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SUNTRUST

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

To the Shareholders of
SunTrust Banks, Inc.

The Annual Meeting of Shareholders of SunTrust Barikc. will be held in Suite 105 on the 1st fladrSunTrust Plaza Gard
Offices, 303 Peachtree Center Avenue, Atlanta, @apon Tuesday, April 23, 2013, at 9:30 a.m. lldicae, for the following purposes:

1. To elect 13directors nominated by the Board of Directors toveeuntil the next annual meeting of shareholderd antil thei
respective successors have been elected.

2. Advisory approval of the Company’s executive pemsation.

3. To ratify the appointment of Ernst & Young LLPB @ur independent auditor for 2013 .

Only shareholders of record at the close of busires February 13, 2028ill be entitled to notice of and to vote at the na
Meeting or any adjournment thereof.

Important Notice Regarding the Availability of Proxy Materials for the Shareholder Meeting to Be Heldon April 23, 2013 . The201:
Proxy Statement and the Annual Report to Shareholds for the year ended December 31, 201zre also available &
www. proxydocs.com/sti .

For your convenience, we will offer an audio welca$ the meeting. If you choose to listen to thebuesst, go t
www.suntrust.com/investorrelatiosbortly before the meeting time and follow the fiastions provided. If you miss the meeting, yoay
listen to a replay of the webcast on our websigirbeng the afternoon of April 23Please note that you will not be able to voteryghare
via the webcast. If you plan to listen to the weddcplease submit your vote using one of the methiedcribed below prior to the meeting.

We direct your attention to the attached Proxyestaint for more complete information regarding ttedters to be acted upon at
Annual Meeting.

By Order of the Board of Directors

Raymond D. Fortin,
March 11, 2013 Corporate Secretary

IMPORTANT NOTICE

Whether or not you plan to attend the Annual Meetirg, please vote your shares by: (1) a tdliee telephone call, (2) th
Internet, or (3) completing, signing, dating and réurning the enclosed proxy as soon as possible ine postage paid envelope provide
If you hold shares of common stock through a brokeor other nominee, your broker or other nominee wil vote your shares for you i
you provide instructions on how to vote your sharesln the absence of instructions, your broker can mly vote your shares on certai
limited matters, but will not be able to vote yourshares on other matters (including the election aflirectors). It is important that you
provide voting instructions because brokers and ottr nominees no longer have the authority to vote yw shares for the election ¢
directors without instructions from you.
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SUNTRUST

SUNTRUST BANKS, INC.
303 PEACHTREE STREET, N.E.
ATLANTA, GEORGIA 30308

PROXY STATEMENT

ANNUAL MEETING OF SHAREHOLDERS

The following executive summary is intended to fdeva broad overview of the items that you willdfielsewhere in this proxy statement
this is only a summary, we encourage you to reacktitire proxy statement for more information altbese topics prior to voting. For m

complete information regarding the Company’s 20&&grmance, please review the Company’s Annual Rego Form 10K. We are firs
mailing this Proxy Statement and the enclosed ptoxaur shareholders on or about March 11, 2013 .

Date and Time: April 23, 2013
Place:

Suite 105 on the 1st floor of SunTrust Plaza Gai@#ices, 303 Peachtree Center Avenue, Atlanta,
Georgia, 30303

Record Date: February 13, 2013
Meeting Webcast: www.suntrust.com/investorrelations
How to Vote:

You may vote via (1) a toll-free telephone cal) the Internet, or (3) completing, signing, datargl

returning the enclosed proxy as soon as possiliteeipostage paid envelope provided. S&ging Your
Shares” at page 3 for more information.

Admission: Please be aware of the admission requirementssdisdibelow at Attending the Annual Meetirigon
page 4.
SunTrust At a Glance
General* Governance Compensation
1,616 branches in 12 states + all independenttdire other than CEO * strong clawback policies
$173 billion total assets * lead director « shratention requirements
26,778 employees « directors elected annually oubte-triggers upon Change-in-Control
2012 EPS of $3.59 per share * majority vote stahotebylaws » 80% of NEO target compensatiort igsk
NYSE: STI

*as of December 31, 2012.




Meeting Agenda and Voting Recommendation

Page References

Board’s Voting
Proposal .
Recommendation (for more detail)
1. Election of Directors FOR EACH NOMINEE 12-14
2. Advisory Vote To Approve Executive Compensation FOR 48
3. Approval of Independent Accountants FOR 50

Director Nominees (Proposal No. 1), pages 12-14

Each director nominee is elected annually by a ritgjof votes cast (see pages 12-14 of this praaiesnent for more information).

Director Age Director Since Independent Committees

Robert M. Beall, Il 69 2004 v AC, CC
Alston D. Correll 71 1997 v CC,EC,RC
Jeffrey C. Crowe 66 2004 v CC, EC,RC
David H. Hughes 69 1984 v GN, RC
M. Douglas lvester 65 1998 v EC, GN, RC
Kyle Prechtl Legg 61 2011 v AC, CC
William A. Linnenbringer 64 2010 v AC, GN
Donna S. Morea 58 2012 v AC, GN
David M. Ratcliffe 64 2011 v CC,RC
William H. Rogers, Jr. 55 2011 CEO EC
Frank W. Scruggs 61 n/a v nominee
Thomas R. Watjen 58 2010 v AC, EC, GN
Dr. Phail Wynn, Jr. 65 2004 v AC, GN
AC Audit Committee

CcC Compensation Committee

EC Executive Committee

GN Governance and Nominating Committee

RC Risk Committee

Advisory Vote on Executive Compensation (Proposal & 2, page 48)

Our shareholders have the opportunity to cast abiraing advisory vote to approve our executive cengation. We recommend that
review our Compensation Discussion and Analysidciwibegins on page 20, which explains the actions decisions of the Compensal
Committee of the Board during 2012garding our compensation programs, as well asatitempanying compensation tables and re
narrative. We are pleased that last year our shhteis approved the compensation of our named &xecofficers by more than 90%
votes cast.

Approval of Independent Accountants (Proposal No. 3page 50)

Ernst & Young LLP has served as the Comparipdependent registered public accountants siG6&.2You are being asked to ratify
appointment of Ernst & Young by the Audit Commitfee 2013 .




Proxy Statement and Solicitation

The enclosed proxy is solicited on behalf of theao o
Directors of SunTrust Banks, Inc. in connectionhwthe Annue
Meeting of Shareholders of SunTrust to be held uiteS105 on th
1st floor of SunTrust Plaza Garden Offices, 303cReae Centt
Avenue, Atlanta, Georgia, 30303, on Tuesday, A28il 2013, a
9:30 a.m. local time. We are first mailing this BrdStatement ar
the enclosed proxy to our shareholders on or abtauth 11, 2013
We will bear the cost of soliciting proxies. Sun3irthas retaine
Georgeson Shareholder Communications, Inc. to tadsisthe
solicitation of proxies for a fee of $10,0plus expenses. Proxies n
also be solicited by our employees. Proxies maysobkcited ir
person, by physical and electronic mail, and bgpkbne call.

Voting Your Shares

We have provided the enclosed proxy for use if goai unabl
to attend the Annual Meeting in person or wish &ényour shart
voted by proxy even if you attend the Annual MegtilVhether ¢
not you plan to attend the Annual Meeting, pleaste wour share
by: (1) a tollfree telephone call, (2) the Internet, or (3) costipl
signing, dating and returning the enclosed proxgas as possible
the postage paid envelope provided. You can sisnpbitir voting an
reduce our costs by voting your shares via telephmmthe Interne
We have designed the telephone and Internet vqimogedures 1
allow shareholders to vote their shares and toiconthat thei
instructions have been properly recorded. If yoldhmur shares |
the name of a bank or broker, the availability efephone ar
Internet voting will depend on the voting processtshe applicabl
bank or broker. Therefore, we recommend that ydloviothe voting
instructions on the form you receive from your banlbroker. If you
do not choose to vote by telephone or the Inteqlegse complet
date, sign and return the proxy card.

You may revoke the proxy at any time before yourege it by
notice to the Corporate Secretary of SunTrust, iyrstting a prox
having a later date, or by appearing at the AnMegting and votin
in person. All shares represented by valid proxéegived pursuant
this solicitation and not revoked before they axereised will b
voted in the manner specified therein. If you netyour proxy and ¢
not specify how you would like your shares votdten the proxie
for the proposals described below will be votedemommended
the Board of Directors, which we refer to as the4nl.”

Webcast of Annual Meeting

We are pleased to offer an audio webcast of the 20thua
Meeting. If you choose to listen to the webcast,t@gdhe ‘Investo
Relations” website atwww.suntrust.com/investorrelationshortly
before the meeting time and follow the instructigmevided. If you
miss the meeting, you may listen to a replay of wabcast on tf
Investor Relations website beginning the afternobmpril 23 anc
available until April 23, 2014 The webcast will only allow you
listen to the meeting. Please note that you willbeable to vote yo
shares or otherwise participate in the meetinghgawebcast. If yc
plan to listen to the webcast, please submit yate wsing one of tt
methods described above prior to the meeting.

Quorum and Voting

Quorum. The presence, either in person or by proxy,
majority of the shares entitled to vote constitugesjuorum at
meeting of the shareholders. Abstentions and bro&ewotes will be
counted as “shares preseirt"determining whether a quorum exist
the Annual Meeting.

Vote Requiredlf a quorum is present, in order to be ele
each nominee for election as director must receigee votes cast f
such nominee’s election than against such noménesectiol
(Item 1). If a quorum is present, Iltems 2 and 3ldl@mapproved if th
votes cast favoring the action exceed the votes @pgosing th
action.

Broker Non-VoteslIf your shares are held in a broker
account or by another nominee, you are considdredtteneficia
owner” of shares held in “street nameid these proxy materi
have been forwarded to you by your broker or nomiftke ‘recorc
holder”) along with a voting instruction card. As the beaiafi owner
you have the right to direct your record holder htowvvote you
shares, and the record holder is required to vater yshares i
accordance with your instructions. A broker name occurs when
nominee holding shares for a beneficial owner doasvote on
particular proposal because the nominee has nativest voting
instructions from the beneficial owner and the noeei does not ha
discretionary voting power with respect to thatmteJnder New Yor
Stock Exchange rules, brokers or other nominees moayote you
shares on certain matters unless they receiveugisgins from yot
Brokers or other nominees who are New York Stockchang:
members are expected to have discretionary votavgep for Item .
(the ratification of Ernst & Young LLP as our indeulent auditor
but not for Items 1 and 2 (election




of directors and say-opay). As a result, if you do not prov
specific voting instructions to your record holddlew York Stocl
Exchange rules will allow the record holder to vordy on Item .
(the ratification of Ernst & Young LLP as our indeulent auditor
and not on Items 1 and 2 (election of directors aagl-onpay)
Accordingly, it is important that you provide vaginnstructions t
your broker or other nominee so that your shareg lmeavoted

Effect of Abstentions and Broker Non-Votésiour shares a
treated as a broker namote or abstention, your shares will be cou
in the number of shares represented for purposedetdrminin
whether a quorum is present. However, broker vaes an
abstentions will not be included in vote totals avill not affect the
outcome of the vote.

