balance sheet trends and strategies.
These simulations incorporate assumptions about balance sheet dynamics, such
as loan and deposit growth, loan and deposit pricing, changes in funding mix
and asset and liability repricing and maturity characteristics. Simulations
based on numerous assumptions are run under various interest rate scenarios
to determine the impact on net interest income and capital. From these

Nonperforming



scenarios, interest rate risk is quantified and appropriate strategies are
developed and implemented. The overall interest rate risk position and
strategies are reviewed on an ongoing basis by executive management.

Additionally, duration and market value sensitivity measures are
selectively utilized where they provide added value to the overall interest
rate risk management process.

In implementing strategies to manage interest rate risk, the primary
tools used by the Corporation are the discretionary portfolio, which is
comprised of the securities portfolio and interest rate swaps, and management
of the mix, rates and maturities of the wholesale and retail funding sources
of the Corporation.

The investment securities portfolio serves a primary role in
positioning the Corporation based on the long-term interest rate outlook.
Securities available for sale serve as a key tool for near-term interest rate
risk management and can be utilized to take advantage of market opportunities
that are medium-term in nature. Interest rate swaps allow the Corporation to
adjust its interest rate risk position without exposure to risk of loss of
principal and funding requirements, as swaps do not involve the exchange of
notional amounts, only net interest payments. The interest payments can be
based on a fixed rate or a variable index.

The Corporation uses non-leveraged generic swaps, index amortizing
swaps and collateralized mortgage obligation (CMO) swaps. Generic swaps
involve the exchange of fixed and variable interest rates based on the
contractual underlying notional amounts. Index amortizing and CMO swaps also
involve the exchange of fixed and variable interest rates, however, their
notional amounts decline and their maturities vary based on certain interest
rate indices in the case of index amortizing swaps, or mortgage prepayment
rates in the case of CMO swaps. Such instruments are subjected to the same
credit risk

18 ASSET AND LIABILITY MANAGEMENT INTEREST RATE SWAPS
NOTIONAL CONTRACTS
(Dollars in Millions)

Total

Receive Pay

Fixed Fixed
<C> <C>

$13,726 S 182
4,620 8,469
(864) 108
$17,482 $ 8,543

<TABLE>
<CAPTION>
Index
Generic Amortizing CMO
Receive Pay Receive Receive Pay
Fixed Fixed Fixed Fixed Fixed
Total
<S> <C> <C> <C> <C> <C>
Balance on December 31, 1993............... $6,500 $ - $6,150 $1,076 $182
$13,908
P2 o o o o = 320 8,469 2,300 2,000 -
13,089
Maturities........oiiiiiiiiiiiiii., (292) (23) - (572) (85)
(972)
BALANCE ON DECEMBER 31, 1994............... $6,528 $8,446 $8,450 $2,504 $ 97
$26,025
</TABLE>
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management policies and procedures as trading instruments as described on page
49.

In light of the economic momentum in the U.S. economy, and the
associated tightening of credit by the Federal Reserve Bank through increases
in interest rates, the Corporation shifted, in the latter half of 1994, its
interest rate risk position from one postured to benefit modestly from stable
to declining rates to a more neutral position. The actions taken by the
Corporation to shift its position included reduction of the net swap
position, reduction of fixed-rate assets, and extension of maturities of
fixed-rate deposits and borrowings.

In the third quarter of 1994, in order to reduce the net swap
position, the Corporation entered into two-year maturity, pay fixed, interest
rate swaps with a notional amount of $8.0 billion. As a result, the
Corporation's net receive fixed position on December 31, 1994 was $8.9
billion, compared to $13.5 billion on December 31, 1993. TABLE 18 summarizes
the notional contracts and the activity for the

19 ASSET AND LIABILITY MANAGEMENT INTEREST RATE SWAPS
December 31, 1994
(Dollars in Millions, Average Maturity in Years)

<TABLE>
<CAPTION>



Maturities

$ 108
8.25%

$ 108
8.25%

5.37%

5.37%

$ 182

Market
Average
Value Total 1995 1996 1997 1998 1999

Maturity

<S> <C> <C> <C> <C> <C> <C> <C>

ASSET CONVERSION SWAPS

Receive fixed geNericC......eeeeeeeenennnn $(188)

1.14
Notional value.....ovuiiiiiininnnnnns $ 6,528 $3,137 $ 2,705 $ 575 $ 3 -
Weighted average receive rate.......... 4.52% 4.30% 4.63% 4.45% 6.58% -
Weighted average pay rate.............. 5.84

Receive fixed amortizing................. (619)

2.61
Notional value.......uiiiiiininnnnnnns $ 8,450 $ 110 S 186 $6,140 $2,014 -
Weighted average receive rate.......... 4.92% 5.73% 5.69% 4.85% 5.01% -
Weighted average pay rate.............. 6.02

Receive fixed CMO. ...ttt ittt nnnnnnnn (149)

2.25
Notional value......ovuiiiiiinnennnnn $ 2,504 $ 708 $ 488 $ 349 S 474 $ 485
Weighted average receive rate.......... 5.12% 5.12% 5.10% 5.11% 5.07% 5.21%
Weighted average pay rate.............. 6.10

Total asset conversion SWapS............. $(956)

2.01
Notional value........oviiiiininnnenn. $17,482 $3,955 $ 3,379 $7,064 $2,491 $ 485
Weighted average receive rate.......... 4.80% 4.49% 4.76% 4.83% 5.02% 5.21%
Weighted average pay rate.............. 5.96

LIABILITY CONVERSION SWAPS

Pay fixed generic.........iiiiiiininnnnn. $ 223

1.69
Notional value. ... e it e eeeeeeeeeeeeennn S 8,446 s 110 $ 8,037 $ 125 $ 100 -
Weighted average pay rate.............. 6.39% 6.64% 6.44% 4.52% 5.12% -
Weighted average receive rate.......... 5.35

Pay fixed CMO. .. ittt ittt iiiiennns 7

2.08
Notional vValue. ... i oo oo ieeeeeeeeennn S 97 S 24 S 19 S 14 S 40 -
Weighted average pay rate.............. 4.44% 4.44% 4.44% 4.44% 4.44% -
Weighted average receive rate.......... 6.19

Total liability conversion swapsS......... $ 230

1.69
Notional value.......iiiiiiininnnnnn. $ 8,543 S 134 $ 8,056 $ 139 S 140 -
Weighted average pay rate.............. 6.37% 6.25% 6.44% 4.51% 4.93% -
Weighted average receive rate.......... 5.35

8 o $(726)
Notional value......iuiiiiiininennenns $26,025 $4,089 $11,435 $7,203 $2,631 S 485
Weighted average receive rate.......... 4.98%
Weighted average pay rate.............. 6.10

</TABLE>

Floating rates represent the last repricing and will change in the future
based on movements in one, three or six month LIBOR rates.

Maturities are based on interest rates implied by the forward curve on
December 31, 1994, and may differ from actual maturities, depending on future
interest rate movements and resultant prepayment patterns.

In addition to the above asset and liability management interest rate swaps, on
December 31, 1994, the Corporation had approximately $1.2 billion notional of
net receive fixed generic interest rate swaps associated primarily with the
credit card securitization. On December 31, 1994, these positions had an
unrealized market value of negative $115 million. The weighted average receive
rate is 5.19 percent and the pay rate on December 31, 1994 was 6.94 percent.
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year ended December 31, 1994 of asset and liability management interest rate
swaps (ALM swaps). The interest rate swap transactions entered into during 1994
increased the gross notional amount of the Corporation's ALM swaps program on
December 31, 1994, to $26.0 billion with the Corporation receiving fixed on
$17.5 billion, converting variable-rate commercial loans to fixed rate and
receiving variable on $8.5 billion, fixing the cost of certain variable-rate
liabilities, primarily market-based borrowed funds.

Secondly, the Corporation adjusted its interest rate risk position by
reducing the level of fixed-rate securities. As securities matured in 1994,
the Corporation did not fully reinvest these proceeds. Additionally, during



the fourth quarter, approximately $1.5 billion of securities were sold,
without reinvestment of those proceeds. These actions give the Corporation
the flexibility to reinvest as deemed appropriate.

The third action taken to adjust the interest rate risk position was
extension of the maturities of market-based funds, primarily bank notes and
foreign time deposits.

In addition to these efforts, the acquisition of approximately $3.9
billion of customer-based deposits from California Federal Savings Bank in
1994 helped adjust the interest rate risk sensitivity of the Corporation's
liabilities, as approximately one-half of these deposits are not rate
sensitive and are longer-term.

The above actions shifted the Corporation's interest rate position
from one postured to benefit modestly from stable to declining interest rates
to a more neutral position. On December 31, 1994, the impact of a gradual
100-basis point rise in interest rates over the next 12 months was estimated
to have an insignificant impact on net income when compared to stable rates.

TABLE 19 summarizes the maturities, average pay and receive rates and
the market value on December 31, 1994, of the Corporation's ALM swaps. The
weighted average interest receive rate was 4.98 percent and pay rate was 6.10
percent as of

20 INTEREST RATE GAP ANALYSIS
December 31, 1994
(Dollars in Millions)

<TABLE>
<CAPTION>
Over 12
Interest-Sensitive Months and
————————————————————————————————————————————— Noninterest-
30-Day 3-Month 6-Month 12-Month Total Sensitive
Total
<S> <C> <C> <C> <C> <C> <C> <C>
Earning assets
Loans and leases, net of
unearned INCOME. ..ttt ittt $ 45,946 $ 9,243 $ 4,713 $ 6,343 $66,245 $36,122
$102,367
Securities held for investment............c.ocieuvnn.. 49 88 222 4,485 4,844 12,956
17,800
Securities available for sale.......cuiuiiniinnnnnns 523 1,844 407 152 2,926 5,099
8,025
Loans held for sale.......oiiiiiiiiiiiin e nnennnn 318 - - - 318 -
318
Time deposits placed and other
short-term investmentsS. .. ...ttt eeennnnnnnnn 1,530 572 52 3 2,157 2
2,159
Other earning assSeLS. ...ttt ittt inennennnn 21,053 - - - 21,053 -
21,053
B o= Y 69,419 11,747 5,394 10,983 97,543 54,179
$151,722
Interest-bearing liabilities
ST 1 o U = Y 9,037 - - - 9,037 - $
9,037
NOW and money market deposit
ACCOUNE S e ittt e ettt ettt ettt ettt e e e, 21,881 - - - 21,881 7,871
29,752
Consumer CDS and IRAS. ...ttt etennneeennneeennnn 3,212 3,785 4,992 4,881 16,870 8,070
24,940
Negotiated CDs, public funds and
other time deposits......ciiiiiiiiiiiiii i, 776 725 614 345 2,460 298
2,758
Foreign time depositsS....uuiiiiiiin ittt 5,754 1,542 3,513 1,794 12,603 -
12,603
Borrowed funds and trading account liabilities....... 39,614 1,449 2,188 2,304 45,555 -
45,555
Long-term debt and obligations under
CaAPital 1easSeS . ittt ittt e e 552 1,605 2 565 2,724 5,764
8,488
0 o= 80,826 9,106 11,309 9,889 111,130 22,003
133,133
Noninterest-bearing, net........ ... - - - - - 18,589
18,589
B o= Y 80,826 9,106 11,309 9,889 111,130 40,592
$151,722

INtErest Tate AP .t et it i tiin i ittt etneeeeeeeeeeeeenennnas (11,407) 2,641 (5,915) 1,094 (13,587) 13,587



Effect of asset and liability management
interest rate swaps, futures and

other off-balance sheet items.............. ... .. ..., (6,289) (198) (2,306) 2,662 (6,131) 6,131
Adjusted interest rate gap. ...t ii ittt ;Il;jg;g;_;__;:;;;__;_?;:;;1;_;__;:;;%__QII;:;IQ;_;I;:;Ié
Cumulative adjusted interest rate gap.......eeeeeeeenen.. $(17,696) $(15,253) $(23,474) $(19,718)
</TABLE>
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December 31, 1994. Net interest receipts and payments have been included in
interest income and expense on the underlying instruments. Deferred gains and
losses relating to any terminated contracts are insignificant.

The unrealized depreciation in the estimated value of the ALM swap
portfolio should be viewed in the context of the overall balance sheet. The
value of any single component of the balance sheet or off-balance sheet
position should not be viewed in isolation. For example, the value of core
deposits and other fixed-rate longer-term liabilities increased as interest
rates rose, offsetting the decline in value of swaps and other fixed-rate
assets. The overall impact of a 100-basis point parallel increase in interest
rates from December 31, 1994 levels is estimated to have an insignificant
impact on the market value of equity.

Table 20 represents the Corporation's interest rate gap position on
December 31, 1994. Based on contractual maturities or repricing dates, or
anticipated dates where no contractual maturity or repricing date exists,
interest sensitive assets and liabilities are placed in maturity categories.
The Corporation's negative cumulative interest rate gap position in the near
term reflects the strong customer-deposit gathering franchise which provides
a relatively stable core deposit base. These available funds have been
deployed in longer-term interest-earning assets including certain loans and
securities. A gap analysis is limited in its usefulness as it represents a
one-day position which is continually changing and not necessarily indicative
of the Corporation's position at any other time. Additionally, the gap
analysis does not consider the many factors accompanying interest rate
movements.

Capital Resources And Capital Management

Shareholders' equity on December 31, 1994, was $11.0 billion,
compared to $10.0 billion on December 31, 1993.

The Federal Reserve Board, the Office of the Comptroller of the
Currency and the FDIC have issued risk-based capital guidelines for U.S.
banking organizations. These guidelines provide a capital framework that is
sensitive to differences in risk profiles among banking companies.

The guidelines define a two-tier capital framework. Tier 1 Capital
consists of common and qualifying preferred shareholders' equity less
goodwill and other adjustments. Tier 2 Capital consists of mandatory
convertible, subordinated and other qualifying term debt, preferred stock not
qualifying as Tier 1 Capital and the allowance for credit losses up to 1.25
percent of risk-weighted assets.

The risk-based capital guidelines are designed to measure Tier 1 and
Total Capital in relation to the credit risk of both on- and off-balance
sheet items. Under the guidelines, one of four risk weights is applied to the
different on-balance sheet assets. Off-balance sheet items, such as loan
commitments and derivatives, are also applied a risk weight after conversion
to balance sheet equivalent amounts.

On December 31, 1994, the Corporation's Tier 1 ratio was 7.43
percent, compared to 7.41 percent on December 31, 1993. The total risk-based
capital ratio was 11.47 percent, compared to 11.73 percent on December 31,
1993. Both of these measures compare favorably with the regulatory minimums
of four percent for Tier 1 and eight percent for total risk-based capital.

The leverage ratio consists of Tier 1 Capital divided by total
average quarterly assets, excluding goodwill and certain other items. The
minimum leverage ratio guideline is three percent, although most banking
organizations are expected to maintain ratios of at least 100 to 200 basis
points above the three-percent minimum. The Corporation's leverage ratio was
6.18 percent on December 31, 1994, compared to 6.00 percent on December 31,
1993.

The components of Tier 1 and Total Capital and on- and off-balance
sheet risk- weighted assets on December 31 were (dollars in millions):

<TABLE>
<CAPTION>
1994 1993

<S> <C> <C>
Common shareholders'

[ 6 T $ 10,976 $ 9,859
Qualifying preferred

SEOCK. t it e 35 120

Less: Deductions
from Tier 1 Capital.......coiiiiiinann. (1,500) (1,444)



Tier 1 Capital.. ..t iniiiiinnnnnn 9,511 8,535

Allowance for credit

B o T=F == PP 2,186 2,169
Qualifying debt..... ... 3,781 3,667
Less: Deductions from

Tier 2 Capital.....ouiiiiiiiiiiinnnnn (797) (865)
Tier 2 Capital.. .ttt 5,170 4,971

Total Capital......ciiiiiiiiiiiiinnnnnn $ 14,681 S 13,506

Balance sheet risk-

weighted assets. ..ttt ennnnn. $104,432 $ 95,084
Off-balance sheet risk-

weighted assets.....viiiiiiiiii i 27,252 23,237
Less: Deductions from

risk-weighted assets.......... .. ... ... (3,691) (3,208)
Net risk-weighted assetsS........cvviveennnn. $127,993 $115,113
</TABLE>

[BAR GRAPH APPEARS HERE
Risk-Based Capital
(Dollars in Billions)

<TABLE>
<CAPTION>
1993 1994

<S> <C> <C>
Risk-Based Capital

Tier 1.ttt i 8.535 13.506

o o 9.511 14.681]
</TABLE>
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Trading Activities

The Corporation maintains trading positions in a variety of cash and
derivative financial instruments. The Corporation offers a number of products
to customers, as well as enters into transactions for its own account. In
setting trading strategies, the Corporation manages these activities to
maximize trading revenues while at the same time taking controlled risk.

Capital markets activities are managed in the Capital Markets Group
and are conducted in two principal divisions, NationsBanc Capital Markets,
Inc. (NCMI) and NationsBanc-CRT. Major trading sites include Charlotte,
Chicago, New York and London.

NCMI underwrites, trades and distributes debt and equity securities.
Its business activities include both customer and proprietary trading
activities. Additionally, NCMI is a primary dealer in U.S. Government
securities.

NationsBanc-CRT manages the Corporation's derivatives and foreign
exchange business activities. Interest rate derivatives are the primary
component of NationsBanc-CRT's customer-based and proprietary derivative
products. Other derivative products consist primarily of commodity-based
transactions.

Note 4 to the consolidated financial statements details the
individual components of the Corporation's trading assets and liabilities.
Additionally, TABLE 21 provides information on the Corporation's derivative
dealer positions.

Credit Risk -- Within the Corporation's Credit Policy organization, a
group 1s dedicated to managing credit risks associated with trading
activities. The Corporation maintains trading positions in a number of
markets and with a variety of counterparties or obligors (counterparties). To
limit credit exposure arising from such transactions, the Corporation
evaluates the credit standing of counterparties, establishes limits for the
total exposure to any one counterparty, monitors exposure against the
established limits and monitors trading portfolio composition to manage
concentrations.