Attending the Meeting and Other Matters

Only persons who can demonstrate that they wenelsbler
of record on the record date ( February 13, 20@Btheir proxies a
entitted to attend the Annual Meeting. Similarlynlyp suct
shareholders or their proxies will be entitled totes at or as
guestions at the Annual Meeting. If your shares hedd in :
brokerage account or by another nominee, you mhtstiroand brin
to the Annual Meeting a proxy or other evidenceowhership fror
your broker or nominee giving you the right to veteh shares if yc
wish to ask a question. If you are a shareholdeeodrd and receivi
your proxy materials (or notice of internet availi&p of proxy
materials) by mail, your admission ticket is ateatho your prox
card (or notice of internet availability of proxyaterials). If you
received your proxy materials by neail and voted your shai
electronically via the Internet, you can print atmassion ticket afte
you have voted by clicking on the link provided. ybu are
beneficial owner, bring the notice or voting instian form yot
received from your bank, brokerage firm or othemimee fo
admission to the meeting. You also may bring yowokérag
statement reflecting your ownership of Common Staxk o
February 13, 2013vith you to the meeting. Large bags, cams
recording devices and other electronic devicesmatlbe permitted
the Annual Meeting, and individuals not complyinghathis reque:
are subject to dismissal from the Annual MeetimgtHe event of ¢
adjournment, postponement or emergency that mayngehahi
Annual Meetings time, date or location, we will make
announcement, issue a press release or post ifforma
www.SunTrust.com to notify shareholders as appeperilf any othe
item or proposal may properly come before the mgetincluding
voting on a proposal omitted from this Proxy Statempursuant |
the rules of the SEC or incident to

the conduct of the meeting, then the proxies wi#l boted i
accordance with the discretion of the proxy holders

Shareholder Proposals for Next Year's Meeting

A shareholder who desires to have his or her prdgonsludec
in next year’'s proxy statement in accordance witheRL4a8 of the
Securities Exchange Act of 1934 must deliver theppsal to ot
principal executive offices (at the address noteldWw) no later tha
the close of business on November 11, 20E8r any proposal that
not submitted for inclusion in next year'proxy statement (
described in the preceding paragraph) but is idsszught to k
presented directly at next yemrannual meeting, notice of si
proposal must be received at our principal exeeutffices (at th
address noted above), no later than the close ainéss o
November 11, 201:and not before October 12, 20iBorder to b
timely. In each case, the submission should incthdeproposal anc
brief statement of the reasons for it, the name asdress of tt
shareholder (as they appear in our stock transfeords), and tt
class and number of our shares beneficially ownetthé shareholde
In addition, the proponent should provide a conglééscription ¢
any material economic or other interest of the pramt and of the
affiliates and associates in order to satisfy thguirements of ol
bylaws and to allow us to satisfy the requiremafitSEC Regulatic
14A. Proposals should be addressed to SunTrustsBdnk., Pos
Office Box 4418, Mail Code 643, Atlanta, Georgia38Q, Attention
Corporate Secretary. In addition, SEC rules gehleralermit
management to vote proxies in its discretion fochsyproposa
() provided we advise shareholders in next yearoxy stateme
about the nature of the matter and how managemgsrtds to vote ¢
such matter, if we receive notice of the proposal ar afte
October 12, 2013 and before the close of busineddavember 11
2013 ; and (2) provided we advise shareholderseit pears Prox)
Statement that such proxy will confer such autlyaaitd if we do nc
receive notice of the proposal on or after Octdt#®r2013and befor
the close of business on November 11, 2013 .

Communications with Directors

The Board has adopted a process to facilitate ew
communications by shareholders or other interegi@dies to th
Board. Persons wishing to write to the Board of Bust or
specified director, including the Lead Directore thonmanagemel
directors as a group, or a committee of the Boafthuld sen
correspondence to the Corporate Secretary at SshBanks, Inc
P.O. Box 4418, Mail Code 643, Atlanta, Georgia 3D3®ll
communications so received from shareholders @roth




interested parties will be forwarded to the memloéithe Board or t
the applicable director or directors if so desigdaby such persc
Anyone who wishes to communicate with a specifiaBlomembe
only the nonmanagement directors, or a committee should
instructions asking that the material be forwardedhe applicabl
director, group of directors or to the appropric@enmittee chair.

Householding

As permitted by applicable law, we may deliver oohe cop
of this Proxy Statement to shareholders residinthatsame addre
unless the shareholders have notified us of thesird to receiv
multiple copies of the Proxy Statement. This is Wno as
“householding.”We do this to reduce costs and preserve reso
Upon oral or written request, we will promptly dedi a separate co
of this Proxy Statement, our annual report, or motice of interne
availability of proxy materials to any shareholdesiding at a
address to which only one copy was mailed. RequUestadditiona
copies for the current year or future years, oruests for singl
copies to be delivered to a particular addresserathan multipl
copies, should be directed to the Corporate Segretbou may
contact our Corporate Secretary, Raymond Fortin, rbgil a
SunTrust Banks, Inc., Post Office Box 4418, Mailde®43, Atlant:
Georgia 30302, Attention: Corporate Secretary. dfiryshares a
registered directly in your name with our transfeigent
Computershare Trust Company, N.A., you are consdlek
shareholder of record with respect to those sha&bareholders
record residing at the same address and currestlyiving multipli
copies of the Proxy Statement may contact our tregiand transft
agent, Computershare Trust Company, N.A. (“Compghgme”), to
request that only a single copy of the Proxy Statanibe mailed i
the future. Contact Computershare by phone at (888¥4214 or b
mail at 250 Royall Street, Canton, MA 02021. If yshares are he
in a brokerage account or bank, you are considdredbeneficia
owner” of those shares. Beneficial owners should contesit broke
or bank.

Record Date and Shares Outstanding

Each common shareholder of record at the closeisihbss o
February 13, 2013 —the record datis—entitled to notice of and
vote at the Annual Meeting or any adjournmentsebkrEach sha
of SunTrust common stock entitles the holder to wote on an
matter coming before a meeting of our sharehold®rs. Perpetu:
Preferred Stock, Series A, Perpetual PreferredkStBeries B, ar
Perpetual Preferred Stock, Series E generally eremtitled to vote
On February 13, 2013the record date for the Annual Meeting, tl
were

541,403,117 shares of SunTrust common stock oulistgn
ELECTION OF DIRECTORS
Majority Voting

Our Bylaws provide for the annual election of dioes. The
Bylaws further provide that, in an election of dt@s in which th
only nominees for election are persons nominatedhbyBoard (a
“uncontested election”)in order to be elected each nominee 1
receive more votes cast for such nomigeslection than against st
nominees election. If the director election is not an umeste
election, then directors are elected by a pluralityhe votes cast.
connection with uncontested director elections,esotast excluc
abstentions with respect to a director’s election.

If a nominee who currently serves as a directossdu# receiv
the required vote for relection in an uncontested election, Gec
law provides that such director will continue toveeon the Board |
a “holdover” director. Georgia corporate law generally givesh
unelected “holdoverdirectors all of the same powers as direc
elected by a majority until such holdover-direcsorsuccessor
elected and qualified. A successor cannot be eleatdil there i
another meeting of shareholders, and these typioatiur only once
year unless we incur the time and expense of aiapeeeting ¢
shareholders. To prevent holdover directors fromaiaing on oL
board, and to better effectuate the intentionsuwfsthareholders, o
Corporate Governance Guidelines require such atdiréo tender h
or her written resignation to the Chairman of thea®l fo
consideration by the Corporate Governance Commit{éee
“Committee”) within five days following certification of tt
shareholder vote.

However, the resignation of a director may adveraéfect us
For this reason, we do not make resignations tewadiersuch conte
automatically effective. Rather, after the direcsoibmits his or h
mandatory resignation, the Committee will then ddes the
resignation and, within 45 days following the slieders’meeting ¢
which the election occurred, make a recommendatiothe Boar
concerning whether to accept or reject the resignatn determinin
its recommendation, the Committee will considerfatitors deeme
relevant by the Committee members including, witHomitation, the
stated reason or reasons why shareholders did ot for the
director’s reelection, the qualifications of the director (inding, fo
example, whether the director serves on the AudinRittee as ¢
“audit committee financial expert” and whether thare




one or more other directors qualified, eligible andilable to sen
on the Audit Committee in such capacity), and waethe directos
resignation from the Board would be in the bestriest of SunTru
and our shareholders. The Committee also will cersa range «
possible alternatives concerning the directde€ndered resignation
the members of the Committee deem appropriateydiroy, withou
limitation, acceptance of the resignation, rejectid the resignatio
or rejection of the resignation coupled with a cdtmment to seek f
address and cure the underlying reasons reasobhabved by th
Committee to have substantially resulted in theufaiof the directc
to receive the necessary votes for re-election.

To constrain the Board’ discretion in considering st
resignations, we have adopted specific procederplirements in o
Corporate Governance Guidelines. In addition to4helay deadlin
above, our Corporate Governance Guidelines reghieeBoard t
take formal action on the Committeg’ecommendation no later tt
75 days following the shareholdersieeting at which the electi
occurred. In considering the Committeeecommendation, the Boi
will consider the information, factors and alteimas considered t
the Committee and such additional information, dest an
alternatives as the Board deems relevant. Our Catgd@overnant
Guidelines require us to publicly disclose the Bigrdecision in
Current Report (Form &) filed with the Securities and Exchar
Commission together with an explanation of the psschy which tr
Board made its decision and, if applicable, the rB@areason
reasons for rejecting the tendered resignationhimifour busines
days after the Board makes its decision. No direetao is require
to tender his or her resignation may participateh@ Committees
deliberations or recommendation, and the Corpofaternanc
Guidelines contain provisions addressing how therd@nation o
whether to accept or reject a resignation is méadenajority of th
members of the Committee fails to receive the reargsvote for re-
election. Generally, in such case, the determinatvdl be made b
independent directors who received the necessagyfeo election ¢
re-election. If the Board accepts a directoresignation, then a
resulting vacancy may be filled by the Board inadance with th
Bylaws, or the Board in its discretion may decrets® size of th
Board pursuant to the Bylaws.

Corporate Governance and Director Independence

The Board has determined that all of our directesgept oL
Chairman and CEO, are independent. Specificallgiefermined thi
the following directors are

independent after applying the guidelines descrirddw: Robert M
Beall, 1I, Alston D. Correll, Jeffrey C. Crowe, Ba P. Garrett, Ji
David H. Hughes, M. Douglas Ivester, Kyle Prechgbh, William A
Linnenbringer, G. Gilmer Minor, Ill, Donna S. More®avid M,
Ratcliffe, Thomas R. Watjen, and Phail Wynn, Jr.diidnally, the
Board has determined that our new nominee, Franksdvuggs, i
independent. Each member of the Compensation Cdeanith
Governance and Nominating Committee, and the AQdinmittee i
independent. There are no family relationships betwany directc
executive officer, or person nominated or choserudyo become
director or executive officer.

We include our independence standards in our Catg
Governance Guidelines. You can view these on oubsiie
www.suntrust.com under the headings “About Us” an@drporat
Governance.”An independent director is one who is free of
relationship with SunTrust or its management thaty nmpair th
director’s ability to make independent judgments. In deteimg
director independence, the Board broadly considkrselevant fact
and circumstances, including the rules of the NewarkY Stocl
Exchange. The Board considers the issue not mereiyn the
standpoint of a director, but also from that ofgmes or organizatio
with which the director has an affiliation. The Bdgays particulz
attention to whether a director is independent froanagement al
to any credit relationships that may exist withieector or a relate
interest. In doing so, the Board considers, amottgrothings, a
extensions of credit between the Company and tteetdir (includin
his or her related interests).

Generally, we do not consider independent any tliregho it
an executive officer of a company that makes paysém us,
receives payments from us, for property or servicesn amour
which, in any year, exceeds the greater of $1 onillor 2% of suc
companys consolidated gross revenues. We also do not dam
independent any director to whom we have extendeditc or who i
also an executive officer of a company to which lvawe extende
credit, unless such credit meets the substantiegineEments c
Federal Reserve Board Regulation O. Regulation quires tha
when making loans to our executive officers an@ators, we do ¢
on substantially the same terms, including interatsts and collater:
and following creditanderwriting procedures that are no less strir
than those prevailing at the time for comparabkngactions k
SunTrust with other persons not related to theden8uch loans al
may not involve more than the normal risk of catbdaility or preser
other unfavorable features. Additionally, no event




of default may have occurred (that is, such loaesnat disclosed .
non-accrual, past due, restructured, or potential grok). Our Boal
must review any credit to a director or his or hedated interests tr
has become criticized in order to determine theaichpghat suc
classification has on the director’s independence.

Executive Sessions

Each committee and board meeting generally includ
meeting of the independent directors in executiessi®n, and wi
respect to full board meetings such meetings agsiged over by
Lead Director selected by a majority of independelivectors
Mr. lvester currently serves as the Lead Director.

Board Self-Assessment

The Board conducts a sefsessment annually, which
Governance and Nominating Committee reviews andudses wit
the Board. In addition, the Audit Committee, the np@nsatio
Committee, the Governance and Nominating Commitied,the Ris
Committee also undergo an annual assessment opgrormance.

Mandatory Retirement and Resignation for Directors

We have a policy requiring directors who change jbile
responsibility they held when they were electedthe Board t
submit a letter of resignation to the Board. Weodisive a polic
requiring directors to retire from the Board updme tfirst annu:
meeting following their 729 birthday (65" birthday for employee-
directors). If the director desires to continuestwve after he or s
tenders his or her resignation pursuant to sucicips| he or she mi
do so only after the Board, through its Governaagcé Nominatin
Committee, has made a determination that contingmhrc
membership is appropriate. Blake P. Garrett anGi®er Minor will
reach our mandatory retirement age (72) prior é0Ahnual Meetin
and will retire from the Board following this yearAnnual Meetin
of Shareholders.

Codes of Ethics and Committee Charters

We have a Senior Financial Officers Code of Ethicahduc
that applies to our senior financial officers, imtihg our principe
executive officer, principal financial officer ammtincipal accountin
officer. We also have a Code of Conduct that appbeall employee
and a Code of Business Conduct and Ethics for mesmbg the
Board. These three Codes of Conduct, as well asGarporat
Governance Guidelines, and the charters for the cliie
Committee, the Audit Committee, the Governance Biodhinating
Committee, the

Compensation Committee and the Risk Committee,beafound by
clicking the heading “About Us” on our websitevatw.suntrust.cor
and then clicking on “Corporate Governance.”

CEO and Management Succession

The Board of Directors considers management evaluand
succession planning to be one of its most impontagponsibilities
Our Corporate Governance Guidelines specify that Board of
Directors is responsible for developing a succespian for our CEC
and other senior executive officers. Annually, then-executive
directors of the Board meet with the CEO to dischiss potentia
successors and related issues. After these meetimg<Board ma
update its CEO succession plan as appropriatedditian, the CEC
maintains in place at all times a confidential gahare for the timel
and efficient transfer of his duties in the evehtan emergency c
departure. The CEO also periodically reviews wite honexecutive
directors the performance of other key membershef Companys
senior management, as well as any succession issla¢ing to thos
individuals.

Board Leadership Structure

Our Board is led by a Chairman selected by the @dsom
time to time. Presently, William H. Rogers, Jr.,r dEO, is alsc
Chairman of the Board. All of our other directonr® andependen
The Board has determined that selecting our CEGhasrman is ir
our best interests because it promotes unity ofowisfor the
leadership of the Company and avoids potential lmdnimong
directors. The Board is aware of the potential botsfthat may aris
when an insider chairs the Board, but believesetram® offset b
existing safeguards which include the designatiba tead director
regular meetings of the independent directors iacaetive sessio
without the presence of insiders, the Boarduccession plan fi
incumbent management, the fact that management exsapion it
determined by a committee of independent directot® make
extensive use of peer benchmarking, and the fadtrttuch of ou
operations are highly regulated.

Lead Director

In 2009, the Board established the position of LE&ackctor.
The Board selected M. Douglas Ivester as Lead RirecThe
responsibilities and duties of the Lead Directalude (i) presiding &
meetings of the Board in the absence of the Chaiyimeluding the
executive sessions of the norenagement members of the Bos
(i) serving as a liaison between the nmanagement directors a
the Chairman of the Board; (iii) advising the




Chairman as to an appropriate schedule of Boardingseand on tr
agenda and meeting schedules for meetings of therdBand it
committees; and (iv) calling meetings of the ramployee directo
and developing the agendas for and serving as @hairof th
executive sessions of the Board’s remployee directors. A mc
complete description of this role is included inroGorporat
Governance Principles, which we provide on our vwebsnder th
tabs “About Us” and “Corporate Governancélie Lead Director
appointed by a majority vote of the noranagement directors fo
oneyear term, subject to renewal for a maximum of fadditiona
twelve-month terms, and shall serve until the expiratibthe term o
until such Lead Directos earlier resignation or retirement from
Board.

Board Committees

The Board has created certain standing and ad dromitees
These committees allow regular monitoring and deegpelysis ¢
various matters. The committee structure also aloemmittees to |
comprised exclusively of independent directors twrass certa
matters. The Board reviews the membership of thanaittees fror
time to time. Specific committee assignments ampased by tr
Governance and Nominating Committee in consultatigh the chai
of each committee and with the consent of the memémed the
submitted to the full Board for approval.

Attendance

Regular meetings of the Board are held quartenyirigy 2012,
the Board held @neetings, and various standing committees o
Board met another 48 times, for an aggregate om®&étings. Eac
committee and board meeting generally includes atimg of the
independent directors in executive session. Alumbent directol
attended at least 75% of the aggregate number afdBoeetings ar
meetings of the committees on which they servedaddition, all o
our incumbent directors attended last ygadnnual meeting
shareholders. We expect, but do not require, direcio attend tf
annual meeting of shareholders.

Director Qualifications and Selection Process

We maintain a standing Governance and Nomin
Committee, which we refer to in this section as tBemmittee
comprised solely of independent directors who @&gponsible fc
identifying individuals qualified to become Boardembers an
recommending director nominees to the Board. Theni@ittee
periodically reviews the size and composition oé tBoard an
determines whether to add or replace directors.

Under our Corporate Governance Guidelines, the Ctteemalsc
periodically reviews with the Board the appropriagkills and
characteristics required of Board members. You raagess th
Committees charter and our Corporate Governance Guidelinesic
website atwww.suntrust.conunder the headings “About Usind
“Corporate Governance.”

The Committee and the Board consider a varietyoafces ir
evaluating candidates as potential Board membehngs Year, the
Committee used a search firm solely to identify ioidal qualified
nominees. Mr. Scruggs, a nominee for election ® Board, wa:
identified by the search firm retained by the Comteei, and wa
nominated by the Committee.

Director Qualifications. Directors are responsible f
overseeing the Compargy’business consistent with their fiduci
duty to shareholders. This significant respondipitequires highly-
skilled individuals with various qualities, attrites and profession
experience. The Board believes that there are gerezfuirements fc
service on the Board that are applicable to a#aors and that the
are other skills and experience that should beesgmted on th
Board as a whole, but not necessarily by eachtdire€he Board an
the Committee consider the qualifications of dioestand nominee
individually and in the broader context of the Biar overall
composition and the Company'’s current and futueziae

Quialifications for All Directors.In its assessment of ea
potential candidate, including those recommendedsigreholders
the Committee requires that each director be aopeo$ recognize:
high integrity with broad experience and outstagdichievement i
their careers. The Board believes that each diresttould have, an
expects nominees to have, the capacity to obtaimnaerstanding ¢
our principal operational and financial objectiveplans anc
strategies; our results of operations and finano@dition; and ou
relative standing and that of our business segmniantslation to ou
competitors. Further, each director and nominee ulshdhave
the ability to make independent, analytical incggrian understandit
of the business environment, and the ability tootiethe time an
effort necessary to fulfill his or her responsiis to the Company.

Specific Qualifications, Attributes, Skills and Expnce to bt
Represented on the BoarThe Board has identified the followi
particular qualifications, attributes, skills anaperience that ar
important to be represented on the Board as a whole

e Independence




» Financial industry knowledge which is vital in understandil
and reviewing our strategy, including the acquositi of
businesses that offer complementary products orices, an
includes service on predecessor boards of direcemravell a
specific experience at SunTrust as current or forexecutives
which gives directors specific insight into, angeise that wi
foster active participation in, the development
implementation of our operating plan and businésdegy;

» Executive experiencewhich gives directors who have serve
significant leadership positions strong abilities motivate an
manage others and to identify and develop leadeigphdlities i
others;

» Accounting and financial expertisewhich enables directors
analyze our financial statements, capital structumd comple
financial transactions and oversee our accountimd) fmancia
reporting processes; further, the Committee consideessenti
that the Audit Committee have at least one memler gqualifie:
as an “audit committee financial expert”;

+ Governmental affairs, regqulatory and risk manage
experience , which contributes to our identification ¢
development of possible areas of risk and helpsantain al
efficient and productive company;

» Public company board and corporate governangesrénce,
which provides directors a solid understandinghaiirt extensiv
and complex oversight responsibilities and furtheus goals ¢
greater transparency, accountability for managensrd th
Board, and protection of our shareholders’ intesest

« Diversity. The Board does not have a specific diversityqys
but considers diversity of race, ethnicity, gendage, culture
background and professional experiences in evaly
candidates for Board membership. Diversity is intgotr becaus
a variety of points of view contribute to a morefeefive
decision-making process; and

* SunTrust Markets The Board believes it is important to se
the people and institutions in which it conductssibass, ar
generally seeks members who reside in its markets.