The Corporation's exposure to credit risk from derivative financial
instruments is represented by the fair value of instruments. Credit risk
amounts represent the replacement cost the Corporation could incur should
counterparties with contracts in a gain position completely fail to perform
under the terms of those contracts and any collateral underlying the
contracts proves to be of no value to the Corporation. Counterparties are
subject to the credit approval and credit

21 DERIVATIVES-DEALER POSITIONS
December 31
(Dollars in Millions)



<TABLE>

<CAPTION>
1994 1993
Credit Credit
Contract/ Risk Contract/ Risk
Notional Amount (1) Notional Amount
(1)
<S> <C> <C> <C> <C>
Interest Rate Contracts
SIS + e e e et e et e e e e e e $ 45,179 $ 531 $15,758 $185
Futures and forwardsS. ..o e i e it ittt teeeeeeennnnnnneens 124,620 30 32,503 -
Written OPLIONS . ittt ittt ittt it ittt it 114,928 - 58,499 -
Purchased OpPLIONS . . ittt ittt ettt ettt et et 118,839 481 55,616 129
Foreign Exchange Contracts
F = = I 470 - 258 7
Spot, futures and forwards.......... ..ttt 26,987 221 12,516 106
Lok I o O oW o o e o o 1= 13,398 - 8,058 -
Purchased OptionsS. ... ..ttt ittt i i 13,507 167 8,051 134
Commodity Contracts
ST 1 570 74 1,470 51
Futures and forwards.........uuiiiiiniiiniin i iinnnenn. 1,984 1 1,661 31
Written OpPLionS. . vttt it et et it i i e 12,608 - 6,696 -
Purchased OptionsS. ...ttt ittt ittt it i 11,591 309 7,339 313
$1,814 $956

</TABLE>

(1) Represents the replacement cost the Corporation could incur should
counterparties with contracts in a gain position to the Corporation
completely fail to perform under the terms of those contracts. Amounts
include interest.
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monitoring policies and procedures of the Corporation. Certain instruments
require the Corporation or the counterparty to maintain collateral for all or
part of the exposure. Generally, such collateral is in the form of cash or other
highly liquid instruments. Limits for exposure to any particular counterparty
are established and monitored. In certain jurisdictions, counterparty risk is
also reduced through the use of legally enforceable master netting arrangements
which allow the Corporation to settle positions with the same counterparty on a
net basis. The contract or notional amounts associated with the Corporation's
dealer derivative positions are reflected in TABLE 21. The notional or contract
amounts indicate the total volume of transactions and significantly exceed the
amount of the Corporation's credit or market risk associated with these
instruments. The credit risk amount for the instruments reflected in TABLE 21 is
measured by the Corporation as the positive replacement cost on December 31,
1994 and 1993. Of the credit risk amount reported in TABLE 21, $354 million and
$343 million relates to exchange-traded

22 SELECTED QUARTERLY OPERATING RESULTS
(Dollars in Millions Except Per-Share Information)

<TABLE>
<CAPTION>
1994 Quarters 1993 Quarters
Fourth Third Second First Fourth Third Second

First
<S> <C> <C> <C> <C> <C> <C> <C> <C>
Income from earning assets..........eveeueenn. $ 2,918 $ 2,701 $ 2,512 $ 2,398 $ 2,395 $ 2,104 $ 1,932 $
1,896
INterest EXPeNSE . ittt it ittt ittt nenens 1,618 1,395 1,195 1,110 1,092 956 821
821
Net interest income

(taxable-equivalent) ....covivinninnnnenn. 1,326 1,330 1,339 1,310 1,326 1,168 1,131
1,098
Net interest income.........oiiuiiiininninnennnn 1,300 1,306 1,317 1,288 1,303 1,148 1,111
1,075
Provision for credit losses.........ccviiuinnn 70 70 70 100 100 100 110
120
Gains (losses) on sales of securities......... (28) (4) 5 14 - 50 22
12
Noninterest income......... .ot 639 649 629 680 615 524 481
481
Other real estate owned expense (income)...... (8) (6) (3) 5 22 11 21
24
Restructuring eXpense.......oue v nnenenns - - - - - 30 -

Noninterest eXpPense.........ieieiinenenenennns 1,261 1,234 1,228 1,219 1,222 1,054 1,019



998
Income before income taxes and effect
of change in method of accounting

for income taxes.........i i, 588 653 656 658 574 527 464
426
INCOME taAX EXPENSE . v vt v ittt tetetennnenenenens 183 222 219 241 201 186 158
145

Income before effect of change in

method of accounting for

Income taxesS. ..ottt 405 431 437 417 373 341 306
281
Effect of change in method of

accounting for income taxes............... - - - - - - -

200
Net dncCome. ..ttt it i it e i 405 431 437 417 373 341 306
481
Earnings per common share..............c.oc.n.. 1.46 1.55 1.58 1.52 1.37 1.33 1.20
1.89
Dividends per common share............coeveeu.. .50 .46 .46 .46 .42 .42 .40
.40
Yield on average earning assets............... 7.54% 7.24% 7.00% 6.81% 6.88% 6.96% 7.19%
7.28%
Rate on average interest-

bearing liabilities........ .. v, 4.71 4.22 3.80 3.57 3.53 3.54 3.47
3.57
Net interest spread.........coviiiiiiinnnnenn. 2.83 3.02 3.20 3.24 3.35 3.42 3.72
3.71
Net interest yield.........iiiiiiiiininnn.. 3.40 3.54 3.70 3.69 3.77 3.83 4.17
4.16
Average total asSSetsS. ...ttt $174,554 $167,283 $161,989 s$161,294 $157,790 $136,195 $122,810 $120,374
Average total deposits........coiiiiiiiiiin. 98,574 94,656 91,358 90,260 90,338 80,404 81,264
81,819
Average total shareholders' equity............ 10,906 10,665 10,272 10,080 9,669 8,642 8,344
7,929
Return on average assetsS........iuiiiiiinennnns .92% 1.02% 1.08% 1.05% .94% .99% 1.00%
.95%
Return on average common

shareholders' equity......covviivininn.. 14.68 16.00 17.04 16.82 15.34 15.60 14.65
14.29

Market price per share of common stock

High for the period........... ... ... .. $ 50 3/4 $ 56 $ 57 3/8 $ 50 7/8'$ 53 1/4 $ 53 5/8 s 57 7/8 $ 58

Low for the period....... ... .. 43 3/8 47 1/8 44 1/2 44 3/8 44 1/2 48 1/4 45 49
1/2

CloSINg PriCe. i iie e ne et et neeneeneennnn 45 1/8 49 51 3/8 45 3/4 49 51 1/2 49 5/8 54
5/8

Risk-based capital ratios

e 7.43% 7.48% 7.63% 7.50% 7.41% 7.60% 7.63%
7.61%

B 11.47 11.57 11.57 11.66 11.73 12.15 11.75
11.80
</TABLE>
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instruments for 1994 and 1993, respectively. Because exchange-traded instruments
conform to standard terms and are subject to policies set by the exchange
involved, including counterparty approval, margin requirements and security
deposit requirements, the credit risk to the Corporation is minimal.

Market Risk -- Market risk arises due to fluctuations in interest
rates and market prices that may result in changes in the values of trading
instruments. The Corporation manages its exposure to market risk resulting
from trading activities through a risk management function. Each major
trading site is monitored by these risk management units.

Daily earnings at risk limits, which have been approved by the
Corporation's Finance Committee, are generally allocated to the business
units. In addition to limits placed on these individual business units,
limits are imposed on the risks certain individual traders may take. Risk
positions are monitored by line, risk management function personnel and
senior management on a daily basis.

Daily earnings at risk measures the rate of loss for a one-day,
three-standard deviation movement in market prices if traders are unable to
rehedge. In addition to these daily earnings at risk simulations, portfolios
which have significant option positions are stress tested continually to
simulate the potential loss that might occur due to unexpected market
movements in each market. Limits are also established by product for losses
which could result in these stress scenarios.

Fourth Quarter Review

The Corporation recorded net income of $405 million in the fourth
quarter of 1994, compared to $373 million in the same period of the previous
year. Results for the fourth quarter of 1993 reflected a full-quarter impact
of the MNC acquisition. TABLE 22 presents selected quarterly operating
results for each quarter of 1994 and 1993.



TABLE 23 presents an analysis of the Corporation's taxable-equivalent
net interest income for each of the last five quarters ending December 31,
1994. Taxable-equivalent net interest income was $1.3 billion in the fourth
quarter of 1994 and 1993. The net interest yield was 3.40 percent in the
fourth quarter of 1994, compared to 3.77 percent in the same quarter of 1993.
Excluding the impact of the primary government securities dealer, the net
interest yield totaled 3.88 percent in the fourth quarter of 1994 and 4.18
percent in the fourth quarter of 1993. The decline in the net interest yield
is due to the narrowing of the spread between investment securities and
market-based funds and actions taken to reposition the balance sheet in light
of rising interest rates.

Provision for credit losses was $70 million in the fourth quarter of
1994, compared to $100 million in the fourth quarter of 1993. This decline
primarily reflected improved credit quality, as evidenced by decreases in net
charge-offs and lower nonperforming asset levels. Net charge-offs for the
fourth quarter of 1994 were $98 million, compared to $136 million in the
prior year quarter.

Securities losses in the fourth quarter of 1994 were $28 million
resulting from the previously described interest rate risk repositioning
initiatives. There were no securities gains or losses in the fourth quarter
of 1993.

Noninterest income, adjusted for the effects of acquisitions,
increased $14 million in the fourth quarter of 1994 compared to the fourth
quarter of 1993. Significant changes in the components of noninterest income
included increases of $27 million in investment banking income, $8 million in
deposit account service charges and $23 million in credit card income,
primarily due to the impact of the December 1993 credit card securitization.
These increases were partially offset by decreases of $30 million in trading
account profits and fees, due to difficult conditions in the financial
markets in the fourth quarter of 1994, and $17 million in miscellaneous
income.

Other real estate owned expense was a recovery of $8 million in the
fourth quarter of 1994, compared to an expense of $22 million in the same
period of 1993.

Fourth quarter noninterest expense in 1994, adjusted for the effects
of acquisitions, increased $2 million. Increases of $49 million in personnel
expense and $7 million in equipment expense were offset by decreases in all
other noninterest expense categories totaling approximately $54 million.

In the fourth quarter of 1994, the Corporation recorded tax expense
of $183 million for an effective tax rate of 31.1 percent of pretax income,
compared to $201 million, or 35.0 percent of pretax income, recorded in the
same period of 1993. This decrease is a result of adjustment of the
Corporation's effective tax rate for the year, bringing it to 33.9 percent of
pretax income on an annual basis. See Note 13 to the consolidated financial
statements for a discussion of the Corporation's tax position.
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23  QUARTERLY TAXABLE-EQUIVALENT DATA
(Dollars in Millions)

<TABLE>
<CAPTION>
Fourth Quarter 1994 Third Quarter
1994
Average Average
Balance Income Balance Income
Sheet or Yields/ Sheet or
Yields/
Amounts Expense Rates Amounts Expense
Rates
<S> <C> <C> <C> <C> <C> <C>
Earning assets
Loans and leases, net of unearned income (1)
Commercial (2) «uu ittt it ittt it e e e e e $ 43,587 $ 855 7.78% $ 42,037 $ 805 7.60%
Real estate COmMmMErcCial. ...t eneteneeeneeeeeeneeeneeenennas 7,289 162 8.86 7,473 159 8.43
Real estate CONSLrUCELION. . v ittt ittt ettt ettt et eeeeeennnn 3,038 72 9.33 3,106 66 8.50
Total commercial. .. ...ttt ineineeneininineenennns 53,914 1,089 8.01 52,616 1,030 7.77
Residential mortgage. ... ..ttt it 16,680 321 7.70 15,528 296 7.63
=03 (ST CY b Bl 2,580 56 8.71 2,516 55 8.72
Credit Card. .t i i ittt et et 4,357 141 12.80 4,003 131 12.96
Other CONSUMET . . ittt ittt ittt ittt et ettt e e i 17,714 430 9.63 17,357 412 9.42

TOLAL CONSUMET « ¢ v vt e ettt ettt et teeeeeneeeeeeneeeneseneenennn 41,331 948 9.13 39,404 894 9.03



T e 5 N 1,764 30 6.79 1,453 23 6.34
Lease financing. ... .ottt ittt ittt ittt 2,755 53 7.71 2,474 49 7.90
Total loans and leasesS, Net ...ttt ettt eeeeeennnnnnnn 99,764 2,120 8.44 95,947 1,996 8.27
Securities
Held for investment. .. ...ttt ineineneeneineeneeneeneens 17,966 245 5.40 15,443 197 5.08
Available for sale (3) ..ttt ittt 8,560 117 5.44 11,683 152 5.17
Total SECUTILIES . it ittt ittt e et et ettt e e 26,526 362 5.42 27,126 349 5.12
Loans held for sale..... ..ttt ittt 109 3 7.65 183 3 6.69
Federal funds sold and securities purchased
under agreements Lo resell.. ... ...ttt ittt innenneenas 16,159 203 5.00 13,495 149 4.38
Time deposits placed and other short-term investments.......... 2,231 32 5.75 2,216 29 5.16
Trading account securities (4) ... ...ttt ittt nnenneenns 10,318 224 8.64 10,488 199 7.52
Total earning assSetsS (5) vt ittt ittt ittt ittt et eeaeaennn 155,107 2,944 7.54 149,455 2,725 7.24
Cash and cash equivalents.......u ittt ittt enenns 8,674 8,372
Factored accounts receivable. . ...ttt i ie ettt eeenaennns 1,235 1,156
Other assets, less allowance for credit 10SSE€S. .. iiiiiineeeeeennn 9,538 8,300
TOtAl BSSEE St v ittt ettt ettt ettt ettt ettt e $174,554 $167,283
Interest-bearing liabilities
ST 5 oL £ $ 9,143 54 2.37 $ 9,255 54 2.31
NOW and money market deposit accounts...........oieiiiinnnenenn. 29,442 190 2.53 29,507 179 2.41
Consumer CDS ANA TRAS . .t vttt it entteneeeneeeeeeneeeneeeneeneenn 25,136 277 4.40 24,439 257 4.17
Negotiated CDs, public funds and other time deposits........... 2,825 35 4.80 3,223 34 4.23
Foreign time deposits. ..ttt ittt ittt ittt teeanaennn 11,576 162 5.57 8,436 108 5.06
Borrowed funds and trading account liabilities (4) (6).......... 50,110 756 5.99 48,688 629 5.13
Long-term debt and obligations under capital leases............ 8,147 144 7.08 7,731 134 6.95
Total interest-bearing liabilities...........c.iiiiiinvnon.n 136,379 1,618 4.71 131,279 1,395 4.22
Noninterest-bearing sources
Noninterest-bearing deposits. ...ttt 20,452 19,796
Other liabilities. ..ttt it ittt ettt 6,817 5,543
Shareholders' equity. ...ttt ittt ittt 10,906 10,665
Total liabilities and shareholders' equity................. $174,554 $167,283
Net Interest spread. ... ...ttt teeeeeeeenneeneeenennn 2.83 3.02
Impact of noninterest-bearing SOUILCES. .. ...ttt ennenenennns .57 .52
Net interest income/yield on earning assets..........evviuieennen. $1,326 3.40% $1,330 3.54
</TABLE>
(1) Nonperforming loans are included in the respective average loan balances.

(2)

52

Income on such nonperforming loans is recognized on a cash basis.

Commercial loan interest income includes net interest rate swap revenues
related to asset conversion swaps converting variable-rate commercial loans
to fixed rate. Such revenue (expense) amounts were $(32), $0, $38 and $56 in
the fourth, third, second and first quarters of 1994, respectively, and $42
in the fourth quarter of 1993.

The average balance sheet amounts and yields on securities available for
sale are based on the average of historical amortized cost balances.

Gross unrealized gains and losses on off-balance sheet trading positions are
reported in other assets and liabilities, respectively.

Interest income includes taxable-equivalent adjustments of $26, $24, $22 and
$22 in the fourth, third, second and first quarters of 1994, respectively,
and $23 in the fourth quarter of 1993.

Borrowed funds and trading account liabilities interest expense includes net
interest rate swap expense related to liability conversion swaps fixing the
cost of certain variable-rate liabilities, primarily market-based borrowed
funds. Such expense (revenue) was $20, $9, $(1) and $3 in the fourth, third,
second and first quarters of 1994, respectively, and $2 in the fourth
quarter of 1993.
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23 QUARTERLY TAXABLE-EQUIVALENT DATA

(Dol

lars in Millions)

<TABLE>
<CAPTION>

1994

Second Quarter 1994

First Quarter

Average
Balance
Sheet

Income

or

Yields/

Average
Balance

Sheet

In

come
or



Yields/

<S>
Earning assets
Loans and leases, net of unearned income

COMMETLCIAL (2) vttt ittt ettt ettt ettt ettt e et ettt eeeeeeeeenannn

7.24%

Real estate commercial......iu ittt iiinieninineneneeenas
Real estate construction........ ...

Total commercial. .. ..ottt eineeneineiininnennennnn

Residential MOTrtgage . « v i vttt ittt ittt ittt et e e e
2 (o3 (LT Y 1wl
Credit Card. ...t it i it it i ittt
OfLher COMSUMET . . ittt e ittt ittt ii it it e i

Total COMSUMET . v ittt it ittt ittt ittt et et eeee et teaenenenen

e et e 5o
Lease financing. ... ..ottt ittt ittt it

Total loans and leasesS, Net....ii ittt eeeeeennnnnnnn

Securities

Held for dnvestment...... ...ttt ittt ininnenas
Available for sale (3) ..ttt ittt

Total securities. .. ..t it i i i

Loans held for sale........iiiiiiiiiiiiiiiit ittt

Federal funds sold and securities purchased

under agreements to resell...... ..ttt innenneenas
Time deposits placed and other short-term investments
Trading account securities (4) ... ..ttt ittt innenneenns

Total earning assets (5) v ittt ittt ittt ettt teteeeaeaennn
Cash and cash equivalents. ... ..ttt ittt ittt ittt
Factored accounts receivable. ... ..t iinennns
Other assets, less allowance for credit losses

Total @assets. ittt i i i i i e e e

Interest-bearing liabilities

LT T oL 1=
NOW and money market deposit accounts...........oieieiiinenenen.
Consumer CDS and IRAS. ...ttt ittt ittt tnineeneneineineneneneennas
Negotiated CDs, public funds and other time deposits
Foreign time deposSits. ...ttt ittt ittt it e
Borrowed funds and trading account liabilities
Long-term debt and obligations under capital leases

Total interest-bearing liabilities.........c...iiiiiiiunnnn.n.

Noninterest-bearing sources

Noninterest-bearing deposSits. ..ottt ittt ittt ittt it e
Other liabilities. ...ttt iii i
Shareholders' equUity. ...ttt ittt ittt ittt i et

Total liabilities and shareholders' equity

Net Interest spread. ... ...ttt ttt et neteeenneeneeenennn

3.24

Impact of noninterest-bearing SOULCES......iiiiiiiiiiinnenennns

.45

Net interest income/yield on earning assets
3.69%

Amounts Expense Rates Amounts Expense
<C> <C> <C> <C> <C> <C>
$ 40,339 $ 765 7.61% $ 40,421 $ 722
7,955 157 7.92 8,419 158 7.61
3,226 68 8.42 3,253 62 7.73
51,520 990 7.71 52,093 942 7.33
14,329 270 7.53 13,340 254 7.63
2,480 46 7.41 2,547 45 7.11
3,783 115 12.27 3,673 121 13.32
17,060 397 9.33 16,806 390 9.41
37,652 828 8.82 36,366 810 8.99
1,287 18 5.73 1,157 15 5.15
2,146 38 7.08 1,992 36 7.19
92,605 1,874 8.12 91,608 1,803 7.96
14,009 167 4.79 12,714 152 4.82
14,829 191 5.16 14,545 184 5.12
28,838 358 4.98 27,259 336 4.98
392 6 6.49 681 11 6.46
11,780 108 3.64 12,073 87 2.95
1,211 15 4.96 1,375 14 4.12
10,265 173 6.75 10,738 169 6.39
145,091 2,534 7.00 143,734 2,420 6.81
8,051 7,976
1,599 1,016
7,248 8,568
$161,989 $161,294
$ 9,181 53 2.30 S 8,879 51 2.33
29,816 166 2.24 30,140 161 2.17
22,855 231 4.02 23,295 234 4.09
3,574 33 3.80 3,664 31 3.44
5,691 63 4.49 4,385 42 3.86
47,122 514 4.38 47,336 454 3.89
7,952 135 6.75 8,308 137 6.61
126,191 1,195 3.80 126,007 1,110 3.57
20,241 19,897
5,285 5,310
10,272 10,080
$161,989 $161,294
3.20
.50
$1,339 3.70% $1,310

</TABLE>

23 QUARTERLY TAXABLE-EQUIVALENT DATA
(Dollars in Millions)

<TABLE>

<CAPTION>



Fourth Quarter 1993

Average
Balance Income
Sheet or Yields/
Amounts Expense Rates
<S> <C> <C> <C>
Earning assets
Loans and leases, net of unearned income (1)
[OF3 1) =St = 8 N (572 $ 39,233 s 702 7.10%
Real estate COmMMErCial. ...t en e eeneeeeeeeeeeneeenennns 7,915 150 7.51
Real estate construction...... ...ttt inneennennns 3,260 64 7.77
Total commercial. .. ..ottt eineeneineiininnennennnn 50,408 916 7.21
Residential MOTtgage. c v vttt it ittt it ettt tee ittt 12,663 249 7.85
203 (1T o b s i 2,586 47 7.24
[ ey R S o = o IS 4,593 150 12.97
Other CONSUMET . v ittt et ettt ettt ettt ettt eeeeeeeeeeeeeeennannns 16,072 378 9.33
TOLAl CONSUMET . v v ettt ettt et e e e e e et eeenneeeeeeeeeeeeeeennnns 35,914 824 9.12
0oy e 1 o 931 13 5.82
Lease finanCing. ...ttt it ittt ittt ettt ettt 1,894 35 7.47
Total loans and leases, Net....i ittt eeeeeennnnnnn 89,147 1,788 7.97
Securities
Held for investment......... .t iininnennenns 27,273 354 5.16
Available for sale (3) .ttt ittt ittt ittt 2,211 26 4.69
Total SECULILIES . ittt ittt ittt ittt ettt ettt eeeeeennnnnns 29,484 380 5.13
Loans held for sale. ...ttt it ittt ittt 961 16 6.54
Federal funds sold and securities purchased
under agreements to resell....... ..ttt it 8,237 64 3.08
Time deposits placed and other short-term investments.......... 2,238 20 3.71
Trading account securities (4) ......ciiiiiin i iniiinnnnnnnn 9,590 150 6.19
Total earning assets (5) vttt ittt it ittt eenenennn 139,657 2,418 6.88
Cash and cash equivalents. ...ttt ittt ittt it eeeeeenns 8,318
Factored accounts receivable..... ... iinennns 1,207
Other assets, less allowance for credit 1loSsSe€S......iiiiiiieeeen.. 8,608
TOtAl @SS EE St v ittt et ettt ettt ettt ettt e $157,790
Interest-bearing liabilities
F 8T oL $8,542 52 2.45
NOW and money market deposit accounts...........iieiiiinnenenn. 30,383 168 2.20
Consumer CDS ANA TRAS . .t i it ittt enteeneeeneeeeeeneeeneeeneenennn 23,813 246 4.10
Negotiated CDs, public funds and other time deposits........... 3,717 32 3.36
Foreign time deposSits. . ittt ittt ittt ittt ieeeanaennn 4,031 39 3.80
Borrowed funds and trading account liabilities (4) (6).......... 44,188 421 3.74
Long-term debt and obligations under capital leases............ 8,233 134 6.52
Total interest-bearing liabilities............iiiiiiiiinn. 122,907 1,092 3.53
Noninterest-bearing sources
Noninterest-bearing deposSits. ...ttt ittt ittt ittt 19,852
Other liabilities. ... i ittt 5,362
Shareholders' equUity. ...ttt ittt ittt et it ettt eneenas 9,669
Total liabilities and shareholders' equity................. $157,790
Net interest spread........uiiiiiiiiii ittt ittt ittt enenens 3.35
Impact of noninterest-bearing SOUILCES. .. ...ttt eenenenennns .42
Net interest income/yield on earning asSetS......eeeeeeneeneennnn $1,326 3.77%
</TABLE>
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1993 COMPARED TO 1992

The following discussion and analysis provides a comparison of the
Corporation's results of operations for the years ended December 31, 1993 and
1992, and its financial condition as of December 31, 1993 and 1992. This
discussion should be read in conjunction with the consolidated financial
statements and related notes on pages 58 through 77.

OVERVIEW

In 1993, earnings totaled $1.5 billion, or $5.78 per common share,
compared to 1992 earnings of $1.1 billion, or $4.60 per common share. Return
on average common equity was 15.00 percent, excluding the impact of adopting
a new income tax accounting standard in 1993, compared to 15.83 percent the
previous year. The Corporation's results for 1993 reflected strong earnings
in most operating units and improved credit quality. See Note 2 regarding
information about acquisitions occurring in 1993 that affect comparability to
1992.



CUSTOMER GROUP REVIEW

The General Bank earned $740 million in 1993 compared to $660 million
in 1992. The return on equity for the General Bank increased from 15 percent
in 1992 to 16 percent in 1993. The efficiency ratio decreased from 68.64
percent in 1992 to 68.08 percent in 1993.

The Institutional Group earned $492 million, an increase of $347
million from the previous year. Return on equity for the Institutional Group
rose from 5 percent in 1992 to 16 percent in 1993. The group's efficiency
ratio declined to 47.90 percent in 1993, from 52.96 percent in the prior
year.

Financial Services, which consists of NationsCredit and Greyrock
Capital Group, was formed in 1993. For the year, net income totaled $35
million and return on equity was 13 percent. The group had an efficiency
ratio of 61.62 percent in 1993.

NET INTEREST INCOME

Taxable-equivalent net interest income in 1993 was $4.7 billion,
representing an increase of $533 million, or 13 percent, from the $4.2
billion reported in 1992. This increase was attributable to higher earning
asset levels, particularly loan levels.

The net interest yield declined 14 basis points to 3.96 percent in
1993 from 4.10 percent in 1992. The yield on average earning assets declined
64 basis points between the years, to 7.06 percent in 1993 from 7.70 percent
in 1992. Excluding the impact of the Corporation's primary government
securities dealer, the yield on average earning assets declined 53 basis
points. The replacement at lower yields of a substantial portion of the
Corporation's maturing investment securities was the largest contributor to
the 53-basis point decline. The cost of interest-bearing liabilities fell 59
basis points, to 3.53 percent in 1993 from 4.12 percent in 1992, contributing
significantly to the improvement in net interest income. A lower interest
rate environment in 1993, coupled with a change in the mix among deposits,
contributed to a decrease in rates paid on customer deposits.

PROVISION FOR CREDIT LOSSES

The provision for credit losses was $430 million in 1993, compared to
$715 million in the prior year. Net charge-offs declined $454 million to $412
million in 1993. On December 31, 1993, the allowance for credit losses was
$2.2 billion, or 2.36 percent of loans, leases and factored accounts
receivable, compared to $1.5 billion, or 2.00 percent, at the end of 1992,
and covered 193 percent of nonperforming loans, compared to 103 percent the
previous year.

SECURITIES GAINS

Gains from the sales of securities were $84 million in 1993, compared
to $249 million in 1992. The 1992 gains followed balance sheet management
strategies to reposition the components and the estimated average maturity of
the securities portfolios at a time when the portfolios contained substantial
net appreciation.

NONINTEREST INCOME

Noninterest income totaled $2.1 billion in 1993, an increase of $188
million, or 10 percent, from $1.9 billion in 1992. After adjusting for
acquisitions, divestitures and the 1992 gain on the sale of a mortgage
servicing unit, noninterest income increased $185 million, or 11 percent, in
1993. Growth in most major categories of noninterest income during 1993 was
partially offset by declines in mortgage servicing and related fees,
brokerage income and asset management fees, all reflecting divestitures.
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OTHER REAL ESTATE OWNED EXPENSE

OREO expense declined $105 million to $78 million in 1993 from $183
million in 1992, consistent with the improvement in asset quality. The
decline in 1993 was largely due to lower write-downs associated with real
estate values subsequent to foreclosure in the Institutional Group's Real
Estate Banking Group and lower net costs associated with management of a
reduced level of foreclosed properties compared to the previous year.

RESTRUCTURING EXPENSE

Restructuring expense of $30 million in 1993, associated with the
acquisition of MNC Financial Inc., represented the costs of employee
severance and real estate dispositions.
NONINTEREST EXPENSE

Noninterest expense of $4.3 billion in 1993 increased eight percent
from $4.0 billion in 1992. Excluding acquisitions, noninterest expense

increased $132 million or four percent, to $3.9 billion in 1993.

INCOME TAXES



The Corporation's income tax expense for 1993 was $690 million, for
an effective tax rate of 34.7 percent of pretax income. Tax expense for 1992
was $251 million, or 18.0 percent of pretax income. The lower effective rate
in 1992 was primarily attributable to $265 million in tax benefits resulting
from utilization of financial operating loss carryforwards. As a result of
adopting a change in method of accounting for income taxes, the Corporation
recorded its remaining unrecognized benefits of $200 million in 1993. As
such, the 1993 effective rate more closely approximated the statutory rate of
35 percent.
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<TABLE>
<CAPTION>
1994 1993 1992 1991 1990
<S> <C> <C> <C> <C> <C>
TAXABLE-EQUIVALENT YIELDS EARNED
Loans and leases, net of unearned income
L0031 1T a2 = 7.56% 6.96% 7.08% 8.70% 10.44%
Real estate commercial.. ...ttt ittt ininineenenns 8.18 7.59 7.78 9.13 10.49
Real estate CONSTIrUCTION. . vttt ittt it ittt it ittt inennnas 8.49 7.50 7.17 8.82 10.84
Total commercCial. .. ..ttt ineineeneineineineneeneens 7.71 7.09 7.20 8.78 10.50
Residential MOTrtgage. c v ittt it ittt ittt ittt it 7.62 8.27 9.33 10.47 9.55
2 05 1 ST Y B Bl 7.99 7.14 7.05 9.53 11.18
Credit Card. .. i i i i i i et e e e e 12.84 13.62 14.45 15.22 15.78
OLNET CONSUMET .t 4 vttt it ittt ettt ittt ittt ettt en e tn e eneens 9.45 9.56 10.60 11.37 12.66
TOLALl CONSUMET .« vttt it e ittt ittt e it ie e eie e ennenns 8.99 9.51 10.50 11.47 11.81
e e £ 6.10 5.49 6.63 8.47 13.28
Lease financCing. ... ..ttt ittt ittt ittt 7.50 7.96 8.25 10.89 9.53
Total loans and 1easesS, NeL .. i i it e et et eeeeeeeennnnnnnn 8.20 8.06 8.49 9.83 11.00
Securities
Held for dnvestment. ... ..t ittt ittt ittt ininenenas 5.06 5.54 6.84 8.61 9.15
Available fOr Sale. ...ttt it e e e e 5.20 4.80 5.77 - -
Total secuUrities. . ...ttt i i ittt 5.12 5.51 6.76 8.61 9.15
Loans held for sale..... ittt ittt 6.63 6.73 7.22 8.74 11.49
Federal funds sold and securities
purchased under agreements to resell........c..iuiiiiiiinnnennns 4.09 3.21 3.77 5.89 8.16
Time deposits placed and other short-term investments............ 5.12 3.91 5.09 6.89 8.95
Trading account SeCUritieS. ...ttt ittt ittt enneenans 7.32 5.43 4.64 6.99 8.43
Total earning aSSeLS . ittt ittt ittt ittt 7.16 7.06 7.70 9.25 10.37
RATES PAID
£ 2T 5 o L = 2.33 2.38 2.86 4.55 5.15
NOW and money market deposit accounts.........c.eiiiiiiienenennn. 2.34 2.24 2.82 4.96 6.02
Consumer CDS and IRAS. ..ttt ittt ittt eneeeeneneneneneneneennas 4.17 4.52 5.58 7.01 7.94
Negotiated CDs, public funds and other time deposits............. 4.02 3.97 4.93 7.08 8.13
Foreign time deposits. .v.i ittt ittt ittt 4.98 4.05 5.52 6.70 8.89
Borrowed funds and trading account liabilities................... 4.87 3.45 3.33 5.64 7.93
Long-term debt and obligations under capital leases.............. 6.85 7.44 8.92 8.88 9.18
Special Asset Division net funding allocation.................... - - - (6.20) (7.49)
Total interest-bearing liabilities............ ... .. 4.09 3.53 4.12 6.09 7.37
PROFIT MARGINS
Net interest spread. ... ..ttt ittt ettt eeneeeneeneenneenas 3.07 3.53 3.58 3.16 3.00
Net dinterest yield. ...ttt ittt ittt it 3.58 3.96 4.10 3.82 3.75
YEAR-END DATA
(Dollars in millions)
Loans, leases and factored accounts
receivable, net of unearned INCOME. . ...ttt tineeeneeneeenennnn $103,371 $92,007 $72,714 $69,108 $70,891
Securities held for Investment. ... ...ttt iintienenneennennnns 17,800 13,584 23,355 16,275 25,530
Securities available fOr SaAle. ...ttt ettt ee ettt eeeeeennn 8,025 15,470 1,374 8,904 -
Loans held for Sale. ...ttt ittt teeeeeeeeeenneeeeeneeeeenns 318 1,697 1,236 585 315
Time deposits placed and other short-term investments............ 2,159 1,479 1,994 1,622 1,289
Total earnNing aSSelS ...t it ittt ittt et ettt ettt 151,722 140,890 103,872 96,491 98,754
Total @sSSets (L) it ittt ittt i i et s 169,604 157,686 118,059 100,319 112,791
Noninterest-bearing deposits. ...ttt it einneenns 21,380 20,723 17,702 16,356 16,850
Domestic savings and time depositsS........iiiiiiiiiiiiiiiiinennn. 66,487 66,356 62,988 70,359 70,091
Foreign time deposSits. . vttt ittt ittt i eeean 12,603 4,034 2,037 1,360 2,124
Total savings and time deposits.......ciiiiiiin i iiiiininnnnnn 79,090 70,390 65,025 71,719 72,215
Total dePOSIES .ttt ittt ittt it it e e e 100,470 91,113 82,727 88,075 89,065
Borrowed funds and trading account liabilities................... 45,555 44,248 21,957 9,846 15,474
Long-term debt and obligations under capital leases.............. 8,488 8,352 3,066 2,876 2,766
Total shareholders' equUity. ...ttt ittt ittt ittt teeaeaennn 11,011 9,979 7,814 6,518 6,283

</TABLE>

(1) Excludes assets of NationsBank of Texas Special Asset Division in 1991,
1990 and 1989.