We highlight each director's or nominsee’specific skills
knowledge, and experience that the Committee araddBielied upo
when determining whether to nominate the individioalelection it
the biographies at pages

12-14. A particular nominee may possess other skiltewledge c
experience even though they are not indicated below

The Board believes that all the director nominess fEghly
qualified. The director nominees have significargadershi
experience, knowledge, and skills that qualify tifemservice on ot
Board, and, as a group, represent diverse viewgernces, ar
backgrounds. All director nominees satisfy theecid set forth in ot
Corporate Governance Guidelines and possess thesora
characteristics that are essential for the proped &ffectiv
functioning of the Board. Each nominsdjiography below contai
additional information regarding his or her expedes, qualificatior
and skills.

Shareholder Recommendations and Nominations for E&dion to
the Board

Any shareholder may recommend persons for eledtiorhe
Board. The Committee will evaluate candidates psegdo b
shareholders by evaluating such candidates in dhee snanner ai
using the criteria described above. The recomméendahould sta
how the proposed candidate meets the criteria itbescrabove ar
should include the information required by our By$a describe
below. Evaluations of potential candidates gengiialfolve a revie\
of the candidates’ background and credentials by the Comm
interviews with members of the Committee, the Cotteri as
whole, or one or more other Board members, andugsons of th
Committee and the Board. The Committee then recaomde
candidates to the full Board which, in turn, sedecandidates to |
nominated for election by the shareholders or t@jmgointed by tr
Board to fill a vacancy.

In accordance with our Bylaws, nominations mustntade i
writing and must be delivered to or mailed to ardeived by ot
Corporate Secretary not more than 150 days andesetthan 1z
days prior to the first anniversary of the dateadrich we first maile
our proxy materials for the preceding ysarnnual meeting
shareholders. Nominations should also include apbete descriptio
of any material economic or other interest of theoppsing
shareholder, the nominee, and their respectivbaaéfs and associal
in order to satisfy the requirements of our bylawsl to allow us 1
satisfy the requirements of SEC Regulation 14A. sTHirox)
Statement and the enclosed proxy are being firsiethado ou
shareholders on or about March 11, 2018herefore, shareholc
nominations for election at next yemrannual meeting must
received on or after October 12, 2048d no later than the close
business on November 11, 2013 . Presently, ounBytaquire that




nominations include the following information: e name, ag
business address and residence address of thesptbpmmine:
(ii) the principal occupation or employment of theposed noming
and an explanation of how the proposed nominee sribet criteri
used by us for the selection of directors as gt fia the subsection “
Director Selection Proces¢” (iii) the total number of shares of «
common stock that, to your knowledge, will be votedthe propose
nominee; (iv) the total number of shares of our owm stock that,
your knowledge, are owned by the proposed nomifwgehe signe
consent of the proposed nominee to serve, if ele¢té) your nam
and residence address; (vii) the number of shafesubo commol
stock owned by you; and (viii) any other informaticelating to th
proposed nominee that Regulation 14A of the SeeariExchang
Act of 1934, as amended, requires us to disclossiititations fo
proxies for the election of directors.

Board’s Role in the Risk Management Process

The Board oversees and monitors the Comgmnyisk
management processes. The Boailisk Committee outlines our r
principles and management framework, and sets leighl strateg
and risk tolerances. Our risk profile is managedoby Chief Risl|
Officer. The ChiefRisk Officer is an executive officer appointed
and reporting to the CEO. The Chief Risk Officeretseat lea:
quarterly with the Risk Committee of the Board. Tair of the Ris
Committee makes a full report of each Risk Comnaitteeeting to tt
full Board at each Board meeting. In addition, @taef Risk Office
also meets with the full Board at each meeting. Bbard also mee
regularly in executive session without managementdiscuss
variety of topics, including risk. In these wayise tfull Board is abl
to monitor our risk profile and risk management\aits on an on-
going basis. Additionally, the Company has othek-monitoring
processes. For example, certain financial risksatgse monitored
officers who report to the Chief Financial Officén. turn, the Chie
Financial Officer and appropriate financial riskrgmnnel attend tt
meetings of the Audit Committee of the Board. Aghwihe Risl
Committee, the Chair of the Audit Committee makeslareport o
each Audit Committee meeting to the full Board aictke Boar
meeting and, when circumstances warrant, the Giiefncial Office
and other financial risk personnel meet with tHeBoard.

Compensation Committee Interlocks and Insider Partipation

We have no compensation committee interlocks. Me&sall
Correll, Crowe, Garrett, Hughes, and Ratcliffe, Msegg, an
Dr. Wynn constitute all of the

directors who served on our Compensation Commiéteany time
during 2012. Each is or was an independent, outside directod
none is a current or former officer or employe&aohTrust.

During 2012, our bank subsidiary engaged in custon
banking transactions and had outstanding loansettaio of oul
directors, executive officers, members of the imiaedfamilies of
certain directors and executive officers, and ttasisociates. The:
loans were made in the ordinary course of busiagdsvere made ¢
substantially the same terms, including interestsrand collateral, ¢
those prevailing at the time for comparable tratisas with person
not related to the lender. In the opinion of mamaget, these loans (
not involve more than the normal risk of collectiypior present othe
unfavorable features.

Director Compensation

The Governance and Nominating Committee determthe:
amount and form of director compensation. Its pdoces for
determining director compensation are similar tosth used by th
Compensation Committee for executive compensatmescribec
under the caption“Executive Compensation Decisidviaking
Processe”

We pay each nommployee director an annual retainer
$60,000 in four installments. The Chairs of each tbé Risk
Committee, Governance and Nominating Committee, [@orgatior
Committee, and Audit Committee receive an additiaegainer of
$15,000, and the Lead Director receives an additioatainer o
$25,000. We pay each namployee director a fee of $1,500 for e
committee meeting attended. Nemployee directors serving on 1
Board after our annual meeting of shareholdersiveca grant o
either restricted stock or restricted stock uratgheir election, havin
a value of $120,000 on the date of grant. The gvasts upon th
earlier of one year or the next annual meeting.

The table below provides information concerning
compensation of our non-employee directors for 20EXcept a:
noted above, all of our noemployee directors are paid at the si
rate.

Directors may defer either or both of their meetamgl retaine
fees under our Directors Deferred Compensation. RAéa determin
the return on deferred amounts as if the funds beh invested i
our common stock or at a floating interest rateatda the prime
interest rate in effect at SunTrust Bank computedh® last day ¢
each quarter, at the election of the director.dooadance with SE!
regulations, we report only above-
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market or preferential earnings on nonqualified edef
compensation, including earnings on nonqualified finge
contribution plans, if any, in the columiChange in Pension Val
and NQDC Earnings.” Our noemployee directors do not particip
in our employee benefits programs that provide eguity incentiv:

Directors who are also our employees are not cosgied fo
their service as directors. In 2012ne of our directors, William |
Rogers, Jr., was also an employee, serving as i@aairand Chie
Executive Officer. We discuss his compensation fo@gg under th
caption,“Executive Compensation.”

compensation or retirement benefits.

2012 DIRECTOR COMPENSATION

@
Fees Earned or Stock® NQDC® O'tAklller

Name Paid In Cash Awards Earnings Compensation Total

Robert M. Beall, Il $90,00( $120,010 $210,01(
Alston D. Correll $117,001 $120,010 $237,011
Jeffrey C. Crowe $118,50I $120,010 $238,51(
Blake P. Garrett, Jr. $93,00( $120,010 $213,011
David H. Hughes $91,50( $120,010 $211,51
M. Douglas Ivester $139,00I $120,010 $17,000 $276,011
J. Hicks Lanief? $29,00( @ $6,250 $35,25(
Kyle Prechtl Legg $126,00I $120,010 $246,01(
William A. Linnenbringer $121,501 $120,010 $241,511
G. Gilmer Minor, llI $94,50( $120,010 $214,511
Donna S. Morea $61,50( $120,010 $181,51!
David M. Ratcliffe $118,501 $120,010 $238,51I
Frank S. Royal, M.D® $29,00( @ $4,322 $33,32:
Thomas R. Watjen $106,501 $120,010 $226,511
Phail Wynn, Jr. $85,50( $120,010 $205,51(

1)
(2)

3)

(4)

Mr. Lanier and Dr. Royal retired from our Boardifectors following the annual meeting of sharelotdheld on April 24, 2012. The
directors were not serving as directors followihg annual meeting and therefore did not receivegaiity grant in 2012 .

We make an annual equity grant with a grant datevidue of approximately $120,000 to each persdw ws serving as a direc
following our annual meeting of shareholders. Inadance with SEC regulations, we report in thisilem the aggregate grant date
value of stock awards computed in accordance WwRBB- ASC Topic 718, but (pursuant to SEC regulafjionighout reduction fc
estimated forfeitures. Please refer to note 15utcfinancial statements in our annual report fa ylear ended December 31, 20@Ra
discussion of the assumptions related to the catioul of such value. As of December 31, 2Q&2ach director named in the table ab
other than Mr. Lanier and Dr. Royal, held 5,068rshaof restricted stock or restricted stock unitsclv vest on April 23, 2013. As
December 31, 2012none of our directors held any unexercised ogtimested or unvested), except for Messrs. Cotrelghes, an
Ivester who each held options to purchase 2,00@sha

We report earnings on nonqualified deferreshgensation only to the extent such earnings arfenematial or “above marketDr. Roya
previously deferred fees for service on a prederessmpany’s board under the Crestar Direct@sferred Compensation Pl
Amounts shown represent earnings to the extentregrminder such plan exceed 120% of the applidableral long-term rate.

Reflects fees for service on local advisoryigs of our subsidiaries. No director received pisites or personal benefits in 202
excess of $10,000.
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NOMINEES FOR DIRECTORSHIP
(ITEM 1)

Upon the recommendation of its Governance and Natimg
Committee, the Board nominated the following pessfum election a
directors at the Annual Meeting in 2013 for termpigng in 2014:
Robert M. Beall, II, Alston D. Correll, Jeffrey @rowe, David H
Hughes, M. Douglas Ivester, Kyle Prechtl Legg, aitt A.
Linnenbringer, Donna S. Morea, David M. Ratcliff@/illiam H.
Rogers, Jr., Frank W. Scruggs, Thomas R. Watjed, Rivail Wynn
Jr. Each of the 13 persons expected to be eletthisayears Annual
Meeting of Shareholders will serve until next ysaannual meetin
of shareholders and until their successor is aleatel qualified. If, a
the time of the Annual Meeting, any of the nomineased in th
enclosed proxy should be unable or decline to sasva director, th
proxies are authorized to be voted for such sultetihominee ¢
nominees as the Board recommends. The Board hagason tc
believe that any nominee will be unable or declioeserve as
director.

Below is a description of each nominee and eadttiir whost
term continues after the meeting, the year in whiah person firs
became a director of SunTrust, the directodge, and a bri
description of the experience, attributes, andsskibnsidered by th
Governance and Nominating Committee and the Bo&xdept for
Mr. Rogers, our CEO, none of the nominees or dirscis employe:
by SunTrust or any entity that is an affiliate ainSrust. Blake F
Garrett and G. Gilmer Minor will reach our mandgtogtirement ag
(72) prior to the Annual Meeting and will retireofn the Boart
following this years Annual Meeting of Shareholders. The Board
adopted a resolution which reduces the size of Bbard to 1@
directors effective following the Annual Meeting.

The number of shares of common stock beneficiaimed by
each nominee for director is listed under the hwadi Stock
Ownership of Certain Persori®n page 51.

Nominees for Terms Expiring in 2014

Robert M. Beall, Il, 69, has been a director since 2004. H
Chairman of Beall’s, Inc., the parent company o&lBe Departmen
Stores, Inc. and Beall's Outlet Stores, Inc., anprily family-owned
company which operates retail stores located froharida to
California. He has more than 36 yeaod’ leadership experience
Beall's during which the company grew from severes

in Florida and sales of $6 million to over 500 s®in 14 states a
over $1 billion in sales. In addition to this exigace in growing ar
leading a business, Mr. Beall has extensive expegie with
Southeasbased customers and business conditions. He is a
director of Next Era Energy, Inc., Blue Cross/Blsieield of Floridi
and the National Retail Federation. He is also phsirman of th
Florida Chamber of Commerce. Mr. Besll’ executive ar
management experience well qualify him to servewnBoard.

Alston D. Correll, 71, has been a director since 1997. He i
retired Chairman of the Board of Geordlacific Corporation, a $3(
billion manufacturer and distributor of pulp, papand buildin
products. He presently serves as Chairman of AtlaByuity
Investors, LLC, a private equity firm. Until Deceerb 2005
Mr. Correll also served as Chief Executive OffioiGeorgiaPacific
Corporation and as a director of Georgiaeific until 2006. He is al:
the lead director of Norfolk Southern Corp., andsveadirector ¢
Mirant Corporation. During Mr. Correll's 39ear career in the pt
and paper industry, he held a number of senior gemant position
including 13 yearsexperience as CEO. His career culminated \
he negotiated the sale of Georgia-Pacific. At et GeorgiaPacific
had approximately 55,000 employees. Mr. Corgelng and varie
business career, including service as ChairmanGHQ of a large
publicly-traded company, and his long tenure on our Boaodige
our Board with insight into the historical issuam3rust has faced
well as a perspective on best practices in corpogaternance a
executive leadership. Additionally, Mr. Corrallextensive service
the boards of other large public companies, inclgdiis service as
lead director, provides our Board with significamorporat
governance expertise. This experience well qualifien to serve ¢
our Board.

Jeffrey C. Crowe, 66, has been a director since 2004. He i
former Chairman of the Board of Landstar Systern, &md continue
to serve on its board. Landstar System, Inc. anadfiiliates provid
transportation services to customers throughouttiNgkmerica
Mr. Crowe began his career with Landstar in 198%essident ar
CEO, and served as CEO until July 2004. Mr. Crowes
instrumental in the development of Landstar frorsompany witl
approximately $500 million in revenues to one witbvenue
exceeding $2 billion at the end of 2009. Mr. Cromas als
Chairman of the U.S. Chamber of Commerce from RO@3 unti
June 2004. From June 2002 to June 2003, he sesved a

12




Vice Chairman of the U.S. Chamber of Commerce. F@atobe
1993 to October 2003, he served as Chairman dflétienal Defens
Transportation Association. He is also a directoSitlgan Holdings
Inc. and PSS World Medical, Inc. Mr. Crowe has pgiee executiv
and management experience, including as the Chaimma Chie
Executive Officer of a large publiclyaded transportation a
logistics company. Mr. Crowe’affiliation with the U.S. Chamber
Commerce and related organizations also providésakke insigh
into issues affecting the Company and the econoHig. broac
executive experience and service chairing our Risknmittee sinc
2008 well qualifies him to serve on our Board.

David H. Hughes, 69, has been a director since 1984.
presently serves as a director of Darden Restarard. Previousl
Mr. Hughes served as Chairman of the Board of Hsi@weply, Inc
a publiclytraded, Fortune 500 distributor of construction enats
until April 1, 2006 when the company was acquirgd Tlhhe Hom:
Depot. He also served as Hughes Supplytesident and then
Chief Executive Officer, beginning in 1972. Durihig tenure leadir
Hughes Supply, he completed more than 100 acaprisitand als
grew the company organically. At the time of thenpanys sale, |
had 10,000 employees, 550 outlets located in 3®&sstand annu
sales of $5.5 billion. Mr. Hughes has served on Board since tt
Companys formation as the result of the merger of Sun Bané
Trust Company of Georgia and, therefore, has eikterisxowledg
regarding the financial industry generally and SwsT specifically
He previously served on the boards of Southern &ysw an
Republic Airways, Courier Dispatch, Lanier Businég®ducts, ar
Brown & Brown, Inc. Mr. Hugheslong and varied business car
including service as Chairman and CEO of a largdligly-tradec
company, and long history with our Company and &ty wel
qualifies him to serve on our Board.

M. Douglas I vester, 65, has been a director since 1998, anc
been our Lead Director since 2009. He is PresidénDeer Ru
Investments, LLC. From 1997 until 2000, Mr. Ivesteais Chairma
of the Board and Chief Executive Officer of The &&le
Company. Mr. Ivester spent more than 20 years Wit CocaCole
Company and held such positions as Chief Finan@é#icer,
President and Chief Operating Officer where he wesponsible fc
running the compang’ global business. Previously, he served
director of S1 Corporation and Geordiacific Corporation ar
presently is Chairman of the Board of the Woodkiéalth Science
Center, Inc. Mr. lvestes’ long and varied business career, inclu
service as Chairman and CEO
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of a large, publicitraded company, and deep financial
accounting experience gained while serving as aefChRinancia
Officer of a large, public company, well qualifynhito serve on o
Board.

Kyle Prechtl Legg, 61, has been a director since 2011. S
the former Chief Executive Officer of Legg Mason p@al
Management (LMCM). Ms. Legg has more than 30 yeaf
professional experience in the investment indushe is a charter
financial analyst and began her career as a baak/sanwith Ale»
Brown & Sons. She joined Legg Mason Capital Managgnm 199
as a Vice President and Senior Analyst, was namesident of th
firm in 1997, and Chief Executive Officer in Mar2f06. At LMCM,
she built a leading global equity investment manag@ busines
serving high-end institutional clients, includingnse of the worlds
largest sovereign wealth funds, domestic and fareg@mpan
pension plans, corporate funds, endowments, anchdiions
Ms. Legg is also a director of the Eastman Kodakn@any an
Brown Advisory Funds PLC. We believe that Ms. Legglee
investment, financial, and executive leadershipeemce, includin
experience with a regulated financial institutiovell qualify her t
serve on our Board.

William A. Linnenbringer, 64, has been a director since 2!
In his 32year career with PricewaterhouseCoopers
Mr. Linnenbringer held numerous leadership pos#tjomcluding
Managing Partner for the U.S. banking and finanséalices indust
practice, Chairman of the global financial servigedustry practice
and member of the firms’policy board and world council of partn
Mr. Linnenbringer retired as a partner of PricewlateseCoope
LLP in 2002. He previously served as a directorTefeTech an
chaired its audit committee. Mr. Linnenbringerlong and varie
business career, including his extensive financkalsiness, ar
accounting experience, particularly within our istty, well qualifie:
him to serve on our Board.

Donna S. Morea , 58, has been a director since 2012.
Morea is a nationally recognized executive in Idfpssional servici
management with over thirty years of experiencenftiMay 200
until her retirement at the end of 2011, Ms. Maseaved as Preside
of CGI Technology and Solutions, Inc., a whatlyned U.S
subsidiary of CGI Group, one of the largest indejeert informatiol
technology firms in North America. In that rolegesled CGIs IT anc
business process services in the US and Indiaafgelenterprises
financial services, healthcare, telecommunicationsanc
government. Under her leadership, revenues grem $850 millior
to over $2.2 billion. She now serves on CGI Grouard of




directors. She also served as the Chair of the hidont Virginie
Technology Council, with over 1000 member organizet Ms
Morea’s management experience and information techn
expertise well qualify her to serve on our Board.

David M. Ratcliffe, 64, has been a director since August 2
Mr. Ratcliffe retired in December 2010 as ChairmBresident ar
Chief Executive Officer of Southern Company, one Asherica’s
largest producers of electricity, a position hedhghce 2004. Fro
1999 until 2004, Mr. Ratcliffe was President andCCBf Georgii
Power, Southern Comparsy'largest subsidiary. Prior to becon
President and CEO of Georgia Power in 1999, MrclRi served a
Executive Vice President, Treasurer and Chief FrarOfficer. Mr.
Ratcliffe also serves as a member of the board SX,G publicly-
traded railroad. We believe that Mr. Ratclife’experience
Chairman, President and Chief Executive Officer $buther
Company, in which he participated in a heavily tated industr
with operations in substantial portions of our gsvterritory, wel
gualifies him to serve on our Board.

William H. Rogers, Jr., 55, has been a director since 2011
has served as Chairman of our Board since Jany&91R. He we
named Chief Executive Officer in June 2011 aftevifi served
our Chief Operating Officer since November 2010 Bnekident sinc
December 2008. Mr. Rogers began his career in 1@8Qhe
commercial bank training program of Trust CompamyGeorgia,
SunTrust predecessor company. He is a member ofodiaed o
directors of the Federal Reserve Bank of Atlantal &vooks-a-
Million, Inc. Mr. Rogers’long history with our company and indus
well qualify him to serve on our Board.

Frank W. Scruggs, 61, is a nominee for director. He has be:
partner in the law firm of Berger Singerman LLPc&r2007. Prior 1
joining Berger Singerman, he was an Executive \Reesident fc
Office Depot, Inc. and was shareholder of the la&m fGreenber
Traurig LLC. He previously served as the Floridaigtary of Labc
and Employment Security and served on the boardirefctors o
Office Depot, Inc. Mr. Scrugg®xtensive governmental affairs, le
and regulatory experience well qualify him to seoweour Board.

Thomas R. Watjen, 58, has been a director since 2010. F
the President and Chief Executive Officer of Ununo@, a publicly-
traded insurance holding company, and serves ohoidsd. He h¢
been employed by Unum or its predecessors sincé, 18igally as it
Chief Financial Officer. Prior to joining Unum, heerved as
Managing Director of the insurance practice of timyestmer
banking firm Morgan Stanley & Co. Mr. Watjen'experience as
director and chief executive officer of a publictgded company al
executive experience with a regulated financiatises company we
qualify him to serve on our Board.

Phail Wynn, Jr., 65, has been a director since 2004. He
been the Vice President for Regional Affairs forkBuUniversity
since January 2008. Previously, he served as #sdent of Durhal
Technical Community College from 1980 to 2007. Wynn ha
served continuously as a director of one or marerftial institution
since 1992. Dr. Wynn is also a director of Northrdliaa Mutual Life
Insurance Company. Dr. Wynn holds a Ph.D and an.M.Begree
Dr. Wynn'’s varied business and academic experiences, inguds
long service on the boards of financial instituspwell qualify him ti
serve on our Board.