(2) Includes FDIC's interest in earnings of NationsBank of Texas in 1989.
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<TABLE>
<CAPTION>

6,

003



<S> <C> <C>
<C>

EARNINGS RATIOS

Return on average

Total assets (1) (2) i i iin ittt ittt it e et ein s 1.02% .97%
1.06%

Earning assets (1) (2) cu it it ittt ittt ettt it eeeanan 1.14 1.09
1.07

Common shareholders' equity.... .ottt ininenenanns 16.10 15.00
18.85

EARNINGS ANALYSIS (Taxable-Equivalent)
Noninterest income as a percentage of net

interest dncome. ... i e 48.96 44 .48
39.23
Noninterest expense, excluding restructuring,

as a percentage of net interest income.............iiiiiiia.. 93.16 90.90
89.44

Efficiency ratio: noninterest expense, excluding

restructuring, divided by the sum of net interest

income and noninterest income............ ittt 62.54 62.91
64.24
Overhead ratio: noninterest expense, excluding

restructuring, less noninterest income

divided by net interest income.......... ..ttt 44.20 46.42
50.21
Net income as a percentage of net

interest InCoOme. ... .t i i i e e i e 31.86 31.79
26.48

ASSET QUALITY
For the year
Net charge-offs as a percentage of average

loans, leases and factored accounts receivable............... .33 .51
.48
Net charge-offs as a percentage of the

provision for credit 10SSES. ... iiiiii ittt ittt 101.79 95.76
74.38

At year end
Allowance for credit losses as a percentage of net

loans, leases and factored accounts receivable............... 2.11 2.36
1.32
Allowance for credit losses as a percentage of

NoNPerforming loansS . ...ttt ittt ittt tititin ettt 273.07 193.38
151.67

Nonperforming assets as a percentage of net
loans, leases, factored accounts receivable,

and other real estate owned.........ciuiiiiiiiii . 1.10 1.92
1.08
Nonperforming assets as a percentage of

LOLAl @SSEES (L) vttt ittt e et ettt ettt ettt e .67 1.13
.65
Nonperforming assets (in MillionsS) ... iiin i eeneenns $1,138 51,783
$716

RISK-BASED CAPITAL RATIOS

I o 11.47 11.73

Common shareholders' equity as a

percentage of total assets at year end (1)......cviviinininn. 6.47% 6.25%
5.10%
Dividend payout ratio (per common share).............covvuuivnn.. 30.78 28.38
30.66
Shareholders' equity per common share

AVET AT e ¢ v v v e e e e et e ae et e e e $37.99 $33.36
$24.97

N == ¥ o o 39.70 36.39
26.41

OTHER STATISTICS

Number of full-time equivalent employees........cieviuinenenen. 61,484 57,742
57,069
Rate of increase (decrease) in average

Total loans and leases, net of unearned income............... 20.29% 15.83%
38.71%

Earning asSSetS . ittt ittt ittt ittt it it e i e 24.50 16.59
44 .26

Total @SSEES (L) vttt ittt ettt et ettt ettt ettt eeeeeeeeeeeeeeeenn 23.75 16.82
43.10

Total depPOSitsS. vttt ittt i ittt i i e e e 12.30 .97
51.37

Total shareholders' equUity.......oiiiiii ittt 21.19 18.73
23.01

COMMON STOCK INFORMATION
Market price per share
High fOr the YeaAT . uu ittt ittt ittt et ettt et ieeeennn $57 3/8 $58
LOoW fOr LhE YEaT . ittt ittt ittt et et ettt et e 43 3/8 44 1/2

<C>

15.83

45.65

94.64

64.98

48.99

27.33

121.15

103.11

11.52

33.07

$29.05

30.80

50,828

(.84)

10.31

$53 3/8
39 5/8

<C>

.17

.20

44 .22

97.62

67.69

53.40

82.70

81.82

$2,804

10.30

215.36

$27.97

27.03

57,177

$42 3/4
21 1/2

<C>

.59

42.56

92.10

64.60

49.54

15.77

.88

59.24

100.46

$1,651

61.54

$27.31

27.30

58,449

12.42

12.19

18.15

$47 1/4 $55
16 7/8 27



Close at the end Of the YeaTr. ... i'iiiet et iieeeeeineneennnnns 45 1/8 49 51 3/8 40 5/8 22 7/8 46
1/4

Daily average trading vVOlUME. .. ..ottt tin e eeneennn 753,515 666,591 727,578 397,054 405,087
303,599

Number of shareholders of record........o.iii ittt eeeeenennnnn 105,774 108,435 89,371 102,209 30,824
29,064

</TABLE>
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Report of Management

The management of NationsBank Corporation is responsible for the
preparation, integrity and objectivity of the consolidated financial statements
of the Corporation. The consolidated financial statements and notes have been
prepared by the Corporation in accordance with generally accepted accounting
principles and, in the judgment of management, present fairly the Corporation's
financial position and results of operations. The financial information
contained elsewhere in this report is consistent with that in the financial
statements. The financial statements and other financial information in this
report include amounts that are based on management's best estimates and
judgments and give due consideration to materiality.

The Corporation maintains a system of internal accounting controls to
provide reasonable assurance that assets are safeguarded and that transactions
are executed in accordance with management's authorization and recorded properly
to permit the preparation of financial statements in accordance with generally
accepted accounting principles.

The Internal Audit Division of the Corporation reviews, evaluates,
monitors and makes recommendations on both administrative and accounting
control, which acts as an integral, but independent, part of the system of
internal controls.

The Corporation's independent accountants were engaged to perform an audit
of the consolidated financial statements. This audit provides an objective
review of management's responsibility to report operating results and financial
condition. Working with the Corporation's internal auditors, they review and
make tests as appropriate of the data included in the financial statements.

The Board of Directors discharges its responsibility for the Corporation's
financial statements through its Audit Committee. The Audit Committee meets
periodically with the independent accountants, internal auditors and management.
Both the independent accountants and internal auditors have direct access to the
Audit Committee to discuss the scope and results of their work, the adequacy of
internal accounting controls and the quality of financial reporting.

/s/ Hugh L. McColl Jr. /s/ James H. Hance Jr.
Hugh L. McColl Jr. James H. Hance Jr.
Chairman Vice Chairman and

Chief Financial Officer
Report of Independent Accountants

To the Board of Directors and
Shareholders of NationsBank Corporation

In our opinion, the accompanying consolidated balance sheet and the
related consolidated statements of income, of changes in shareholders' equity
and of cash flows present fairly, in all material respects, the financial
position of NationsBank Corporation and its subsidiaries at December 31, 1994
and 1993, and the results of their operations and their cash flows for each of
the three years in the period ended December 31, 1994, in conformity with
generally accepted accounting principles. These financial statements are the
responsibility of the Corporation's management; our responsibility is to express
an opinion on these financial statements based on our audits. We conducted our
audits of these statements in accordance with generally accepted auditing
standards which require that we plan and perform the audit to obtain reasonable
assurance about whether the financial statements are free of material
misstatement. An audit includes examining, on a test basis, evidence supporting
the amounts and disclosures in the financial statements, assessing the
accounting principles used and significant estimates made by management, and
evaluating the overall financial statement presentation. We believe that our
audits provide a reasonable basis for the opinion expressed above.

As discussed in Note 1 to the consolidated financial statements, the
Corporation changed its methods of accounting for income taxes, postretirement
benefits other than pensions and certain investments in debt securities in 1993.

/s/ Price Waterhouse LLP

Charlotte, North Carolina
January 13, 1995

NationsBank Corporation and Subsidiaries
CONSOLIDATED STATEMENT OF INCOME
(Dollars in Millions Except Per-Share Information)

<TABLE>
<CAPTION>
Year Ended December 31



<S> <C> <C> <C>
INCOME FROM EARNING ASSETS

Interest and fEES ON 1OANS . .ttt ittt ittt ittt ettt e eeeeeeeeeeeeeeeeeeneanens $ 7,577 $6,198
$5,643
Lease financing InCOmMe. ...ttt it ittt ittt ittt 150 110
94
Interest and dividends on securities
Held for InVeSEmMeNt . v i it ittt ittt e et et ettt ettt ee ettt eeaeeeeeanaaas 755 1,347
1,506
Available for Sale. ...ttt ittt i e e e e e, 623 49
103
Interest and fees on loans held for sale.......iiiiiiiiiiiiiiiiiiinnennenn 23 53
70
Time deposits placed and other short-term investments..............c.ooono.. 90 79
92
Federal funds SOLld. ...ttt ittt ittt ittt et enenenenenenenennens 45 14
44
Securities purchased under agreements to resell.........uiiuiiiiuinunenenenens 502 180
157
Trading aCCOUNt @S SEES . it ittt ittt et ettt et et ettt e ettt teeeeeeaaaanans 764 297
71
Total income from earning assSetsS. ... ittt ittt enenenenenennn 10,529 8,327
7,780

INTEREST EXPENSE

J L T X< i i 2,415 2,149
2,772
Borrowed funds and trading account liabilities..........iuiiiiiiiiininnenns 2,353 1,149
639
Long-term debt and obligations under capital 1leasSesS........ueeweenennennnns 550 392
271
Total INtEresSt ERPEINSE . i ittt ittt ittt ettt it ettt ettt ettt ee et 5,318 3,690
3,682
NET INTEREST INCOME. .t ittt ittt ittt ittt ttteennneeeeeennneeeeennnneeeeennneeeeeenas 5,211 4,637
4,098
PROVISION FOR CREDIT LOSSE S . i ittt ittt ettt ttteeeetennnneeeeteenenneeeeennneeeees 310 430
715
NET CREDIT INCOME . &ttt ittt ittt ttttneeeeeennnneeeeennneeeeeennaeeeeennnaeeeennns 4,901 4,207
3,383
GAINS (LOSSES) ON SALES OF SECURITIES. ..ttt ittt tteseneeesesnnneeneennneens (13) 84
249
NONINTEREST INCOME . & ¢t vttt ittt ettt eaeeteennneeeeeennneeeeenneneeeeennnneeeeennns 2,597 2,101
1,913
OTHER REAL ESTATE OWNED EXPENSE (INCOME) ¢t vt vttt ittt eeneennennennns (12) 78
183
RESTRUCTURING EXPENSE . i ittt it ittt ittt ittt ittt ittt teannneeeeeennneeeeeenns - 30
OTHER NONINTEREST EXPENSE . .. ittt ittt ittt tttntneeteennnneeeeennneeeeennnnees 4,942 4,293
3,966

INCOME BEFORE INCOME TAXES AND EFFECT OF CHANGE IN METHOD OF ACCOUNTING

FOR INCOME TAXES. . et vun ettt ettt e e e e e e e e e e e e e e e e e e 2,555 1,991
1,396

INCOME TAX EXPENSE . ..ttt ettt et et ee e e e e et e e e e et e e ettt 865 690
251

INCOME BEFORE EFFECT OF CHANGE IN METHOD OF ACCOUNTING FOR INCOME TAXES........ 1,690 1,301
1,145

EFFECT OF CHANGE IN METHOD OF ACCOUNTING FOR INCOME TAXE S . .t v et eeeeeneenennens - 200
NET INCOME . « « ot vttt ettt et e e e e e e e e e e e e e e e e e e e e e e e e e et $ 1,690 $1,501
$1,145

NET INCOME AVAILABLE TO COMMON SHAREHOLDERS. . . .t vvuunnttmnnne e et $ 1,680 $1,491
51,121

PER-SHARE INFORMATION
Earnings per common share before effect of change in method of
accounting fOr INCOME LAXES . it it ti ettt ot tee e e eneeneeteeeneeaneeneennns $ 6.12 $ 5.00 S
4.60
Effect of change in method of accounting for income taxes..............o..... - .78



Earnings pPer COMMON Share . it it ittt ittt ittt ittt te e eneaseeeeeeaeeeeeenennann $ 6.12 $ 5.78 $
4.60

Fully diluted earnings per common share before effect of change in

method of accounting fOr INCOME LAKES. ..ttt ittt tne e eeeeeneenneeneeneeans S 6.06 $ 4.95 S

4.52

Effect of change in method of accounting for income taxes.................... - 17

Fully diluted earnings pPer COMMON SNATE. .. ittt eeneeeneneneneneneneeeeeeeens $ 6.06 $ 5.72 $
4.52

Dividends per COmMMON ShaTE. ...ttt ittt ittt ettt ittt ittt enaneeeenenn $ 1.88 $ 1.64 S
1.51
AVERAGE COMMON SHARES ISSUED (in thousands) ..........iuiiiiiinininininininenens 274,656 257,969
243,748
</TABLE>

See accompanying notes to consolidated financial statements.
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CONSOLIDATED BALANCE SHEET
(Dollars in Millions)

<TABLE>
<CAPTION>
December 31
1994
1993
<S> <C> <C>
ASSETS
Cash and cash equivalen s . ittt ittt ittt et ittt ittt ittt $ 9,582 $
7,649
Time deposits placed and other short-term investments......... ...t innnnn. 2,159
1,479
Securities
Held for investment, at cost (market value - $17,101 and $13,604) ... eennnnnnn 17,800
13,584
AVA1lable fOr SAlE. .ttt ittt ittt ittt ettt ettt et e e et e et e e e 8,025
15,470
B o= = Yo ol i I == 25,825
29,054
Loans held for Sale. ...ttt it ittt ittt ittt ittt eeneeneeneeneeneeneennnn 318
1,697
Trading AaCCOUNE @S SEE S . it ittt ittt it ettt et ettt et et e e et et et e et e e et eeeeeeeeeeeaaeaannn 9,941
10,610
Federal funds SOLd. ...ttt ittt e et eneneneneneneneeeeeeeenenenenns 960
691
Securities purchased under agreements to resell. .. ...ttt inteenenenenenenennnnn 10,152
6,353
Loans and leases, net of uUnearned INCOME . .. i i i ittt ittt ittt ettt et ettt e et eeeeanaaas 102,367
91,006
Factored acCoUNnts reCeivable. @ittt ittt it ittt et ettt ettt eeaeeeeeeenneeeeeeennenas 1,004
1,001
Loans, leases and factored accounts receivable, net of unearned income................ 103,371
92,007
AllowancCe fOr Credilf LOS S S .t ittt ittt ettt ettt ettt ettt ettt et ettt e teeeeaaeeenn (2,186)
(2,169)
Premises, equipment and lease rights, Net... ... ...ttt ittt ettt teeeaeaannn 2,439
2,259
Customers' acceptance 1iability. ..ttt ittt ittt ittt ittt ettt 684
708
INterest FeCEIVAD e . it it ittt it it ittt e et ettt e ettt ettt et ettt et ettt e e e e e 1,408
1,117

[T L T 1,047



812

Core deposit and other intangibles. ... ...ttt ittt ettt ettt eeeeenenan 665
555
(O o == i 3,239
4,864
$169,604
$157,686
LIABILITIES
Deposits
oY o T Nt oK el ST o oYY K 1o o $ 21,380 S
20,723
ST = 9,037
8,784
NOW and money market deposSit aCCOUNES. ...ttt ittt ittt ettt ettt et et teeeeeeeaeenas 29,752
30,881
(L 27,698
26,691
et I 5 N w1 L 12,603
4,034
B o= B = o T = i 100,470
91,113
Federal funds purChased. .. ...ttt ittt ittt ettt ettt ettt eeeeeeeeeeeeeeeaeennennnn 3,993
7,135
Securities sold under agreements tO FepPUIrChaSEe. ...ttt eeneenenn 21,977
21,236
COMME T CIA L DA e e v e e et e e e e e e e et e et e et e et e et e e e e e eeeeeeeeeeeeeaeeaeeaeeaeeeeeeeeeeneas 2,519
2,056
Other short-term DOrrOWINg S . vttt ittt ettt e it ettt et ettt et et tneenenneenas 5,640
5,522
Trading account 1iabilitie S . ittt it ittt ittt ittt it ettt ittt e ettt ettt 11,426
8,299
Liability to factoring ClientsS. ...t i ittt ittt et et et e et e et et ettt 586
534
Acceptances OULStTaNAinNg . vttt ittt ittt ettt it ettt e et et e e e e e 684
708
Accrued expenses and other 1i1abilities. ...ttt it ittt ittt ittt ittt eeetnenenens 2,810
2,752
Long-term debt and obligations under capital 1easSesS. ... iiitiitteteneeneeneeneeneenns 8,488
8,352
B o= R I 1= o s 0 e T e I == 158,593
147,707

Contingent liabilities and other financial commitments (Notes 9 and 11)

SHAREHOLDERS' EQUITY
Preferred stock: authorized - 45,000,000 shares

ESOP Convertible, Series C: issued - 2,606,657 and 2,703,440 shares......uuueeeeenennn. 111
115
Series CC: issued — none and 752,600 SharesS. ...ttt ittt ettt ettt e eeeiaannas -
38
Series DD: issued - none and 1,107,600 ShaAreS. ...ttt ttttneeeeeeenneeeeeennnenns -
55
Common stock: authorized - 800,000,000 and 500,000,000 shares;
issued - 276,451,552 and 270,904,656 SNaresS . ...ttt ittt it etne ettt eeeneeeeeeenneean 4,740
4,594
Retained CarmingS . @ vttt ittt ittt ittt ettt et e et et e e e e 6,451
5,247
Other, including loan to ESOP LrUsSt. ...ttt ittt ittt ittt ittt ettt (291)
(70)
Total shareholders' ULty ...ttt ittt ittt ettt ittt eeneenas 11,011
9,979
$169,604
$157,686
</TABLE>

See accompanying notes to consolidated financial statements.
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CONSOLIDATED STATEMENT OF CASH
(Dollars in Millions)

<TABLE>
<CAPTION>

<S>
OPERATING ACTIVITIES

FLOWS

T S IS oo 1T

1,145

Reconciliation of net income to net cash provided by operating activities

Provision for credit losses
715

losses on sales of securities...... ..ottt i,

Gain on sale of mortgage servicing unit....... ...ttt

Depreciation and premises improvements amortization..............c.cceeinn..

Effect of change in method of accounting for income taxes..................

change in trading InsStrumMeEntS. . ...ttt ittt ittt tnennenns

decrease in interest receivable........ ..

decrease in loans held for sale.......iiiiiiiiiinininnennns

increase in liability to factoring clients......c..iciiiiiiiiienienennnns

Other operating activities. ...ttt ittt it ittt

Net cash provided by operating activities.........ciiiiiiiiiiiiinnnnnnn.

(Gains)
(249)
(55)
228
Amortization of intangibles.....
111
Deferred income tax expense.....
14
Net
(783)
Net (increase)
88
Net increase in interest payable
81
Net (increase)
(651)
Net
5
(71)
578

INVESTING ACTIVITIES

Proceeds from maturities of securities held for investment...................

5,154

Purchases of securities held for investment...........iiiiiiiiiininininnnnnns

(12,234)

Proceeds from sales and maturities of securities available for sale..........

27,981

Purchases of securities available for sale........oiiiiiiiiiiiiiiniiniinnennns

(20,202)

Net increase in federal funds sold and securities
purchased under agreements to resell...... ..ttt ineeineeinneenenn

(1,963)
Net (increase)

decrease in time deposits placed and other

Short-term InVesStmMeNnt S . « vttt ittt it it it ettt ettt ittt

(407)

Net originations of loans and 1easSeS. ...ttt iitteeeneeeeeneeneeneenannnns

(8,702)

Net purchases of premises and equipment....... ...ttt neeneennns

(287)
Purchases of loans and leases
(2,373)

Proceeds from sales and securitizations of loans...........ciiiiiiiiiiinnnnn.

6,182

Purchases of mortgage servicing rights...... ..ottt

(5)

Purchases of factored accounts receivable. ... ...ttt it ittt inennns

(6,676)

Collections of factored accounts receivable........ ..

6,559

Proceeds from sales of other real estate owned...........iiiiiiiiiiiiiniennns

352
Acquisitions of subsidiaries,
(21)

net of cash... ...l i e

Net cash used in investing activities...... ..ottt

(6,642)

FINANCING ACTIVITIES
Net increase (decrease)

S o [ o T F= T i

3,796

(282)

1,379

5,864
(10,293)
23,762

(16,055)

(3,805)

(670)
(12,656)
(327)
(2,936)
4,126
(124)
(7,612)

7,577

Year Ended December 31

210
(200)
707
(93)
93
(406)
52

(425)

9,182
(10,493)
18,295

(15,805)

(410)

816
(12,473)
(65)
(3,830)

8,682

(40)



(5,348)
Net increase (decrease)
sold under agreements to repurchase................. ...