The Board of Directors Recommends a vote FORIl Nominees.
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Board Committees

The Board has established five standing committ€ls. current membership of these committees, aachtimber

committee held in 2012 , is as follows:

Membership by Director

of meetings et

Governance &

Audit Compensation Executive Nominating Risk
Number of Meetings Held: 13 8 6 6 15
Robert M. Beall, Il v v
Alston D. Correll Chair v v
Jeffrey C. Crowe v v Chair
Blake P. Garrett, Jr.* v v
David H. Hughes 4 v
M. Douglas lvester v Chair v
Kyle Prechtl Legg v v
William A. Linnenbringer v v
G. Gilmer Minor, IlI* v v
Donna S. Morea v v
David M. Ratcliffe v v
William H. Rogers, Jr. Chair
Thomas R. Watjen Chair v v
Dr. Phail Wynn, Jr. v v
Membership by Committee
Governance &
Audit Compensation Executive Nominating Risk
Mr. Watjen,Chair Mr. Correll, Chair Mr. RogersChair Mr. lvester,Chair Mr. Crowe,Chair
Mr. Beall Mr. Beall Mr. Correll Mr. Hughes Mr. Correll
Ms. Legg Mr. Crowe Mr. Crowe Mr. Linnenbringer Mr. Garrett*
Mr. Linnenbringer Mr. Garrett* Mr. lvester Mr. Minor* Mr. Hughes
Mr. Minor* Ms. Legg Mr. Watjen Ms. Morea Mr. lvester
Ms. Morea Mr. Ratcliffe Mr. Watjen Mr. Ratcliffe
Dr. Wynn Dr. Wynn

*

The Audit Committee appoints, compensates, retains, and dir
oversees the work of our independent auditor (sulfe sharehold
ratification, if applicable). It is charged with mitoring:

the integrity of our financial statemer
the independence and qualifications of our indepanduditol

our system of internal contrc

the performance of our internal audit process armkpendel
auditor; and

our compliance with laws, regulations and the cafesonduct
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Messrs. Garrett and Minor will retire followirthe Annual Meeting.

The Audit Committee also resolves any disagreemieeiwee|
management and the auditors regarding financiabrtieyy. It pre-
approves all audit services and permitted aadit services providt
to SunTrust by its independent auditor. It alsdqrens other relate
duties as defined in its written charter. Our Au@ibmmittee he
only members that are independent under our Comp@avernanc
Guidelines, the Securities Exchange Act of 1934 apglicabli
rules, and the rules of the New York Stock Exchai@er Board he
determined that Mr. Watjen meets the definitiorf adfidit committe
financial expert” as defined by the Securities and Exchi
Commission’s rules and regulations.




The Compensation Committeeis responsible for

approving our stated compensation strategies,

purposes;

gaais

ensuring that there is a strong link between tlomemic interes
of management and shareholders;

ensuring that members of management are rew
appropriately for their contributions to Companyogth ant
profitability;

ensuring that the executive compensation strategypat:
organizational objectives and shareholder interests

providing clear direction to management to ensurat tits
compensation policies and procedures are carrieth@manne
that achieves balance and is consistent with safetysoundnes

ensuring that the compensation systewhiding performanc
measures and targefer-business units and individual employ
that can expose us to large amounts of risk isgdesi an
operated in a manner that achieves balance;

approving any material exceptions or adjustmentheancentiv
compensation arrangements established for sengmugixes, an
carefully considers, and monitors the effects oy approve:
exceptions or adjustments;

reviewing an annual assessment by management,
appropriate input from riskhanagement personnel, of

effectiveness of the design and operation of thgamizations
incentive compensation system in providing appadpririsk-
taking incentives;

reviewing periodic reports of incentive compengatavards ar
payments relative to risk outcomes;

monitoring the sensitivity of incentive compensatito risk
outcomes, including the applicability of recoupment

ensuring that the incentive compensation arrangesmtam the
Company do not encourage employees to take risks dh
beyond our ability to manage effectively; and

meeting independence requirements under our Cdg
Governance Guidelines and the rules of the New YSidcl
Exchange.
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The Executive Committee may exercise the authority of the -
Board except that it may napprove or propose to shareholders
action that must lawfully be approved by sharehaigill vacancie
on the Board or any committee; amend the Articfesneorporation
adopt, amend or repeal the Bylaws; or approve aollison o
merger or the sale of all or substantially all assets.

The Governance and Nominating Committee is responsible fc
making recommendations to the Board regarding tize snc
composition of the Board, reviewing the qualificat$ of candidat
to the Board, and recommending nominees to the dBdatis alst
responsible for:

taking a leadership role in shaping our corporatgegnance

developing and recommending to the Board a setogbaratt
governance guidelines, periodically reviewing agassessing tl
adequacy of those principles, and recommending fEopose
changes to the Board for approval;

leading the Board
performance; and

addressing committee structure and operations, dtieg
reporting to the Board, committee member qualifa an
committee member appointment and removal.

in its annual review of the aBbs

It has sole authority for retaining or terminatiagy search firm us:
to identify director candidates and determininghstiom’s fees. Ot
Governance and Nominating Committee also perfortherorelate
duties as defined in its written charter. It hatyanembers that a
independent under our Corporate Governance Guakeland th
rules of the New York Stock Exchange.

The Risk Committee is responsible for assisting the Boart
overseeing and reviewing our enterprise risk mameegé framewor}
including the significant policies, procedures gmectices employe
to manage credit risk, market risk and operatiomgi. It is als
responsible for overseeing our implementation gtamthe Feder:
Reserve Board with respect to qualification of avhead capite
adequacy approaches, including approval of ouritcfeaimework
operational risk framework, and capital disclosyrelicies an
controls. It also reviews and discusses with varimembers of seni
management matters related to credit risk, marisst operation:
risk, legal, regulatory and compliance risk and egmise ris|
management. The Committee also oversees the maragerh the
Bank’s fiduciary activities.




OTHER DIRECTOR AND EXECUTIVE OFFICER INFORMATION

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Securities Exchange Act of418juire
our directors, executive officers and any personko wowr
beneficially more than 10% of our common stock ite feports a
ownership and changes in ownership with the Seesritan
Exchange Commission. To our knowledge, based solelg reviey
of the reports furnished to us and written represg@ns fron
reporting persons that all reportable transactierewreported, w
believe that during the fiscal year ended Decertier2012 our
officers, directors and greater than 10% ownerslrfiled all report
they were required to file under Section 16(a), eptcfor a gif
transaction by Mr. Linnenbringer which was reportaté due to e
administrative error.

Policies and Procedures for
Transactions

Approval of Related Pay

We recognize that related party transactions caesqn
potential or actual conflicts of interest and ceetiite appearance t|
Company decisions are based on considerations ttherthe be
interests of the Company and our shareholders.eftrer, our Boar
has adopted a formal, written policy with respextre¢lated part
transactions.

For the purpose of the policy, a “related partynsgaction”is &
transaction in which we participate and in whicly aglated party h:
a direct or indirect material interest, other thél) transactior
available to all employees or customers genergRytransactior
involving less than $120,000 when aggregated wilh samilar
transactions, or (3) loans made by SunTrust Bankhe ordinar
course of business, made on substantially the sames, includin
interest rates and collateral, as those prevailngthe time fc
comparable loans with persons not related to timelde and ne
involving more than the normal risk of collectatyilior presentin
other unfavorable features.

Under the policy, any related party transaction tninesreporte
to the General Counsel and may be consummated wrcorainue
only (i) if the Governance and Nominating Commitiggproves ¢
ratifies such transaction and if the transactioarigerms comparat
to those that could be obtained in ardgsgth dealings with ¢
unrelated third party, (ii) if the transaction ifves compensation tt
has been approved by our Compensation Committegijiyf the
transaction has been approved by the disinterasembers of tr
Board. The Governance and Nominating Committee approve c
ratify the related party transaction only if the
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Committee determines that, under all of the cirdamses, th
transaction is in the best interests of SunTrust.

Transactions with Related Persons, Promoters, and eZtain
Control Persons

We have no transactions with related parties afteen norma
arms’{ength banking and other credit transactions tlwatply with
Federal Reserve Regulation O. Our Board reviewsetihelationship
but for the reasons below, we do not view them rapairing :
director’s independence.

We generally consider credit relationships withediors and/c
their affiliates to be immaterial and as not impejrthe director
independence so long as the terms of the creditioakhip ar
similar to other comparable borrowers. We use tb#owWing
guidelines to determine the impact of a credit tiehship on
director’s independence. We presume that extensions oft evédih
comply with Federal Reserve Regulation O to be isterst with
director independence. In other words, we do naisic®r norma
arm’s{ength credit relationships entered into in theimady course ¢
business to negate a director’s independence.

Regulation O requires such loans to be made ontamtizly
the same terms, including interest rates and eo#igtand to folloy
creditunderwriting procedures that are no less stringkah thos
prevailing at the time for comparable transactibgsSunTrust wit
other persons not related to the lender. Such l@dss may nc
involve more than the normal risk of collectability present oth
unfavorable features. Additionally, no event of aldf may hav
occurred (that is, such loans are not disclosedamsaccrual, pa:
due, restructured, or potential problems). Our Boaust review ar
credit to a director or his or her related intesedtat has becor
criticized in order to determine the impact thatlsglassification he
on the director’s independence.

In addition, we do not consider as independentdirgctor whe
is also an executive officer of a company to whighhave extend:
credit unless such credit meets the substantivelinegents c
Regulation O. We also do not consider independeytd&rector wh
is an executive officer of a company that makesnpaps to, ¢
receives payments from us, for property or servicesn amour
which, in any fiscal year, is greater than $1 roillior 2% of suc
director’'s company’s consolidated gross revenues.




EXECUTIVE OFFICERS

The Board elects executive officers annually follogvthe annual meeting of shareholders to servé th@ meeting of the Boa
following the next annual meeting. The followingple sets forth the name of each executive officer the principal positions and offices
or she holds with SunTrust. Unless otherwise inditaeach of these officers has served as an éxeaifficer of SunTrust or a princig

subsidiary for at least five years.

Name Age Officers
Kenneth J. Carrig 55
Mark A. Chancy 48
Anil Cheriyan 55
Rilla Delorier 45
Brad R. Dinsmore 50
Raymond D. Fortin 60
Thomas E. Freeman 60
Aleem Gillani 50
Jerome T. Lienhard Il 56
William H. Rogers, Jr. 55

Kenneth J. Carrig. Corporate Executive Vice President
Chief Human Resources Officer since June 2011.his tole, h
oversees human resources strategy, talent managesraploye
benefits, compensation, staffing, human resourgstems, operatiol
and payroll, compliance, employee relations, humasource
policies, as well as training and development. Pii@ joining
SunTrust, Mr. Carrig was Executive Vice Presideifit Humar
Resources for Comcast. He previously held simitdes with Sysc
Corporation and Continental Airlines.

Mark A. Chancy. Corporate Executive Vice President
Wholesale Banking Executive. He is responsibletlier Corporate
Investment Banking, Commercial & Business Bankifiggasury é&
Payment Solutions and Commercial Real Estate Bgnkimes o
business. Prior to being named to his current jpositMr. Chanc

served as SunTrust's Chief Financial Officer fovese years. A 26-

year financial services industry veteran, he joiBedTrust in 2001 :
Corporate Treasurer through its acquisition of RebhHumphrey
where he had served as Chief Financial Officer esin®97. Mt
Chancy is a member of the board of SunTrust Robirtdomphrey
Inc. and RidgeWorth Capital Management, Inc.