8,671

Net increase in other borrowed funds............ ... i
2,884

Proceeds from issuance of long-term debt....................
349

Retirement of long-term debt........ ...t iiiiiiiiiiininnen..
(128)

Preferred stock repurchased and redeemed....................
(10)

Proceeds from issuance of common stock.............. ...
544

Cash dividends pPaild. ... iiiiiit ittt ittt teeteeeaaaannns
(395)

Common stock repurchased. ...... ..ttt iineeneennnn
Other financing activities.......oiuiiii ittt inenennn

13

Net cash provided by financing activities...............
6,580

Net increase (decrease) in cash and cash equivalents..........
516

Cash and cash equivalents at beginning of year................
7,255

Cash and cash equivalents at end of year.........c ...
7,771

Supplemental cash flow disclosure

Cash paid for Interest.. ...ttt ittt ittt ittt
3,601

Cash pald for InCOME taXeS. ...t ii i ittt eteeteeeeneenennnnn
88
</TABLE>

Loans transferred to other real estate owned amounted to $207,
in 1994, 1993 and 1992, respectively.

See accompanying notes to consolidated financial statements.
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NationsBank Corporation and Subsidiaries
CONSOLIDATED STATEMENT OF CHANGES IN SHAREHOLDERS'
(Dollars in Millions, Shares in Thousands)

EQUITY

<TABLE>
<CAPTION>

Total

Share-
Preferred
holders'
Stock

<C>
<C>
BALANCE ON DECEMBER 31,
6,518
Net INCOME. v vttt ittt ittt ittt ettt e e
1,145
Cash dividends

L5703 111111 ) o 1
(371)

Preferred. ... ... i i
(24)
Redemption and conversion of Series B

preferred stock..... .. i i i
(10)
Issuance of common stock.............oiiiinn.
353
Common stock issued under dividend

reinvestment and employee plans.............
181
Common stock issued upon exercise
of warrants....... i i i e

$373

(250)

(4)

in federal funds purchased and securities

................. (2,562) 4,503
................. 491 1,958
................. 1,198 4,125
................. (1,017) (405)
................. (94) -
................. 267 197
................. (527) (433)
................. (180) -
................. (20) (23)
................. 1,817 8,341
................. 1,933 (122)
................. 7,649 7,771
................. $ 9,582 $ 7,649 S
................. $ 5,020 S 3,477 $
................. 718 360
$251 and $403
Common Stock Loan to
———————————————————— Retained ESOP
Shares Amount Earnings Trust Other
<C> <C> <C> <C> <C>
231,246 $2,836 $3,429 $(107) $ (13)
1,145
(371)
(24)
6,734 240
8,050 353
6,569 259 (78)
303 10
88 4 9 3



BALANCE ON DECEMBER 31, 1992..........c00tunenn. 119 252,990 3,702 4,179 (98) (88
7,814
Net INCOME .t ittt ittt ettt ettt ettt ettt eeeenaaas 1,501
1,501
Cash dividends
{03 111111 o (423)
(423)
Preferred. ... .ottt ittt e, (10)
(10)
Issued in MNC acquisition
Series CC and DD preferred stock............ 93
93
COMMON SEOCK . 4 vt i ettt e ettt ettt eeeee e e 13,608 701
701
Common stock issued under dividend
reinvestment and employee plans............. 4,213 187 10
197
Valuation reserve for securities available
for sale and marketable equity securities... 104

BALANCE ON DECEMBER 31, 1993..........0ciiuennn. 208 270,905 4,594 5,247 (88) 18
9,979
Net INCOmME. i ittt t ittt ettt et ee e et 1,690
1,690
Cash dividends
{3 111111 o (517)
(517)
Preferred. . vt e e e e e (10)
(10)
Preferred stock repurchased and redeemed........ (93) (1
(94)
Common stock issued under dividend
reinvestment and employee plans............. 5,351 254 13
267
Common stock issued in acquisitions............. 3,510 64 41
105
Common stock repurchased...........ooiiiiiinnn. (3,524) (180)
(180)
Net change in valuation reserve for
securities available for sale and

marketable equity securities................ (240)
(240)
Other. . i i i i e (4) 210 9 12 (6)
11
BALANCE ON DECEMBER 31, 1994...........000iuvnn. $ 111 276,452 $4,740 $6,451 S (76) $(215)
$11,011
</TABLE>

See accompanying notes to consolidated financial statements.
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NationsBank Corporation and Subsidiaries
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

NationsBank Corporation (the Corporation) is a multi-bank holding company
organized under the laws of North Carolina in 1968 and registered under the Bank
Holding Company Act of 1956, as amended. The Corporation provides financial
products and services, both domestically and internationally.

The accounting and reporting policies of NationsBank Corporation and its
subsidiaries conform with generally accepted accounting principles. Certain
prior year amounts have been reclassified to conform to current year
classifications. A description of the significant accounting policies is
presented below.

NOTE 1 -- ACCOUNTING POLICIES
PRINCIPLES OF CONSOLIDATION AND BASIS OF PRESENTATION

The consolidated financial statements include the accounts of NationsBank
Corporation and its majority-owned subsidiaries. All significant intercompany

accounts and transactions have been eliminated. Results of operations of
companies purchased are included from the dates of acquisition. Prior year



financial statements are restated to include accounts of companies acquired and
accounted for as poolings of interests. Assets held in an agency or fiduciary
capacity are not included in the consolidated financial statements.

CASH AND CASH EQUIVALENTS

Cash on hand, cash items in the process of collection and amounts due from
correspondent banks and the Federal Reserve Bank are included in cash and cash
equivalents.

SECURITIES

Securities are classified based on management's intention at the time of
purchase. Securities which management has the intent and ability to hold to
maturity are classified as held for investment and reported at amortized cost.
All other securities are classified as available for sale and carried at fair
value with net unrealized gains and losses included in shareholders' equity on
an after-tax basis. In addition, marketable equity securities are carried at
fair value with net unrealized gains and losses included in shareholders' equity
net of tax.

Realized gains and losses from the sales of securities are determined
using the specific identification method.

The Corporation adopted Statement of Financial Accounting Standards No.
115 "Accounting for Certain Investments in Debt and Equity Securities"
(SFAS 115), on December 31, 1993 (Note 3).

LOANS HELD FOR SALE

Loans held for sale include mortgage and other loans and are carried at
the lower of aggregate cost or market value.

TRADING INSTRUMENTS

Instruments utilized in trading activities include both securities and
derivatives and are stated at market value. Quoted market prices are generally
used as a basis to determine the market values of trading instruments. If quoted
market prices are not available, market values are estimated on the basis of
dealer quotes, pricing models, or quoted prices for instruments with similar
characteristics. Realized and unrealized gains and losses are recognized as
noninterest income.

ALLOWANCE FOR CREDIT LOSSES

The allowance for credit losses is available to absorb losses inherent in
the credit extension process. The entire allowance is available to absorb losses
related to the loan and lease portfolio and other extensions of credit,
including off-balance sheet credit exposures. Credit exposures deemed to be
uncollectible are charged against the allowance for credit losses. Recoveries of
previously charged-off amounts are credited to the allowance for credit losses.

The adequacy of the allowance for credit losses is reviewed regularly by
management. Additions to the allowance for credit losses are made by charges to
the provision for credit losses. On a quarterly basis, a comprehensive review of
the adequacy of the allowance for credit losses is performed. This assessment is
made in the context of historical losses, as well as existing economic
conditions.

In 1993, the Financial Accounting Standards Board issued Statement of
Financial Accounting Standards No. 114, "Accounting by Creditors for Impairment
of a Loan" (SFAS 114), which was amended in 1994 by Statement of Financial
Accounting Standards No. 118, "Accounting by Creditors for Impairment of a
Loan-Income Recognition and Disclosure" (SFAS 118). These standards address the
accounting for certain loans when it is probable that all amounts due pursuant
to the contractual terms of the loan will not be collected. Individually
identified impaired loans are measured based on the present value of payments
expected to be received, using the historical effective loan rate as the
discount rate. Loans that are to be foreclosed or that are solely dependent on
the collateral for repayment may alternatively be measured based on the fair
value of the collateral for such loans. Measurement may also be based on
observable market prices. If the recorded investment in the loan exceeds the
measure of fair value, a valuation allowance is established as a component of
the allowance for credit losses. The Corporation adopted SFAS 114 and SFAS 118
effective January 1, 1995. Adoption of the standards did not have a material
impact on the Corporation's financial position or results of operations.

LOANS
Loans are reported at their outstanding principal balances net of any
charge-offs, unamortized deferred fees and costs on originated loans or

premiums or discounts on purchased loans.

Loan origination fees and certain direct origination costs are deferred
and recognized as adjustments to income over the lives of the related loans.

Discounts and premiums are amortized to income using methods that
approximate the interest method.

NONPERFORMING LOANS



Commercial loans and leases that are past due 90 days or more as to
principal or interest, or where reasonable doubt exists as to timely collection,
are generally classified as nonperforming loans unless well secured and in the
process of collection. Loans whose contractual terms have been restructured in a
manner which grants a concession to a borrower experiencing financial
difficulties, are classified as nonperforming until such time as the loan is
expected to be collected in full and the borrower has demonstrated sustained
performance in
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accordance with the restructured terms. Generally, loans which are past due 180
days or more as to principal or interest are classified as nonperforming
regardless of collateral or collection status. Generally, interest accrued but
not collected is reversed when a loan or lease is classified as nonperforming.

Interest collections on nonperforming loans and leases for which the
ultimate collectibility of principal is uncertain are applied as principal
reductions. Otherwise, such collections are credited to income when received.

Consumer loans, including credit card loans, that are past due 90 days or
more are not generally classified as nonperforming assets. Generally, consumer
loans are liquidated or charged off soon after becoming 90 days past due or 180
days past due for credit card loans. Income is generally recognized on past-due
consumer and credit card loans until the loan is charged off.

OTHER REAL ESTATE OWNED

Other real estate owned includes both formally foreclosed and in-substance
foreclosed property and premises no longer used for business operations.

Other real estate owned is carried at the lower of (1) the recorded amount
of the loan or lease for which the foreclosed property previously served as
collateral, or (2) the fair value of the property minus estimated costs to sell.
Prior to foreclosure, the recorded amount of the loan or lease is written down,
if necessary, to the fair value, minus estimated costs to sell, of the real
estate to be acquired by charging the allowance for credit losses.

Subsequent to foreclosure, gains or losses on the sale of and losses on
the periodic revaluation of other real estate owned are credited or charged to
expense. Net costs of maintaining and operating foreclosed properties are
expensed as incurred.

PREMISES AND EQUIPMENT

Premises and equipment are stated at cost less accumulated depreciation
and amortization. Depreciation and amortization are recognized principally
using the straight-line method over the estimated useful lives of the assets.

INCOME TAXES
There are two components of income tax provision, current and deferred.

Current income tax provisions approximate taxes to be paid or refunded
for the applicable period.

Balance sheet amounts of deferred taxes are recognized on the temporary
differences between the bases of assets and liabilities as measured by tax laws
and their bases as reported in the financial statements. Deferred tax expense or
benefit is then recognized for the change in deferred tax liabilities or assets
between periods.

Recognition of deferred tax balance sheet amounts is based on management's
belief that it is more likely than not that the tax benefit associated with
certain temporary differences, tax operating loss carryforwards, and tax credits
will be realized. A valuation allowance is recorded for those deferred tax items
for which it is more likely than not that realization will not occur.

During the first quarter of 1993, the Corporation adopted Statement of
Financial Accounting Standards No. 109, "Accounting for Income Taxes" (SFAS
109) . The Corporation had previously recorded income tax expense following
Statement of Financial Accounting Standards No. 96, "Accounting for Income
Taxes" (SFAS 96).

RETIREMENT BENEFITS

The Corporation has established qualified retirement plans covering full-
time, salaried employees and certain part-time employees. Pension expense under
these plans is accrued each year. The costs are charged to current operations
and consist of several components of net pension cost based on various actuarial
assumptions regarding future experience under the plans.

In addition, the Corporation and its subsidiaries have established
unfunded supplemental benefit plans providing any benefits that could not be
paid from a qualified retirement plan because of Internal Revenue Code
restrictions and supplemental executive retirement plans for selected officers
of the Corporation and its subsidiaries. These plans are nonqualified and,
therefore, in general, a participant's or beneficiary's claim to benefits is as
a general creditor.



The Corporation and its subsidiaries have established several
postretirement medical benefit plans which are not funded.

The Corporation adopted Statement of Financial Accounting Standards No.
106, "Employers' Accounting for Postretirement Benefit Other Than Pensions"
(SFAS 106), during the first quarter of 1993. Retiree benefits, including health
and life insurance, are accrued under SFAS 106 compared to the Corporation's
prior accounting method of recognizing expense as these benefits were paid.

RISK MANAGEMENT INSTRUMENTS

Revenues or expenses associated with interest rate swap contracts used in
asset and liability management are accounted for on the accrual basis and
recognized as an adjustment to income or expense on the underlying instruments.
Gains and losses associated with futures and forward contracts used as effective
hedges of existing risk positions or anticipated transactions are deferred as an
adjustment to the carrying value of the related asset or liability and
recognized in net interest income over the remaining term of the related asset
or liability.

EARNINGS PER COMMON SHARE

Earnings per common share is computed by dividing net income, reduced by
dividends on preferred stock, by the weighted average number of common shares
outstanding for each period presented.

PURCHASE METHOD OF ACCOUNTING

Net assets of companies acquired in purchase transactions are recorded at
fair value at the date of acquisition. Identified intangibles are amortized on
an accelerated or straight-line basis over the period benefited. Goodwill is
amortized on a straight-line basis over 25 years.

FOREIGN CURRENCY TRANSLATION AND TRANSACTIONS

Foreign currency assets and liabilities of the foreign branches and
subsidiaries are translated into U.S. dollars using month-end spot rates of
exchange. Income and expense amounts are translated based on the spot rate in
effect at the date on which the individual transactions are recorded.
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NOTE 2 -- ACQUISITION ACTIVITY

On October 1, 1993, the Corporation completed the acquisition of MNC
Financial Inc. (MNC), a bank holding company headquartered in Baltimore,
Maryland, with total assets of approximately $16.5 billion. The acquisition was
accounted for as a purchase. On an unaudited pro forma basis, combined interest
and other income and net income is $11.4 billion and $1.6 billion, respectively,
for 1993. On an unaudited pro forma basis, the reduction in earnings per common
share and fully diluted earnings per common share is $.03 and $.02,
respectively, for 1993.

On December 1, 1993, the Corporation established Greyrock Capital Group
Inc. (previously named Nations Financial Capital Corporation) upon completion of
its acquisition of a substantial amount of the assets and the ongoing business
of U S WEST Financial Services Inc., a corporate finance subsidiary of U S WEST
Inc. The Corporation acquired approximately $2.0 billion in net receivables.

On July 2, 1993, the Corporation, through a banking subsidiary, completed
its acquisition of substantially all the assets and certain of the liabilities
of Chicago Research & Trading Group Ltd. (CRT) and certain of its subsidiaries,
an options market-making and trading firm and a primary government securities
dealer. Total assets at the date of purchase were approximately $12 billion and
consisted primarily of trading account assets and securities purchased under
agreements to resell.

On February 1, 1993, the Corporation, through a subsidiary, acquired
substantially all of the assets and assumed certain of the liabilities of
Chrysler First Inc., the non-automotive finance subsidiary of Chrysler Financial
Corporation. Finance receivables of approximately $3.7 billion, including $1.5
billion which were securitized, were acquired. NationsCredit was formed as a
result of this purchase.

During 1994, the Corporation acquired several smaller banking
organizations. Aggregate acquired loans and assumed deposits were $654 million
and $5.1 billion, respectively. Additionally, in 1994, several mortgage banking
operations, including mortgage servicing rights, were acquired. Aggregate
acquired mortgage servicing rights approximated $8.6 billion, bringing the
Corporation's total servicing portfolio to approximately $39 billion on December
31, 1994.

<TABLE>
<CAPTION>




NOTE 3 -- SECURITIES

The book and market values of securities held for investment and
securities available for sale on December 31 were (dollars in millions):

U.S. Treasury

Securities Other

and Agency Taxable Total Tax-Exempt
SECURITIES HELD FOR INVESTMENT Debentures Securities Taxable Securities
Total
<S> <C> <C> <C> <C>
<C>
1994
BOOK Value . ittt ittt it ittt e e e e e e e e $ 17,580 $ 79 $ 17,659 $141
$17,800
Gross unrealized gainsS...... ittt ittt ettt 1 - 1 1
2
Gross UNrealized L1OSSES .. v vt i e ittt teeeeee e eeeeaeeeeeeannnas (697) (1) (698) (3)
(701)
MATKEE VaAlUB . vttt ittt it ettt ettt ettt ettt eeeaeeaeeneens $ 16,884 $ 78 $ 16,962 $139
$17,101
1993
BoOk Value . oo e e e e e e e $ 13,110 $446 $ 13,556 $28
$13,584
Gross unrealized GalnsS. ... it i ittt et e et eeeeeaneaneas 35 15 50 2
52
Gross unrealized 1OSSES. ...ttt ittt ittt ittt (30) (2) (32) -
(32)
S = A = I = $ 13,115 $459 $ 13,574 $30
$13,604
1992
BOOK VAU . ittt ittt et ettt et e et e et e e $ 22,352 $486 $ 22,838 $517
$23,355
Gross unrealized gainsS. ... ..ttt ittt ittt ittt 360 5 365 36
401
Gross UNrealized 10SSES . v it n it ettt eeeeee et eeneeeeeeannans (6) (1) (7) (1)
(8)
Market vValue. ...ttt i e et e e $ 22,706 $490 $ 23,196 $552
$23,748
SECURITIES AVAILABLE FOR SALE
1994
[0 $ 7,729 $250 $ 7,979 $310
$8,289
Gross unrealized Gains. .. ...ttt ittt ittt it - - - 11
11
Gross unrealized 1OSSES .. u. ittt it ittt ittt ittt (274) - (274) (1)
(275)
£l = o V= I G T S 7,455 $250 $ 7,705 $320
$8,025
1993
[0 $ 14,960 s 7 $ 14,967 $378
$15,345
Gross unrealized gains.........i it i e 100 - 100 30
130
Gross unrealized 1OSSES. ...ttt ittt ittt ittt enens (5) - (5) -
(5)
Marketl Value . oottt it ittt it ittt ittt ettt ittt ettt $ 15,055 $ 7 $ 15,062 $408
$15,470




BOOK VaLlUB .ttt ittt ettt e e e S
1,374
Gross unrealized gains.......i ittt it ittt ittt e 3

MATKEE ValUC . vttt ettt e ettt ettt ettt ettt ettt eeenenenean S 1,377
$ 1,377

</TABLE>
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The components of gains and losses on sales of available for sale
securities for the years ended December 31 were (dollars in millions):

<TABLE>
<CAPTION>
1994 1993 1992

<S> <C> <C> <C>
Gross gains on sales of securities............... $ 36 $166 $ 361
Gross losses on sales of securitieS.............. (49) (82) (112)
Gains (losses) on sales of securities............ $(13) $ 84 $ 249
</TABLE>

There were no sales of securities held for investment in 1994, 1993 or

1992.

The components, expected maturity distribution and yields (computed on a
taxable-equivalent basis) of the Corporation's securities portfolio on December
31, 1994, are summarized below (dollars in millions). Actual maturities may
differ from contractual maturities or maturities shown below since borrowers may
have the right to prepay obligations with or without prepayment penalties.

S 1,374 S
3
s 1,377 S

Due after

<C>

$17,580

$17,800

<TABLE>
<CAPTION>
Due after 1 Due after 5
Due in 1 year through 5 through 10
or less years years
Total
Amount Yield Amount Yield Amount Yield
Amount Yield
<S> <C> <C> <C> <C> <C> <C>
<C>
Book value of securities held
for investment
U.S. Treasury securities
and agency debentures............ $4,927 4.32% $12,506 5.72% $116 5.96
5.33%
Other taxable securities........... 10 5.54 57 6.22 9 6.53
79 6.17
Total taxable.......oiiiiieennnn. 4,937 4,32 12,563 5.72 125 6.00
5.33
Tax-exempt securities.............. 56 5.57 44 8.23 37 10.94
7.94
Total. o it ittt et e $4,993 4.34 $12,607 5.73 $162 7.13
5.35
Market value of securities
held for investment................ $4,893 $12,015 $156
$17,101
Market value of securities available
for sale
U.S. Treasury securities
and agency debentures............. $2,791 4.23% $ 4,630 5.55% $ 34 7.05

7,455 5.08%

10 years
Amount Yield
<C> <C>
$ 31 7.39%

3 6.40
34 7.30
4 10.42
S 38 7.65
$ 37
S - -%



Other taxable securities........... - - 25 8.02 11 7.32 214 6.00
250 6.25

Total taxable....... ... 2,791 4.23 4,655 5.56 45 7.12 214 6.00 7,705
5.12

Tax-exempt securities.............. 111 13.27 112 11.69 37 11.29 60 11.83 320
12.21

o o= $2,902 4.57 $ 4,767 5.71 $ 82 9.02 $274 7.29 $ 8,025

5.40
Cost of securities available for sale.. $2,908 $ 5,024 $ 84 $273 $
8,289
</TABLE>

There were no investments in obligations of states and political
subdivisions that were payable from and secured by the same source of revenue or
taxing authority and that exceeded 10 percent of consolidated shareholders'
equity on December 31, 1994 or 1993.

The income tax benefit attributable to securities transactions was $5
million for 1994, compared to income tax expense of $29 million and $87 million
for 1993 and 1992, respectively.

Securities are pledged or assigned to secure borrowed funds, government
and trust deposits and for other purposes. The book and market values of pledged
securities were $23.1 billion and $22.4 billion, respectively, on December 31,
1994, compared to $24.0 billion and $24.1 billion, respectively, on December 31,
1993.

On December 31, 1993, the Corporation adopted SFAS 115 related to
accounting for investments in debt and equity securities. Upon adoption, in
light of the MNC acquisition, the restrictive criteria on sales out of the held
for investment portfolio imposed by SFAS 115 and the uncertainty regarding
regulatory capital treatment of securities appreciation and depreciation, the
Corporation transferred approximately $14.6 billion from securities held for
investment to securities available for sale. Along with marketable equity
securities, the securities available for sale portfolio was marked to market
value resulting in net unrealized gains of approximately $164 million which are
included in shareholders' equity at $104 million net of tax.

On December 31, 1994, the valuation reserve for securities available for
sale and marketable equity securities reduced shareholders' equity by $136
million, reflecting $264 million of pretax depreciation on securities available
for sale, offset by $48 million of pretax appreciation on marketable equity
securities.
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NOTE 4 -- TRADING ACCOUNT ASSETS AND LIABILITIES
The market values on December 31 and the average market values for the

year ended December 31, 1994, of the components of trading account assets and
liabilities were (dollars in millions):

<TABLE>
<CAPTION>
1994
1994 1993

Average
<S> <C> <C> <C>
Securities owned

U.S. TreasuUry SECULLLIES . ittt ittt ettt et ettt ettt et ettt ettt ea et et eaaeennen S 5,968 $ 8,084 S
7,713

Securities of other U.S. Government agencies and corporations............iiiiiieiineennnn 1,185 885
1,322

Certificates of deposit, bankers' acceptances and commercial pPaper...........ceeeeeeennn 371 703
409

[@f X )oY X arc T ot ST 1Y o 581 194
722

[0 o0 oL LY b Bl i 259 165
285

Total SECUFiLIeS OWNEA. i it ittt ittt ettt ettt ettt ettt et eeeeeeeeeeaeeeeeeennaeeeeennns 8,364 10,031

10,451
Derivatives-dealer POSIEoOmS . v vttt ittt it ittt it ettt ettt ittt ettt 1,577 579

1,158



Total trading ACCOUNT @S SEES . vt i it ittt ettt et et et e eeteee e ae et teeeaeseneeneenaeenn S 9,941 $10,610 $11,609

Short sales

U.S. TreasUry SECUTLLLIES . ittt ittt ittt ittt ittt ettt ittt ittt eeneenas $ 9,352 $ 7,542 S
9,840
Securities of other U.S. Government agencies and corporations............c.ciiiiiiivnnnn.. 182 224
550
[ O T3 ar= R o =T L= o ol 278 -
134
Other SECULIE S . vttt i i it ittt ittt ettt ettt it it it - 2
2
B o= T = o Yo Tl o= I = 9,812 7,768
10,526
Derivatives—dealer POSITionS . vttt ittt it ittt ittt ettt ettt e e e e 1,614 531
1,063
Total trading account 1iabilitie s . ittt ittt ittt ettt ettt eeteeneeseeaeneneeeeeenan $11,426 $ 8,299 $11,589
</TABLE>

A discussion of the Corporation's trading activities is presented
beginning on page 49, including TABLE 21. An analysis of the revenues associated
with the Corporation's trading activities is presented in the table in the
noninterest income section on page 33.

The net change in the unrealized gain or loss on trading securities held
on December 31, 1994, included in noninterest income for 1994, was a loss of $3
million.

Derivatives-dealer positions presented in the table above represent the
market values of interest rate, foreign exchange and commodity products
including swap, futures, forward and option contracts associated with the
Corporation's trading derivatives activities.

A swap contract is an agreement between two parties to exchange cash flows
based on specified underlying notional amounts and indices. A futures or forward
contract is an agreement to buy or sell a quantity of a financial instrument or
commodity at a predetermined future date and rate or price. An option contract
is an agreement that conveys to the purchaser the right, but not the obligation,
to buy or sell a quantity of a financial instrument or commodity at a
predetermined rate or price at a time in the future.

These agreements can be transacted on an organized exchange or directly

between parties.

<TABLE>
<CAPTION>

NOTE 5 -- LOANS, LEASES AND FACTORED ACCOUNTS RECEIVABLE

Loans, leases and factored accounts receivable on December 31 were (dollars in millions):

1994 1993
<S> <C> <C>
LOANS

[ 111111 ot = Y $ 44,804 $40,940
Real estate COmMMETCial. ... it ittt ettt ettt eeeeneeeeeeeeeeeeeeeeneeeeeeenneeeeeeennneas 7,350 8,246
Real estate CONSEIUCTION . @t ittt ittt ittt et e et et ettt et et ettt ettt et ettt ettt 2,981 3,256
Total COMMEYCIAl e v it ittt i ittt ettt e et ettt et eeeeaeeeeeeeeneeeeeeeneeeeeeeeneeeeeeeanneas 55,135 52,442
Residential MO Egage . c v v ittt ittt ittt ettt ettt eenaenneeneeneeneeneeneeneeneenaenas 17,311 12,801
283 10 LT T 5 B 2,644 2,565
{5 =Y 1 T o o 1= ¥ S 4,756 3,728
[@ o o T T ¥ 5 (LS 18,209 17,063
TOLA L COMSUME T & v v v e e e ettt e e e e e et e e e e e eeeee e eeeeneeeeeeeneeeeeeeeeneeeeeeenneeeeeeennenas 42,920 36,157
ool S I o 1,984 978
Factored acCCoUNtS reCeIvVaAbD e . i it ittt ittt it ittt ettt ettt ettt ettt e eeeeeeeeeeanaeenenn 1,004 1,001
Total loans and factored accounts receivable. ... ..ttt ittt ittt teeeenneeeeeeenneeas 101,043 90,578
Less Unearned IMCOmME . v vttt it ittt ettt it ittt et ittt ettt e e e (552) (553)

Loans and factored accounts receivable, net of unearned income...........iiiiieieennennn. 100,491 90,025



LEASES
ISR SR =Y 1= 3 A=Y o 2 I == N 3,056
Estimated residual value. ... ..ttt it ittt ittt ittt e e e 934
LesSS UNEAYNEd 1N COME . v vt vt et e e e et et et e e e eaeeeeeeeeneeseeeeeeeeeeeeeneeeeeeeeneeeeeeenneeas (1,110)

Leases, net of unearned INCOmME. ...ttt ittt ittt ittt ittt ittt neeeeeeenenenennn 2,880

Loans, leases and factored accounts receivable, net of unearned iINCOME........uueueunneen. $103,371

$92,007

</TABLE>
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Transactions in the allowance for credit losses were (dollars in
millions):

<TABLE>
<CAPTION>

<C>

$1,605

Loans, leases and factored accounts receivable charged off... ... i (533)
(1,026)

Recoveries of loans, leases and factored accounts receivable previously charged off.......... 217
160

Net Charge =0 S . @it it e it it ettt e et ittt ittt ettt ettt (316)
(866)

Provision fOr Credif 1OSSES . ittt ittt ittt ittt ettt ettt it te et te et eeeeaeeeenenenennn 310
715
Allowance applicable to loans of purchased COmMPaniesS. ... ...ttt ittt teeteneeneeneeneennns 23

Balance On DeCemMbEr Bl .. i i it ittt ittt et teeeeeeeeeneeeeeeeeneeeeeeeeeennseeeeeeeneeeeeeeennneens $2,186
$1,454

</TABLE>

Loans to directors and executive officers of the Corporation on December
31, 1994, were $142 million and $180 million on January 1 and December 31, 1994,
respectively. An analysis of activity for 1994 with respect to such aggregate
loans is as follows (dollars in millions):

Balance New Balance
January 1 Loans Payments December 31
$142 $166 $128 $180

Loans to immediate family members of directors and executive officers of
the Corporation totaled $10 million and $17 million on January 1 and December
31, 1994, respectively.

Loans to directors and executive officers who were solely directors and/or
executive officers of the Corporation's significant subsidiaries, excluding the
aggregate loan amount of any loans to members of their immediate families,
amounted to $505 million on December 31, 1994.

Extensions of credit to such persons have been made in the ordinary course
of business on substantially the same terms, including interest rates and
collateral, as those prevailing at the time in comparable transactions with
others and did not involve more than normal risk of collectibility or present
other unfavorable features.

On December 31, 1994, 1993 and 1992, nonperforming loans totaled $801
million, $1.1 billion and $1.4 billion, respectively.

The net amount of interest recorded during each year on loans that were
nonperforming or restructured on December 31 was $31 million, $34 million and
$31 million in 1994, 1993 and 1992, respectively. If these loans had been
accruing interest at their originally contracted rates, related income would
have been $96 million in 1994, $80 million in 1993 and $105 million in 1992.



Other real estate owned amounted to $337 million, $661 million and $587
million on December 31, 1994, 1993 and 1992, respectively. The cost of carrying
other real estate owned amounted to $24 million, $18 million and $25 million in
1994, 1993 and 1992, respectively.

<TABLE>
<CAPTION>

NOTE 6 -- PREMISES, EQUIPMENT AND LEASE RIGHTS, NET

Premises, equipment and lease rights, net on December 31 were (dollars in millions):

1994
<S> <C>
Land and land ImpProvVemMENE S . vt i it ittt it ettt et e et e et e et e eeeeeeneeneeneenas $ 387
= 08 B 1 o e 7 1,465
Capitalized leased PremMiSesS . ...ttt ittt ittt ittt ettt eeneeneeneenas 50
Leasehold ImprovVemMent S . @ v vttt ittt ettt et e et ettt et e et et e ettt 508
Furniture and equipment. . ...ttt ittt ittt ittt ittt ettt e 1,782
CONSErUCEION 1N PrOCES S . i it ittt it ittt ettt ettt ittt ittt eeneenas 82

4,274
Less accumulated depreciation and amortization.......... ... (1,835)

$ 2,439

</TABLE>

Provisions for depreciation and amortization charged to noninterest
expense were $265 million, $242 million and $228 million for 1994, 1993 and
1992, respectively.

On December 31, 1994, the minimum future noncancelable operating lease
payments for premises and equipment are $236 million, $199 million, $166
million, $144 million and $112 million for each of the succeeding years 1995
through 1999, respectively. Rental expense, excluding executory costs, charged
to operating expenses during 1994, 1993 and 1992 was approximately $343 million,
$287 million and $272 million, respectively.
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NOTE 7 -- SHORT-TERM BORROWINGS AND LONG-TERM DEBT

The Corporation's banking subsidiaries in North Carolina, Georgia and
Texas jointly maintain a program to offer from time to time up to $6 billion in
short-term bank notes with fixed or floating rates and maturities from 30 days
to one year from date of issue. As of December 31, 1994 and 1993, short-term
bank notes outstanding were $4.5 billion and $2.2 billion, respectively.

On September 30, 1994, the Corporation renegotiated its commercial paper
back-up lines establishing a single committed, $1.5 billion, three-year credit
facility. As of December 31, 1994, the facility was unused. On December 31,
1993, established and unused bank lines of credit amounted to $1.0 billion. In
both years, these lines were supported by fees paid directly by the Corporation
to unaffiliated banks.

Long-term debt on December 31 is summarized as follows (dollars in
millions) :

<TABLE>
<CAPTION>

<S>
SENIOR DEBT
Parent company

Floating rate notes, due 1904 . . . . ittt ittt ittt ittt ittt ittt eeneenns
5 3/8 percent notes, duUe L1005 . ittt ittt ettt et e e e e
11.70 percent notes, due L1005 . ittt ittt et et e e e e
4 3/4 percent NOtes, AUE L1006 . ¢ vttt ittt tee ittt ettt ettt e
8 1/2 percent notes, dUe L1006 . u .t it it it ittt ettt ettt ettt ee e eeeaeaeeeaeaeeeeeeeeaan
Floating rate medium-term notes at spreads over LIBOR, due 1995 through 1999...........
5 1/8 percent notes, due 1908 . ..ttt ittt et e e e e e e

5/8 percent notes, due 1908 . . .ttt ittt it e e e e et e e e

.51 percent ESOP secured notes, due 1996 through 1999. ... .. . ...ttt nennennnnn

.36 to 8.20 percent medium-term notes, due 1995 through 2000..... .0ttt nennnn

3/8 percent notes, due 2000 . ..t ittt ittt e e e e ettt e e

1/4 percent unsecured Notes, dUE 2006 . .« . vttt e e e teeeeeeneeneneneeeneneeneeeeenennn

[0 o8 o oS T oI I s o Yo X it =

O U 0o

3,766

1994
<C> <C>

$ - $ 50
400 399
75 75
399 399
150 150
1,438 683
300 299
399 399
125 125
482 4717
397 396
124 124
101 190

4,390



Banking and nonbanking subsidiaries
Floating rate municipal financing, repurchased 1994. ... ...ttt ittt nennns -

Floating rate collateralized financing, due 1994 through 1996....... ... 0. 477
Other Senior NMOLES . .ttt i it ittt ittt ittt ittt ettt ittt 80
557

1,139
Total SENIOT et . i ittt it ittt e et ettt e ettt ettt et ettt ettt ettt e e e e 4,947

SUBORDINATED DEBT
Parent company
Floating rate notes, repurchased 1904 . .. . ...ttt ittt ittt tteteneeneenns -

9 3/8 percent notes, dUe 1907 . ..ttt ittt ittt et eee ettt e 82
9 3/4 percent capital notes, due 1999, . ...t e e 100
10 1/2 percent notes, due 1990 . ottt ittt ettt et e et e e e 299
9 1/8 percent notes, dUe 200l . ..t u i tn et tn e eneneneneneeeeeeeeeeeeeeeeeeeeeeneneeeeeens 299
8 1/8 percent notes, due 2002. . ..ttt ittt ittt e e e e et e 349
6 1/2 percent notes, due 2003 . ...ttt et ettt ettt et e e 600
6.20 percent medium-term notes, due 2003. ... ..ttt ittt e e ettt e 75
7 3/4 percent notes, due 2004 . . ..ttt e e e et 299
6 7/8 percent notes, duUe 2005 . c vttt ittt ittt it e et e e et e e 398
9 3/8 percent notes, due 2000, ...ttt ittt e e e ettt e 397
10.20 percent notes, due 201 . ittt ittt ittt ettt e e e e e e e e 200
8.57 percent medium-term notes, due 2024, putable 2004.... ... ittt ittt innenenn 100
Other subordinated NotesS. ...ttt i i i it et it i ittt e 10

3,208

3,111

Banking and nonbanking subsidiaries

9 1/2 percent notes, due 2004 . . ...ttt ittt et e e e e e 301

Other subordinated NOteS. .. ..ttt i i it ittt ittt it eneennannen 8
N 309
309
N Total subordinated debt. ...ttt it ittt ettt et ettt et e ettt eeeennnas 3,517
N Total 1ong-term et ...ttt ittt et e ettt ettt ettt ettt 8,464
N Obligations uUnder Capital 1easSeS . it ii ittt ittt it ettt eeeaeeaeeaeeaeeaeeneeneenenns 24
N Total long-term debt and obligations under capital 1easSesS.......iuieinieneeneennenneenns $8,488
</TABLE>

Under its $1.1 billion of remaining shelf capacity, in December 1994, the
Corporation initiated a program to issue from time to time up to $1 billion in
aggregate principal amount of certain medium-term notes, which may be senior
debt securities, subordinated debt, or any combination thereof. As of February
28, 1995, approximately $800 million of senior debt notes have been issued under
this program.