Anil Cheriyan. Corporate Executive Vice President and C
Information Officer since April 2012. He is respiis for
SunTrusts Enterprise Information Services (EIS) divisiorhe
organizational unit that provides the compangverall technolog
operations and informatiorelated support. Prior to joining SunTr
Mr. Cheriyan was Senior Partner at IBM Global Bes Service
where he has served financial services industrgntdi and led
variety of business systems
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Corporate Executive Vice President and Chief HuRasources Officer
Corporate Executive Vice President and Wholesale&kBg Executive
Corporate Executive Vice President and Chief Infaiion Officer

Corporate Executive Vice President and Chief MankeOfficer

Corporate Executive Vice President and ConsumekiBgrExecutive
Corporate Executive Vice President, General CouaisglCorporate Secretary
Corporate Executive Vice President and Chief Rifficér

Corporate Executive Vice President and Chief Firar@fficer

President and Chief Executive Officer of SunTrustrigage, Inc.

Chairman of the Board and Chief Executive Officer

transformation, technology and processengineering initiative
Before joining IBM in 2002, he was a Partner \
PricewaterhouseCoopers Consulting and served ireasmngh
responsible leadership roles on a variety of systewgustome
information, data warehousing and besiness engagemel
Previously he was a Senior Consultant with Eledtr@ata Systern
(EDS) and Information Services Manager for TVS @ay Ltd.

Rilla Delorier. Corporate Executive Vice President and C
Marketing and Client Experience Officer since JWRG98. She
responsible for the comparsy’advertising, direct marketing, br:
management, sponsorships, client analytics, webtisok, line o
business marketing, corporate communications amehtclloyalty
programs. Previously, she was responsible for ntiagkefor the
Companys Wealth & Investment Management line of businBsgr
to joining SunTrust in 2006, Ms. Delorier headed her owr
consulting firm, CAGR Marketing where she workedhabusinesse
in developing customer strategies for client adtjais growth an
retention. Prior to that she served five years WiMHC Financic
Services as the referral channel management direatd chie
marketing officer for PNC Advisors. She began hareer as
associate consultant with Bain and Company Comgyltmoved t
The Advisory Board as vice president of health caerketing, an
then worked at WFD Consulting as a vice presidentlausiness ur
manager before joining PNC.

C




Brad R. Dinsmore. Corporate Executive Vice President
Consumer Banking Executive since August 2011. s thle, Mr
Dinsmore oversees SunTrustBranch Banking, Private Wee
Management, Institutional Investment Solutions, €komer Produ
and Credit Card businesses, overseeing operatiodsdalivery t
nearly 5 million consumers. In November 2012, hesuate!
responsibility for our GenSpring Family Offices @stmer
subsidiary. Previously, Mr. Dinsmore was head ofS.URetai
Banking for Citigroup, where he had direct respbitisy for client
delivery to four million account holders via managmt of th
branch channel and the consumer client experigfiger to joining
Citigroup, he spent 21 years with Bank of Americaroles o
increasing responsibility in consumer, mortgagesimess and weal
management banking, including four years in Atlsaagdahe Southee
Consumer Executive overseeing consumer and mortgagking ir
the region.

Raymond D. Fortin . Corporate Executive Vice President si
2004, and General Counsel. In this role, he isaesiple for our legi
affairs. He has administrative responsibility féretinternal Aud
department and serves as Chair of the Disclosuran@ttee as we
as Corporate Secretary. Mr. Fortin, who has 35 gjeaf lega
experience, primarily in the financial services ibass, joine
SunTrust in 1989.

Thomas E. Freeman. Corporate Executive Vice President
Chief Risk Officer of SunTrust since August 2007. Mreeman als
served as Chief Credit Officer from January 2006l upril 2009.
Prior to joining SunTrust, Mr. Freeman was a Ppatiat KPMC
where he was responsible for providing credit agkl other adviso
services to a variety of clients including largenumercial banks. F
joined KPMG in 2004 after a -year career at Fleet Boston Finan
and its predecessors, where he held a series akasiogh
responsible positions including: managing directorporate strate
and development; consumer lending executive cadtiter; directo
of portfolio management; and corporate vice pregideommercie
real estate.
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Aleem Gillani. Corporate Executive Vice President and C
Financial Officer since May 2011. He is responsifide the cor
finance functions, including Corporate Finance, flooate Strateg
Corporate Tax, Enterprise Stress Analytics, Inve&elations, an
Treasury. Previously, Mr. Gillani served as CorperBreasurer. Pri
to joining SunTrust in 2007, he spent the majooityis career in ris
management roles, including as the chief markét officer at PN(
Financial Services Group for three years after ingrin a simila
capacities for BankBoston and FleetBoston. He 38 al member
the board of directors of SunTrust Robinson Humyphirec.

Jerome T. Lienhard I1. President and Chief Executive Offi
of SunTrust Mortgage, Inc. since March 2011. Heeiponsible fc
SunTrusts mortgage production, servicing, operations, sgan
marketing and technology areas. Previously, Mrnhard served |
Executive Vice President of Strategic Finance ardiihistratior
with responsibility for Strategic Sourcing, CorpmraReal Estat
Strategic Finance and Performance Measurement. dited th
Company as Treasurer in 2006. Prior to joining Susfl Mr
Lienhard served as Senior Vice President and Treasfithe Feder
Home Loan Mortgage Corporation (Freddie Mac) andpGiate
Treasury Manager at Toyota Motor Credit Corporation

William H. Rogers, Jr. Chairman and Chief Executive Offic
Mr. Rogers assumed the role of Chairman of the @aarJanuar
2012. He was named Chief Executive Officer in J@@41 afte
having served as Chief Operating Officer since Molver 2010 ar
President since December 2008. Mr. Rogers begacahéer in 19€
in the commercial bank training program of Trustn@any o
Georgia, a SunTrust predecessor company. He had tudé:
reflecting an increasing set of responsibilitiesoas all lines ¢
business, corporate marketing, enterprise infolnatiservice:
finance and human resources. Mr. Rogers is a meaflibe board ¢
directors of the Federal Reserve Bank of Atlantal &vooks-a-
Million, Inc., and an active member of the businaed philanthropi
community.




EXECUTIVE COMPENSATION

Compensation Discussion and Analysis

Executive Summary Earnings Per Share

. . i . 3 Actione i
We welcome the opportunity to discuss the mal bomnd Impact from 3Q 12 Actions
components of our executive compensation programal&b provid
an overview of our executive compensation philogppgbmpensatic __ff-_{g_u

decisions and the factors we considered in maklinge decision i
This CD&A focuses on our Named Executive OfficeNEQS) fol
2012 which included our CEO, CFO, and our three nast highly-
compensated executive officers:

» William H. Rogers, Jr., Chairman and Chief Execait®fficer 0 04

Aleem Gillani, Chief Financial Office

Mark A. Chancy, Wholesale Banking Execut
* Thomas E. Freeman, Chief Risk Officer, 011

Anil Cheriyan, Chief Information Office
Tangible Efficiency Ratio

Management Succession During 2012 B Tt o 3012 Ackivis®
Our Board of Directors named Anil Cheriyan to tluderof
Corporate Executive Vice President and Chief Infation Officel

effective April 1, 2012 .

2012 Business Highlights

2012 was a year of significantly improved performance
SunTrust. We concluded the year in a strong pesitibiving highe
revenue and efficiency gains, while further imprayiour overall ris
profile.

» For 2012, SunTrust earned $3.59 per share compar$d.94 pe 011 2012
share in 2011. Excluding certastrategic actions, which we disc e
in "Executive Compensation Program Overview - 2. Shertr Nonperforming Assets

(Annual) Incentives®® SunTrust earned $2.19 per share. (% in billions)
 Net income available to common shareholders impm
significantly primarily due to these strategic ao8, stron §3.4
mortgage production, a lower loan loss provisiond atihe
elimination of TARP dividends.

» Our tangible efficiency ratio improved from 72.0%r f2011 t
67.4% ® for 2012 (adjusted for the 2012 strategic itemshich
reflects our continued focus on profitable growtid areducini
expenses.

» Favorable trends in credit quality continued witbnperforming 2011 2012

assets falling by almost 50% from $3,392 million 4@ 11t _ < and lation from adusted @ o GAAP We F:'O_Vid‘
$1,857 m||||0n In 4Q 12 amounts ana a reconciliation from adjuste (0] amounts In C

Annual Report on Form 10-K in Table 39 at page993-
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Executive Compensation Principles and 2012 Highlights

Compensation Principle 1. Pay Should Be Competiieh
the Market. Our executive compensation programs ta
compensation at approximately the median of ourpmiitive market
The elements of these 2012 programs, which inchath fixed anc
variable compensation, are described below @bfhponents of Ot
Executive Compensation Progre”

Compensation Principle 2. A Substantial Portion By
Should Align With Performanc&or 2012, 62% of target total dire
compensation and 67% of our target ldagn incentives, for ot
NEOs, were performance based. The Annual InceRtign (AIP) is ¢
performance based plan that provides a potentiguiebased on ni
income available to common shareholders and tamgdfficiency
ratio. Long term incentives include performanasted restricte
stock units tied to total shareholder return (T@RJ return on asse
(ROA), and stock options.

Compensation Principle 3. A Substantial Portion By
Should Be at Risk to Align With Risk Taken By har&holdersOur
longterm incentive plans are aligned with the risk takey our
shareholders as award values vary with our stoide mver time. Th
level of awards under the performance based restrigtock unit pla
is based on our total shareholder return relativeothers in th
industry and return on assets on an absolute IBigisk options onl
have value if the market value of common stoclather words, if the
investment of shareholders, appreciates over tirhe.exercise pric
of stock options is the closing market value of Buist commor
stock on the date of grant.

Our Share Retention Guidelines require our CEOwin stock
in an amount at least 5 times his base salary, adiher executivi
officers in an amount at least three times thegebsalary. Executive
are also required to retain 50% of net shares forirdmum of one
year, ensuring longer term alignment with sharedolisk. The on
year retention requirement applies to vested mpstii stock an
vested restricted stock units, as well as shartsrdad upon exercis
of stock options. (See ‘Share Ownership and Share Reten
Guidelines.”)

Compensation Principle 4. Compensation Must Convgith
Legal and Regulatory Limitdn 2010, the Federal Reserve adog
final guidelines on incentive compensation that happ all U.S.
financial institutions. In response to these guidkd, we made
number of

enhancements to our executive and other incenti@espto reduc
risk or to further riskadjust the payouts, as well as strengthen
controls and governance processes, including tleiong:

e expanding our use of clawbac

e using performance metrics which incorporate rislasuges

e an intensified risk review of plan features anditémand th
business risk environment.

We discuss these enhancements in the section abioder the
caption, “Compensation Policies that Affect Risk Managemanti
in this CD&A under the -caption“Recoupment of Incenti
Compensation (Clawbacks).”