As of February 28, 1995, $3 billion of corporate debt securities, and
preferred and common stock was available for issuance under a shelf registration
filed February 1, 1995.
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The floating rate collateralized financing consists of $247 million in
consumer loan financing and $230 million in homes financing. Consumer loan
financing consists of revolving credit and closed-end asset-backed certificates
collateralized by a pool of credit lines and loans with a book value of $430
million at December 31, 1994. Homes financing consists of home equity and second
mortgage asset-backed certificates collateralized by a pool of second mortgages
and home equity loans with a book value of $427 million on December 31, 1994.
The components of collateralized financing bear interest at floating rates based
on factors of LIBOR. On December 31, 1994, the rates on both the consumer
financing and homes financing were 6.40 percent.

The indentures covering the parent company's senior long-term debt include
provisions that limit funded debt, long-term lease commitments, issuance of
subsidiary preferred stock, creation of liens upon the property of the
Corporation and the payment of dividends. Under the most restrictive of the
provisions, approximately $2.1 billion was available for payment of dividends on
December 31, 1994.

299

99
299
299
349
600

75
398
397
200



The floating rate collateralized financing obligations may be redeemed at
any time at the option of the Corporation. The 10 1/2-percent subordinated
notes, due 1999, are redeemable beginning in 1996.

The principal maturities for the next five years of long-term debt
outstanding on December 31, 1994, were (dollars in millions):

<TABLE>

<S> <C>
S $1,256
B 1,395
1907 e e et e e e e e e e e e e e e e e e 309
1008 ittt e e e e e e et e e e 892
1 970
</TABLE>

NOTE 8 -- SHAREHOLDERS' EQUITY

The Corporation has authorized 45 million shares of preferred stock. As
of December 31, 1994, the Corporation had issued 2.6 million shares of ESOP
Convertible Preferred Stock, Series C (ESOP Preferred Stock). The ESOP Preferred
Stock has a stated and liquidation value of $42.50 per share, provides for an
annual cumulative dividend of $3.30 per share and is convertible into .84 shares
of the Corporation's common stock at an initial conversion price of $42.50 per
.84 shares of the Corporation's common stock. In 1994, 1993 and 1992, ESOP
Preferred Stock in the amount of $4 million was converted into the Corporation's
common stock.

In connection with MNC acquisition, Series CC and DD Preferred Stock
was issued. During the first quarter of 1994, the Corporation repurchased and
redeemed all 753 thousand shares of its Series CC Preferred Stock at a
weighted average price of $51.32 per share and all 1.108 million shares of
its Series DD Preferred Stock at a weighted average price of $49.86 per
share. The aggregate redemption price was $94 million.

In 1992, all 5 million shares of Series B Preferred Stock were
converted into the Corporation's common stock or redeemed for cash.

On July 27, 1994, the Board of Directors authorized the Corporation
during the next 12 months to purchase from time to time in the open market up
to 10 million shares of its common stock representing the number of shares of
common stock it intends to issue for its dividend reinvestment and stock
purchase plan, its various employee benefit plans and additional shares
associated with small acquisitions. On December 31, 1994, 3.5 million shares
had been repurchased under this program at a repurchase amount of $180
million. In addition to the above authorization, on September 28, 1994, the
Board authorized the Corporation to purchase up to 20 million shares of its
common stock from time to time in open market or privately negotiated
transactions.

Other shareholders' equity on December 31 was comprised of the
following (dollars in millions):

<TABLE>
<CAPTION>
1994 1993
<S> <C> <C>
Restricted stock award plan
deferred compensation. .......veeiiiininnenennnnn $ (62) $(74)
Net unrealized gains (losses) on available for
sale securities and marketable equity
securities, net of tax....'i it iiennnnn (136) 104
Foreign currency adjustment and other................. (17) (12)
$(215) $18
</TABLE>
NOTE 9 -- COMMITMENTS AND CONTINGENCIES

In the normal course of business, the Corporation enters into a number of
off-balance sheet commitments. These instruments expose the Corporation to
varying degrees of credit and market risk and are subject to the same credit and
risk limitation reviews as those recorded on the balance sheet. See the
discussion of credit risk policies and procedures and concentrations of credit
risk beginning on page 40.

CREDIT EXTENSION COMMITMENTS

The Corporation enters into commitments to extend credit, standby
letters of credit and commercial letters of credit to meet the financing
needs of its customers. The commitments shown below have been reduced by
amounts collateralized by cash and participated to other financial
institutions. The following summarizes commitments outstanding on December 31



(dollars in millions):

<TABLE>
<CAPTION>
1994 1993

<S> <C> <C>
Commitments to extend credit

Credit card commitments...........coiiiunvunn. $15,921 $12,808

Other loan commitmentsS........oeieeeeeeennnnnn 58,813 48,521
Standby letters of credit and

financial guarantees.........iiiiiiiiiiiinn 6,884 6,265
Commercial letters of credit.......c.iiiiiieennnn 1,282 983
</TABLE>
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Commitments to extend credit are legally binding, generally have
specified rates and maturities and are for specified purposes. The
Corporation manages the credit risk on these commitments by subjecting these
commitments to normal credit approval and monitoring processes and protecting
against deterioration in the borrowers' ability to pay through adverse-change
clauses which require borrowers to maintain various credit and liquidity
measures. Credit card lines are unsecured commitments which are reviewed at
least annually by management. Upon evaluation of the customer's
creditworthiness, the Corporation has the right to change or terminate the
terms of the credit card line. Of the December 31, 1994 total other loan
commitments, $24.7 billion is scheduled to expire in less than one year,
$24.7 billion in one to five years and $9.4 billion after five years.

Standby letters of credit (SBLC) and financial guarantees are issued to
support the debt obligations of customers. If a SBLC or financial guarantee
is drawn upon, the Corporation looks to its customer for payment. SBLCs and
financial guarantees are subject to the same approval and collateral policies
as other extensions of credit. Of the December 31, 1994 total SBLCs and
financial guarantees, $4.3 billion is scheduled to expire in less than one
year, $2.4 billion in one to five years and $151 million after five years.

Commercial letters of credit, issued primarily to facilitate customer
trade finance activities, are collateralized by the underlying goods being
shipped by the customer and are generally short term.

For each of these types of instruments, the Corporation's maximum
exposure to credit loss is represented by the contractual amount of these
instruments. Many of the commitments are collateralized or are expected to
expire without being drawn upon; therefore, the total commitment amounts do
not necessarily represent risk of loss or future cash requirements.

DERIVATIVES

Derivative transactions are entered into by the Corporation to meet the
financing needs of its customers, to manage its own interest rate and
currency risks, and as part of its trading activities. See TABLES 18 and 19
on pages 45 and 46 and the first eight paragraphs under Interest Rate Risk
Management beginning on page 45 regarding the Corporation's use of
derivatives for risk management purposes. See TABLE 21 on page 49, the
discussion beginning on page 49 and Note 4 regarding the Corporation's
derivative-dealer activities.

SECURITIES LENDING

The Corporation executes securities lending transactions on behalf of
certain customers. In certain instances, the Corporation indemnifies the
customer against certain losses. The Corporation obtains collateral with a
market value in excess of the market value of the securities loaned. On
December 31, 1994 and 1993, indemnified securities lending transactions
totaled $5.7 billion and $5.1 billion, respectively. Collateral with a market
value of $5.9 billion and $5.2 billion on December 31, 1994 and 1993,
respectively, was obtained by the Corporation in support of these
transactions.

WHEN ISSUED SECURITIES

When issued securities are commitments entered into to purchase or sell
securities in the time period between the announcement of a securities
offering and the issuance of those securities. On December 31, 1994, the
Corporation had commitments to purchase and sell when issued securities of
$2.2 billion and $2.5 billion, respectively. This compares to commitments to
purchase and sell when issued securities of $1.1 billion and $866 million,
respectively, on December 31, 1993.

LITIGATION

The Corporation and its subsidiaries are defendants in or parties to a
number of pending and threatened legal actions and proceedings. Management
believes, based upon the opinion of counsel, that the actions and liability
or loss, if any, resulting from the final outcome of these proceedings, will
not be material in the aggregate.



NOTE 10 -- REGULATORY REQUIREMENTS AND RESTRICTIONS

The banking subsidiaries are required to maintain average reserve
balances with the Federal Reserve Bank based on a percentage of certain
deposits. The average of those reserve balances amounted to $1.4 billion for
both 1994 and 1993.

Funds for cash distributions by the Corporation to its shareholders are
derived from a variety of sources, including cash and investments. The
primary source of such funds, however, is dividends received from its banking
subsidiaries. The subsidiary banks can initiate dividend payments in 1995,
without prior regulatory approval, of $1.0 billion plus an additional amount
equal to their net profits, as defined by statute, for 1995 up to the date of
any such dividend declaration. The amount of dividends that each subsidiary
bank may declare in a calendar year without approval by the OCC is the bank's
net profits for that year combined with its net retained profits, as defined,
for the preceding two years.

Regulations also restrict banking subsidiaries in lending funds to
affiliates. On December 31, 1994, the total amount which could be loaned to
the Corporation by its banking subsidiaries was approximately $1.2 billion.
On December 31, 1994, no loans to the Corporation from its banking
subsidiaries were outstanding.

On December 31, 1994, as a result of the above regulatory restrictions,
substantially all of the net assets of the Corporation's banking
subsidiaries, in excess of the allowable amounts mentioned above, were
restricted from transfer to the Corporation in the form of cash dividends,
loans or advances.
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NOTE 11 -- EMPLOYEE BENEFIT PLANS

The Corporation sponsors noncontributory trusteed pension plans that
cover substantially all officers and employees. The plans provide defined
benefits based on an employee's compensation, age at retirement and years of
service. It is the policy of the Corporation to fund not less than the
minimum funding amount required by the Employee Retirement Income Security
Act.

The following table sets forth the plans' estimated status on December
31 (dollars in millions):

<TABLE>
<CAPTION>
1994

1993
<S> <C>
<C>
Actuarial present value of benefit obligation

Accumulated benefit obligation, including vested benefits of $711 and S$755. ...ttt nennnnn $(734)
$(781)

Projected benefit obligation for service rendered Lo date. .. ...ttt iittitenteneeneeneeneanns $(869)
$(917)
Plan assets at fair value, primarily listed stocks, fixed income securities and real estate............ 964
1,046
Plan assets in excess of projected benefit obligation. .. ...ttt ittt ettt ettt 95
129
Unrecognized NEEL LOS S . ittt ittt it ettt ettt ettt ettt ettt eeneeneeseeeeeeaeeneeneeneeneeneeneeneeneeas 135
243
Unrecognized net transition asset being amortized. ... .. ...ttt ittt ittt ittt ittt (15)
(18)
Unrecognized prior service benefit being amortized. ... ... ..ttt ittt ittt ettt (34)
(30)
Deferred investment (gadl) LOS S ... ittt ittt et teneeneeneeneeneeneeneenseeaeeneeneeneeneeneeneenas 126
(9)

Prepald PeNSION COST .t ittt it ittt ettt et ettt et ettt ettt ettt e et et e e e $ 307
315
</TABLE>

Net periodic pension expense (income) for the years ended December 31
included the following components (dollars in millions):

<TABLE>
<CAPTION>



<S> <C> <C> <C>
Service cost-benefits earned during the period...........ciiiiieennenn.. $ 39 $ 31 $ 28
Interest cost on projected benefit obligation........... ... 72 58 51
Actual return on Plan @SSelS. .ttt ittt ittt et e e e e e 22 (101) (21
Net amortization and deferral. ... ...ttt iiit ettt eteee et eeenaeeeeneann (121) 3 (69

Net periodic pension expense (INCOME) ... iiii ittt ittt eenannas $ 12 $ (9) $ (11
</TABLE>

For December 31, 1994, the weighted average discount rate and rate of
increase in future compensation used in determining the actuarial present
value of the projected benefit obligation was 8.5 percent and 4.25 percent,
respectively. The related expected long-term rate of return on plan assets
was 10.0 percent. For December 31, 1993, the weighted average discount rate,
rate of increase in future compensation and expected long-term rate of return
on plan assets was 7.75 percent, 4.0 percent and 10.0 percent, respectively.

HEALTH AND LIFE BENEFIT PLANS

In addition to providing retirement benefits, the Corporation provides
health care and life insurance benefits for active and retired employees.
Substantially all of the Corporation's employees, including certain employees
in foreign countries, may become eligible for postretirement benefits if they
reach early retirement age while employed by the Corporation and they have
the required number of years of service. Under the Corporation's current
plan, eligible retirees are entitled to a fixed dollar amount for each year
of service. Additionally, certain current retirees are eligible for different
benefits attributable to prior plans.

All of the Corporation's accrued postretirement benefit liability was
unfunded at year-end 1994. The "projected unit credit" actuarial method was
used to determine the normal cost and actuarial liability.

A reconciliation of the estimated status of the postretirement benefit
obligation on December 31 is as follows (dollars in millions):

<TABLE>
<CAPTION>
1994 1993
<S> <C> <C>
Accumulated postretirement benefit obligation
L o o Y N $(128) $(158)
Fully eligible active participants............. (3) (2)
Other active plan participants................. (47) (39)
(178) (199)
Unamortized transition obligation.................. 125 135
Unrecognized net 1loss (gain) ......oeiieiiinnnnenns (9) 7
Accrued postemployment benefit liability....... $ (62) $ (57)
</TABLE>

Net periodic postretirement benefit cost for the years ended December
31 included the following (dollars in millions):

<TABLE>
<CAPTION>
1994 1993

<S> <C> <C>
ST VICE COSE e vt ittt ettt et e e et e e et $ 3 $ 2
Interest cost on accumulated

postretirement benefit obligation..................... 14 15
Amortization of transition obligation

OVEY 20 YA S .t ittt ittt ittt ettt ettt ittt e 7 7
Amortization oOof gains......c. ittt i i e (6) -

Net periodic postretirement benefit cost.............. $18 $24
</TABLE>

The health care cost trend rates used in determining the accumulated
postretirement benefit obligation were 7.0 percent for pre-65 benefits and
5.75 percent for post-65 benefits. A one-percent change in the average
health care cost trend rates would increase the accumulated postretirement
benefit obligation by 5.1 percent and the aggregate of the service cost
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and interest cost components of net periodic postretirement benefit cost by 3.9

percent. The weighted average discount rate used in determining the
accumulated postretirement benefit obligation was 8.50 percent in 1994 and



7.75 percent in 1993.
SAVINGS AND PROFIT SHARING PLANS

In addition to the retirement plans, the Corporation maintains several
defined contribution savings and profit sharing plans, one of which features
a leveraged employee stock ownership (ESOP) provision.

For 1994, 1993 and 1992, the Corporation contributed approximately $41
million, $35 million and $34 million, respectively, in cash which was
utilized primarily to purchase the Corporation's common stock under the terms
of these plans.

Under the terms of the ESOP provision, payments to the plan for
dividends on the ESOP Preferred Stock were $9 million for 1994, 1993 and
1992. Interest incurred to service the ESOP debt amounted to $5 million for
1994, 1993 and 1992.

STOCK OPTION AND AWARD PLANS

Under the 1992 Associates Stock Option Plan, on July 1, 1992, eligible
full-time and part-time employees received a one-time award of a
predetermined number of stock options entitling them to purchase shares of
the Corporation's common stock at the closing market price of $48 3/8 per
share. The options are exercisable until June 30, 1997.

Additional options under a former plan and restricted stock and stock
options assumed in connection with various acquisitions remain outstanding.
No further options or rights will be granted under such plans.

Under the Corporation's current Restricted Stock Award Plan, key
employees are awarded shares of the Corporation's common stock subject to
certain vesting requirements. Generally, vesting occurs in five equal annual
installments and the related deferred compensation is expensed over the same
period.

During 1994, the Board of Directors approved the Key Employee Stock
Plan, subject to shareholder approval at the 1995 Annual Meeting. The Key
Employee Stock Plan will replace the current Restricted Stock Award Plan and
is anticipated to provide for different types of awards including stock
options, restricted stock and performance shares.

The following table summarizes activity under the option and award
plans for 1994 and the status on December 31, 1994:

<TABLE>
<CAPTION>
Outstanding Exercisable
Options Options
Average Average
Option Option
Employee Stock Option Plans Shares Price Shares Price
<S> <C> <C> <C> <C>
Balance on December 31, 1993........ ... 8,589,996 $40.88 8,262,677 $41.67
Shares due to acquisition............ ... 19,596 29.51 6,996 22.20
Became exercisable. ...ttt ittt - - 327,319 20.98
Less
Exercised...ouiiiiii ittt (1,785,281) 38.94 (1,785,281) 38.94
Expired or canceled......c.iuiiiiennnnnnnn. (453,560) 50.87 (453,560) 50.87
Balance on December 31, 1994..........0iiiunuo.. 6,370,751 40.68 6,358,151 40.69
<CAPTION>
Average
Grant
Restricted Stock Award Plan Shares Price
<S> <C> <C>
Outstanding unvested grants on December 31, 1993.... 2,150,570 $44.57
Additional stock grants..........iiiiiiiiiiiiiian. 287,000 51.88
Less
Shares vVested. ..ttt ittt ittt ettt e i (594,358) 44.06
Shares canceled. .. vttt ittt ittt (26,360) 46.88
Outstanding unvested grants on December 31, 1994.... 1,816,852 45.86
</TABLE>
NOTE 12 -- NONINTEREST INCOME AND EXPENSE

The significant components of noninterest income and expense for the
years ended December 31 are presented below (dollars in millions):
<TABLE>
<CAPTION>
1994 1993 1992



<S> <C> <C> <C>
NONINTEREST INCOME

TrUSE £EES . vttt it ittt ittt e e i $ 435 $371 $331
Service charges on deposit accounts............ 797 681 600
Mortgage servicing and related fees............ 86 717 105
Fees on factored accounts receivable........... 74 74 69
Other nondeposit-related service fees.......... 276 212 144
Credit card dncome...... ... 280 198 199
Trading account profits and fees............... 273 152 71
Other income. ... .o ittt iiinennn 376 336 394

$2,597 $2,101 $1,913

</TABLE>

72 NationsBank Corporation Annual Report 1994

<TABLE>
<CAPTION>
1994 1993 1992
<S> <C> <C> <C>
NONINTEREST EXPENSE
T =T o 110 = $2,311 $1,903 $1,807
OCCUPANCY, N ittt ittt ittt ettt ettt ettt eeneeneenes 487 434 435
e L <3 1o 364 317 291
) S i oL 161 138 105
Professional fees. ...t i e e e e e 171 168 182
Amortization of intangibles........ it e e 141 110 111
Credit Card. ittt it i it et ittt et e e e e e e 44 49 41
Private label credit card......... ittt ittt ittt 217 37 43
FDIC INSUTLANCE e ¢ ittt ittt ettt ittt et tntnenenenenennenenenenenenenenns 211 205 189
oY1= i e Lo 235 190 139
TeleCcommUNICatIonNS . v vt ittt ittt ittt ittt ittt ettt 137 122 109
Postage and COUTIer . it ittt ittt ittt ettt ettt et eeeeeeeeneenens 126 120 111
Other general oOperating. ... ...ttt ittt ettt 388 370 281
General administrative and miscellaneouUS.......vee et enrnennnns 139 130 122
$4,942 $4,293 $3,966
</TABLE>
NOTE 13 -- INCOME TAXES

The components of income tax expense for the years ended December 31
were (dollars in millions):

<TABLE>
<CAPTION>
1994 1993 1992
<S> <C> <C> <C>
Current portion--expense
Federal e ittt ettt e e e $559 $419 $222
S = 54 54 13
oot I 5 17 7 2
630 480 237
Deferred portion--expense
Federal. ittt e e e e e e e e, 223 218 11
S5 o1 12 (11) 4
e il e o L 3 (1)
235 210 14
TOtAl £AX EXPEN S vt vttt ee ittt te e etetneeteeeneeaneeneennnn $865 $690 $251

</TABLE>

The Corporation's current income tax expense of $630 million, $480
million and $237 million for 1994, 1993 and 1992, respectively, includes
amounts computed under the regular and alternative minimum tax (AMT) systems
and approximates the amounts payable for those years.

Deferred expense represents the change in the deferred tax asset or
liability.

A reconciliation of the expected federal tax expense, based on the
federal statutory rate of 35 percent for 1994 and 1993 and 34 percent for
1992, to the actual consolidated tax expense for the years ended December 31
is as follows
(dollars in millions):

<TABLE>
<CAPTION>



<S> <C> <C> <C>
Expected federal faX X DeISE . .. ittt teneeneeneeneeneeneeneeneeeeeeeseeeeneenean $894 $697 $475
Increase (decrease) in taxes resulting from
Tax—exXeMPL INCOME . vttt ittt it ittt it et et it it et ittt ettt ittt ettt ettt (34) (33) (38)
Net utilization of operating loss carryforwards for financial reporting purposes....... - - (265)
State tax expense, net of federal benefit..... ..ttt ittt 50 30 17
Tax rate change on beginning net deferred tax assetsS......c.iiiiiiii it nenens - (6) -
[0 o 0L (45) 2 62
TOEAL LAX EXP OIS v vt ettt et e et e e te s teeteesnesaeeeneeneeeeeeneeoeeeneeneeneeeneeneenn $865 $690 $251
</TABLE>
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Significant components of the Corporation's deferred tax (liabilities)
and assets on December 31 are as follows (dollars in millions):

<TABLE>
<CAPTION>
1994 1993
<S> <C> <C>
Deferred tax liabilities
Equipment lease financing............oiiuiiiiiiiniinnnnennns $ (596) $ (475)
DepreCiation. vttt e e e e e e e (66) (75)
Securities available for sale........iii i, - (58)
Intangibles . v ottt i e e e e e e e e e e e e (53) (69)
Employee retirement benefits........ ... i, (33) (57)
Other, nmet ... . i i i i et ettt en e (205) (76
Gross deferred tax 1iabilitiesS . v ettt eenenneenenn (953) (810)
Deferred tax assets
Securities available for sale.......oiiiiiiiiiiiiiinininnnns 80 -
Federal net operating loss carryforwards...........ovevenon. 17 8
Allowance for credit 10SSeS. ...ttt it 730 731
Other real estate owned.......i ittt nennn 66 73
Loan fees and eXPeNSEeS. ittt ittt ittt ennennn 37 55
AMT credit carryforwardsS. .. ... ittt ittt et neeeneennnn - 58
[ 8 ol o Sl U 181 132
Gross deferred £aX @SSELS. .t i it ii it ittt teeeeteeeenneeeens 1,111 1,057
Valuation alloWanCe. ..ttt ittt ittt nnenenenenenenennan (60) (77)
Deferred tax assets, net of valuation allowance........... 1,051 980
Net deferred tax aSSeLS. ...ttt it etnetneeeneeneennennns S 98 $ 170

</TABLE>

The Corporation's $98-million net deferred tax assets include a
valuation allowance of $60 million representing primarily state net operating
loss carryforwards for which realization is uncertain. The net change in the
valuation allowance for deferred tax assets was a decrease of $17 million,
due to the realization of certain state deferred tax assets.

During the first quarter of 1993, the Corporation adopted SFAS 109,
which superseded SFAS 96. SFAS 109 allows for the recognition of deferred tax
assets with respect to previously unrecognized operating loss and alternative
minimum tax (AMT) credit carryforwards. The cumulative benefit of adopting
the new accounting principle was $200 million.

NOTE 14 -- FAIR VALUES OF FINANCIAL INSTRUMENTS

Statement of Financial Accounting Standards No. 107, "Disclosures
About Fair Value of Financial Instruments" (SFAS 107), requires the
disclosure of the estimated fair values of financial instruments. The fair
value of a financial instrument is the amount at which the instrument could
be exchanged in a current transaction between willing parties, other than in
a forced or liquidation sale. Quoted market prices, if available, are
utilized as estimates of the fair values of financial instruments. Because no
quoted market prices exist for a significant part of the Corporation's
financial instruments, the fair values of such instruments have been derived
based on management's assumptions with respect to future economic conditions,
the amount and timing of future cash flows and estimated discount rates. The
estimation methods for individual classifications of financial instruments
are more fully described below. Different assumptions could significantly
affect these estimates. Accordingly, the net realizable values could be
materially different from the estimates presented below.

In addition, the estimates are only indicative of individual
financial instruments' values and should not be considered an indication of
the fair value of the combined Corporation. The provisions of SFAS 107 do not
require the disclosure of nonfinancial instruments, including intangible
assets. The value of the Corporation's intangibles such as franchise, credit



card and trust relationships, and mortgage servicing rights, is significant.
SHORT-TERM FINANCIAL INSTRUMENTS

The carrying value of short-term financial instruments, including cash
and cash equivalents, federal funds sold and purchased, resell and repurchase
agreements, and commercial paper and short-term borrowings, approximate the
fair value. These financial instruments generally expose the Corporation to
limited credit risk and have no stated maturities, or have an average
maturity of less than 30 days and carry interest rates which approximate
market.
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FINANCIAL INSTRUMENTS TRADED IN THE SECONDARY MARKET WITH QUOTED MARKET
PRICES OR DEALER QUOTES

Securities held for investment, securities available for sale, loans
held for sale, trading account instruments, and long-term debt which are
actively traded in the secondary market have been valued using quoted market
prices.

LOANS

Fair values were estimated for groups of similar loans based upon type
of loan, credit quality and maturity. The fair value of fixed-rate loans was
estimated by discounting estimated cash flows using corporate bond rates
adjusted by credit risk and servicing costs for commercial and real estate
commercial and construction loans; and for consumer loans, the Corporation's
December 31 origination rate for similar loans. Contractual cash flows for
consumer loans were adjusted for prepayments using published industry data.
For variable-rate loans, the carrying amount was considered to approximate
fair value. Where credit deterioration has occurred, cash flows for fixed-
and variable-rate loans have been reduced to incorporate estimated losses.
Where quoted market prices were available, primarily for certain residential
mortgage loans, such market prices were utilized as estimates for fair
values.

DEPOSITS

The fair value for fixed-rate deposits with stated maturities was
calculated by discounting the difference between the cash flows on a
contractual basis and current market rates for instruments with similar
maturities. For variable-rate deposits, the carrying amount was considered to
approximate fair value.

The book and fair values of financial instruments on December 31 were
(dollars in millions):

582

159

101

025

318

941

112

375

227

251

782

328

<C>

$ 7,649
1,479
13,584
15,470
1,697
10,610

7,044

41,786
11,495
12,689

3,728

19,326

<TABLE>
<CAPTION>
1994
BOOK FAIR
Fair
VALUE VALUE
Value
<S> <C> <C>
<C>
FINANCIAL ASSETS
Cash and Ccash eqUiIvVAlent S . ittt ittt ittt et ettt st et eneeteeenaennen $ 9,582 $ 9,
7,649
Time deposits placed and other short-term investments.............. ..., 2,159 2,
1,479
Securities held fOor INVEeSEMENT . ..ttt ittt ittt ittt ettt ettt ettt e ee et e 17,800 17,
13,604
Securities available for SAlE. ...t it ittt ittt eteeeeeeeeeneeeeeeeeneeeeeeeneeeeenn 8,025 8,
15,470
Loans held for Sale. ...ttt ittt ittt ittt it ittt ittt 318
1,697
Trading aCCOUNET @SS S .ttt ittt ittt ittt ittt et ittt ettt ittt ee et enennn 9,941 9,
10,610
Federal funds sold and securities purchased under agreements to resell............ 11,112 11,
7,044
Loans, net of unearned income
Commercial and foreigm. .. ..ttt ittt ettt ettt et et e e e 46,649 40,
41,812
Real estate commercial and CONSEIUCELOM . vttt it ittt ittt ettt ettt teeeeneeeeennnn 10,330 10,
11,072
Residential MOTEgage . « v v it ittt ittt et ettt et e et e et e e e e e eeeeeeeeaeaaaeaaneas 17,244 16,
12,898
(Ot I oA o = B 4,753 4,
3,839
Other consumer and homMe EQUILY . .ttt ittt ittt ittt ittt it ittt it e 20,511 20,
19,413

Allowance for Credil 1OSSES . ittt ittt it eenneeeeeenneeeeeeeeneeeeeeenneeeeennns (2,1806)

(2,169)



FINANCIAL LIABILITIES

Deposits
Noninterest-bearing. ...ttt ettt e et ettt et e e e e e 21,380 21,380 20,723
20,723
LS = 8 o U = 9,037 9,037 8,784
8,784
NOW and money market deposit acCoUunts. ... ..ttt ittt ittt ittt 29,752 29,752 30,881
30,881
CONSUMEY CD S e v v vttt et e et ettt et e e eeaeeeeeeenneeeeeeeaneeeeeeeneaeeeeeeenaeeeeennns 19,369 19,001 17,850
17,970
Other time dePOSi S . vttt ittt ittt it ittt ettt ettt inenaennnas 20,932 20,721 12,875
13,014
Federal funds purchased and securities sold under agreements to repurchase........ 25,970 25,970 28,371
28,371
(O 11101l o e T A o T o1 ol 2,519 2,519 2,056
2,056
Other Short-term DO rOWING S . vt vt ittt ittt ittt et ettt ittt ettt tnen it et aeananeeenenens 5,640 5,640 5,522
5,522
Trading account 11abilities . vttt ittt ettt et e et e et et et ettt 11,426 11,426 8,299
8,299
e b oY R o o (e LY o A 8,464 8,199 8,325
8,774
</TABLE>

OFF-BALANCE SHEET FINANCIAL INSTRUMENTS

For a presentation of the fair value of the Corporation's derivative-
dealer positions, see Note 4. The fair value of the Corporation's asset and
liability management and other interest rate swaps is presented in TABLE 19 on
page 46.

The fair value of liabilities on binding commitments to lend is based
on the net present value of cash flow streams using fee rates currently
charged for similar agreements versus original contractual fee rates, taking
into account the creditworthiness of the borrowers. The fair value was a
liability of $92 million and $111 million on December 31, 1994 and 1993,
respectively.
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NOTE 15 -- PARENT COMPANY FINANCIAL INFORMATION

The following tables present consolidated parent company financial
information:

NationsBank Corporation (Parent Company)
CONDENSED CONSOLIDATED STATEMENT OF INCOME
(Dollars in Millions)

<TABLE>
<CAPTION>
Year Ended December
31
1994 1993
1992
<S> <C> <C>
<C>
Income
Dividends from consolidated
Subsidiary banks and bank holding COMPANIES . .« vttt ittt et ettt et e teeteeete e eneeaneeneenn $1,864 $ 894
481
Other sUbsidiaries. v i i it ittt et ittt ittt ittt e 5 -
40
Interest from consolidated subsidiaries. ... ..ttt ittt ittt ittt 355 172
85
[0 o8 o =l I Y oo 1T 501 533
688
2,725 1,599
1,294
Expenses
Interest on borrowed fUNAS . . vttt i ittt ettt ittt ittt ettt 582 389
255
J Y o o B ot G ot Y= - < T=0 o = 442 453
645



Earnings
Income before equity in undistributed earnings of consolidated subsidiaries and taxes.......... 1,701 757
394

Equity in undistributed earnings of consolidated

Subsidiary banks and bank holding COmMpPaniesS. ... ...ttt eeneenas (247) 742
588
Other sSUDSIAiarie s . ittt ittt ittt it ittt et ettt ittt ittt e e e
140 73
27
(107) 815
615

Income before income taxes and effect of change in method

of accounting fOr INCOME LaXKES . it ittt ittt ittt ettt ettt ettt ettt te it a ettt eeeeeeenenenens 1,594 1,572
1,009
Income tax benef it . i i i ittt ittt e e e e e e e e e (96) (56)
(136)
Income before effect of change in method of accounting for income taxes..........iiiiiiiiiinnnnn. 1,690 1,628
1,145
Effect of change in method of accounting for InCome LaXesS. ... .ttt eninenenenens - (127)
N A GO . v i ittt it e e ettt ettt et et e aee e eeesnseeeeeeeaneeeeeeeeenseeeeeeeeneeeeeeeenneeeeeeannnnn $1,690 $1,501
$1,145
Net income available to COMMON ShATEhOLldEr S . vt ittt ittt ettt ettt ee e eeaeeeeeneeaeeaeeaneenens $1,680 $1,491
$1,121
</TABLE>

NationsBank Corporation (Parent Company)
CONDENSED CONSOLIDATED BALANCE SHEET
(Dollars in Millions)

<TABLE>
<CAPTION>
December 31
1994 1993
<S> <C> <C>
Assets
Cash held at subsidiary banks. .. ...ttt ettt ettt et e et et et ettt $ 4 S 11
TEMPOTAYY INVE S EMEI T S . i i i it i it e et e et e et e et e et e et e et e et e e e e e eeeaeeaeeaeeaeeaeeaeeaeeaeeaeeeenns 583 312
Receivables from consolidated
Subsidiary banks and bank holding companies. .. ... ..ttt tneeeeeeneeneeneenas 1,187 1,176
Other SUDSIAIArde S . i i ittt ittt ittt ettt ettt ettt et ettt eee ettt eeeeeeeeneeeeeeeneeneennn 7,407 6,002
Investment in consolidated
Subsidiary banks and bank holding Companies. .. ...ttt ittt tneteneeneeneeneenns 10,739 10,696
Other SUDSIAIarde S . i i ittt ittt ittt et ettt ettt et ettt ea ettt eeeeeeeeeeneeeeeeaneeeennn 1,173 1,249
[0 Ll i 616 562
$21,709 $20,008
Liabilities and Shareholders' Equity
Commercial paper and other notes payvable. .. ...ttt ettt ettt ittt it eieeeeenns $ 2,426 $ 2,282
Accrued expenses and other liabilities. ...ttt ittt ittt ittt ittt 674 870
oD oY B o o 1 (e LY o 7,598 6,877
Shareholder s UL LY .t it ittt ettt ettt et e et et ettt et e et et e e e e e e e 11,011 9,979
$21,709 $20,008

</TABLE>
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NationsBank Corporation (Parent Company)
CONDENSED CONSOLIDATED STATEMENT OF CASH FLOWS
(Dollars in Millions)

<TABLE>
<CAPTION>

Year Ended December
31



1992
<S> <C> <C>
<C>
Operating Activities
N FS g w15 LT 1T $ 1,690 S 1,501 S
1,145
Reconciliation of net income to net cash provided by operating activities
Gain on sale of mortgage ServViCINg UNit .. ...ttt ittt ittt ittt et et et e eeeeeaeeaeeaeanaenns - -
(55)
Equity in undistributed earnings of consolidated subsidiaries......... . i, 107 (815)
(615)
Effect of change in method of accounting for INCOME LAXES. ...ttt ittt ieenenenenenenennns - 127
Other operating aCtivitie s . @ittt et et et e e e e e e et et ettt eeieeeenn 142 113
(23)
Net cash provided by operating activities. ...ttt ittt ittt ittt 1,939 926
452

Investing Activities

Net (increase) decrease in temporary Investments. ... ...ttt ittt it ettt tteeeeennennnnn (271) (134)
356

Net increase in receivables from consolidated subsidiaries..........iiiiiiiiiiiiiiii i, (1,416) (231)
(895)

Additional capital investment in subsidiaries.........iiiiiiiiiiiiiiiii i i i i i e e (764) (1,428)
(140)

(Acquisitions) sales of subsidiaries, net of cash...... ..ttt ittt 101 (4,220)
(21)

Net cash used in investing activities. .. ...ttt ittt ittt ettt e et et eieeeaeeannn (2,350) (6,013)
(700)

Financing Activities

Net increase (decrease) in commercial paper and other notes payable.......... ... .. 144 1,332
(124)

Proceeds from issuance of long-—term debt. ...ttt ittt ittt ittt e e 1,159 4,125
349

Retirement of long-term debt. ...ttt et et et e e et e et et ettt (438) (174)
(115)

Preferred stock repurchased and redeemed. .. ...ttt ittt tneeneteeteneeneeneeneenas (94) -
(10)

Proceeds from issuance oOf COMMON SEOCK. .« vttt ittt ittt ittt ettt ettt ittt tata et 267 197
544

CommoNn STOCK FEPULCRASEA . ¢ vttt ittt ettt e ettt et ettt ettt ettt e et e et eaeeateaeeaeeneeaeenenaenns (180) -

Cash dividends Padd. ...ttt ittt ittt ittt ettt ettt eeneeneens (527) (433)
(395)

Other financing aCtivitde s . @ittt ittt ettt e et et e ettt et et et et et eeeeeeeeaannn 73 30
12

Net cash provided by financing activities. ...ttt it ittt ittt ittt ettt iaeeeann 404 5,077
261
Net increase (decrease) dIn Cash. ...ttt ittt ittt ittt ittt enennn (7) (10)
13
Cash at bDeginning Of YEaAT . vt ittt ittt it it it ettt ettt ettt ettt ittt ittt a ittt ee e enenens 11 21
8
CasSh AL ENA Of YA T« v vt ittt et it et et et et ettt ae e e e et e et e et $ 4 $ 11
$ 21
</TABLE>
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