2012 Compensation Governance Summary

We continuously review our compensation programsl
practices to ensure a balance between the inteoésthareholder:
regulators, and other interested parties, as veetbaensure that w
compensate executives and key management effgctammdl in ¢
manner consistent with our stated compensationogtylhy anc
objectives. Under the guidance of the Compensdfiommittee, we
have taken the following actions in the past fevargeto furthe
strengthen governance of our compensation struaenudepractices:

e« Expanded clawbacks to all incentive plans in 205ee“
Recoupment of Incentive Compensation (Clawbe”

« Expanded share ownership and retention guidelimesxecutiv
officers and directors to include grants of restdcstock as we
as stock options in 2011.

e Eliminated gross-up provisions for changezomtrol agreemer
entered into after October 2010 .

* No employment agreements with NEOs
employment for a specified term.

* Included doublériggers on change in control agreements
stock award agreements.

« Eliminated most perquisites effective January D&

e Institutionalized a periodic, comprehensive revieoi all
company incentive plans. This review is describedgieate
detail under the caption, Risk Review”under the caption’
Compensation Policies that Affect Risk Managenieim the
section which precedes this CD&A.

« Reviewed all of our incentive plans to ensure ttia plai
features and business controls met the Federal nRese
incentive compensation guidelines.

that guar
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Components of Our Executive Compensation Program

The principal components of our NEO compensatiasg@am and a summary of 2012 actions with respeaatth component
described in the following table:

D

performance. LTI focuses attention on long-range
objectives and future returns to shareholder.

Component Description Summary of 2012 Actions
Base Salary Fixed cash component. Recognizes level of There were no adjustments to base salaries for N&012.
responsibility, experience and individual
performance. Reviewed annually and adjusted, if
when appropriate.
Short-Term The Annual Incentive Plan (AIP) is a variable Awards were based on achievement of net incomdadlaito
Incentives performance based award opportunity paid in cagsbommon shareholders and tangible efficiency radialg Tangible
Rewards the achievement of annual performancgefficiency ratio replaced return on assets whiahow a long-term
goals. incentive plan measure. The Committee chose trggttkn
efficiency ratio because shareholders and analygstst to evaluat
how well we are managing our organization. The lothe
efficiency ratio, the better, as it means a grep#gcentage of eac
dollar of revenue is converted to profit for then@many.
Long-Term Variable compensation component. Amount earn| Target Award Structure: The LTI grant structureluinied three
Incentives will vary based on stock price and corporate components - Performance Based RSUs (ROA), Perfarena

Based RSUs (TSR) and Stock Options. The targetvatugrant
date for each award was equally weighted.

- Performance Based RSUs - Return on Assets
(ROA)

ROA maintains an overall profitability focus whié@suring
appropriate return for balance sheet usage. Futtheemeasure is
not influenced by changes in shares outstandirsgeasther return
measures such as return on equity.

- Performance Based RSUs - Relative Total
Shareholder Return (TSR)

Aligns interests of executives with our sharehad®r rewarding
an increase in our TSR relative to an industry peeup.

- Stock Options

Aligns executives with sharehddend delivers value only if ou
share price increases.

- One-Time Co-Investment Grant

4-year ROA goal to drive improved performance aetdin key
leaders (Se&Executive Compensation Program Overview - 3.
Long-Term Incentives'

Retirement Plans

Fixed compensation componergnd@d to assist i
attaining financial security during retirement. ida
included tax-qualified defined benefit plans and
supplemental defined benefit plans.

(The SunTrust Retirement Plan, the ERISA Excess, fan
SunTrust SERP and the SunTrust Restoration Plaa alkfrozen
effective January 1, 2012.

401(k) Plan and
Deferred
Compensation

Fixed component of compensation. Qualified and
nonqualified plans provide tax advantaged saving
vehicles. The Company provides a 6% contributid

Effective January 1, 2012, the plans were amenal@tttease the
Company’s contribution from 5% to 6% and provideda annual
discretionary contribution.

Other

Most perquisites were eliminated Januag003.

No change in prior decision to eliminate hpesquisites for

NEOs.

Pay for Performance

Our executive compensation programs are designedigo ¢
substantial portion of pay to Company performarfde charts belo
outlines the percent of value for each elementaoddt total dire
compensation. 66% of CEO compensation and 59%hefr MEO
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compensation is performance based, which includes Annua
Incentive Plan and performance based RSUs. We didintlude
stock options in our percentages of performancedasy. Howeve
we do consider this element of compensation totlislg since stoc
options have value only if the market value of camnmstock




appreciates over time. The blue sections of thetghaflect th
components of compensation that are at risk — 85%he CEO%
target compensation and an average of 76% of ther &®EOs' targ:

compensation.

2012 Chairman and CEO Compensation Mix

Stock Options
19%

Performance
Based RSUs
37%

Base Salary
13%

Annual
Incentive
29%

2012 NEO Compensation Mix

Stock Options
17%

Performance

Base Salary

24%

Annual

Below, we explain how our 2012 annual incentive @saan:
long-term incentive grants are tied to future perfance.

Annual Incentive Plan (AlP)Payments under our ann

incentive cash plan (AIP) are based on net incowailable tc
common shareholders (75% of the award) and tangiffieiency
ratio (25% of the award). In 2012NEOs earned AIP awards at 11
of target. The link between pay and performanceeurtle annui
incentive cash plan is illustrated in the followitadple.

2012 Annual Incentive Plan 2012®
Objectives Adjusted

Min. | Target Max. Results
Net Income Available to
Common Shareholders (75%
weight) $300 $900 $1,500

$1,178 million

Tangible Efficiency Ratio (25% 70% 67% 64% 67.4%
weight)
Payout % of Target 0% 100% 150% 114%

(1) We provide GAAP amounts and a reconciliatiamfradjusted amounts to GA.
amounts in our Annual Report on Form 10-K in Te@8eat pages 93-95 .

Long-Term IncentivesOur 2012 longerm incentive gran
consisted of three components. One-third of oug4@mm incentiv:
award value consisted of performance based RSUsav012 RO,
goal of 50 basis points. We exceeded the 50 basnt goal with a
ROA of 111 and adjusted ROA of 68 basis poift®articipants wil
vest in 100% of the award over ay@ar vesting period, 50%
February 2014 and 50% in February 2015.

Based RSUs :
3405 Incentive
25%
Grant Performance Adjusted @
Value Grant Description Period Goal Results Vesting ®
1/3 Performance Based Restricted[2012 50 basis points 68 basis poin100% of shares awarded
Stock Units-ROA 50% vests 2/14/2014
50% vests 2/14/2015
1/3 Performance Based Restricted2012-2014 SunTrust TSR Compargd/A Upon certification of results aft
Stock Units-Relative TSR to Peer Group Median the end of the performance
TSR period
1/3 Stock Options N/A N/A NA Vests 1/3 pro rata on anniversary
of grant date T

(2) We provide a reconciliation from adjusted antsuo GAAP amounts in our Annual Report on FornKLid+ Table 39 at pages 93-95 .
(3) NEOs are required to retain 50% of net shayea fminimum of one year as required by our Shave@ship and Share Retention Guidelines.
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One-Time Performance Grant — Co-Investment AwaFds.
2012, we made a special grant to our executiveeiand other ke
leaders. The award vests after four years onlyeifrgach a ROA go.
of 100 basis points. This award is designed toedpgerformance t
prefinancial crisis levels of performance. It is ald@signed to buils
in retentive power to existing in-thmeney stock option awards. V
discuss this award in greater detail below [rExecutive
Compensation Program Overview - 3. Long-Term Irigest”

Analysis of 2012 Compensation Compared to 2011 Compensation

In 2012, we maintained our policy to deliver to@irect
compensation at approximately the median of our gesup. Ther¢
were no increases in base salary in 2012. A nuroberur NEOs
received salary increases in the prior year afisuiing new roles «
additional responsibilities. Such increases werglémented 2(
2011.

Actual nonequity incentive compensation earned, delive
through our AIP, reflects an increase from 2011 tmeémprovec
Company performance. The AIP payments for our NB@Se
determined by a formula and were based entirelgampany results
We discuss AIP in greater detail below under ShortTerm
Incentives”

Equity awards increased for the NEOs in 2012 significant
portion of the increase in the stock compensatioluron in the

Summary Compensation Table below is attributabla special one-
time, 100% performance based grant which we rafeas the co-

investment grant. At the time the Committee mads ¢rant, ou
target total direct compensation levels were edtthao be at ¢
below the median of peer practices based on aVailaformation. A
subsequent review of the market by the Commite@mpensatio
consultant based on additional information indidathat our tota
direct compensation was below peer practices withihe co-
investment opportunity, and slightly above marketthwthe co-
investment opportunity. We discuss the award bedbWlLong-Term
Incentives: C-Investment Grants.To a lesser extent, the increa
can be attributed to an increase in peer comp@msptactices and, i
a few cases, was a result of promotions and ineceessponsibilities.

Finally, the net present value of future pensiondfigs was
generally level as a result of our compamge pension freezi
although slight increases occurred for severahefNEOs as a rest
of changes in age,
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interest rates, mortality assumptions, and intendsth accrued c
cash balance accounts. We discuss pension bemefijieater dete
below in “Benefits"and“2012 Pension Benefits Table.”

Executive Compensation Program Overview

Our current executive compensation program hasgatts:
1. Salary

2. ShortTerm (Annual) Incentive

3. LongTerm Incentives; ar

4. Benefits

The various components of 2018EO compensation &
described below.

1. Salary

We pay salaries to attract and retain talented wkaxs. W
target the level of salary at approximately the imedodf our pee
group to be competitive. Salary affects the levielother benefit:
such as the potential payments under AIP and thagshin contrc
agreements, discussed below.

The Committee generally considers annual incretsdsas
salary after considering an individugl'performance, changes
market compensation, experience level and/or chd
responsibilities. The Committee kept cash baserisaldor NEOs ¢
the same level in 2012 as in 2011.

2. Short-Term (Annual) Incentives

The Annual Incentive Plan (AIP) is a shtetm cash incenti\
program which rewards the achievement of annudbpeance goal
primarily annual financial goals. We designed tHP £o:

« Support our strategic business objecti

« Promote the attainment of specific financial gc

« Reward achievement of specific performance objes
e Encourage teamwol

All NEOs participate in AIP. The amount paid to eéxecutive
under AIP is a function of:

« A target award amount expressed as a percentdggsefsalar

* The level of achievement of AIP goals which wertalekshe:
by the Committee for the executive.

« Payout amounts established in advance by the Cdeanithicl
correspond to the actual level of performance.




We target our annual incentive at approximately rtredian ¢
peer practice. The size of the annual incentiveréatly affect:
potential payment under our change in control agesgs, discuss:
below under ‘Benefits.”

In February of each year, the Committee establidhege
performance measures based largely on managementifidentie
business plan and corresponding budget for that ygzch include
revenue growth, expense management, and profitowepnent. Fc
2012, the AIP had two performance measures: nehircavailable 1
common shareholders (75% weight ) and tangiblecieficy ratic
(25% weight). Our tangible efficiency ratio is thatio of ou
noninterest expense, excluding intangible amoitmaexpense, !
our revenues. We replaced return on assets withiltienefficiency
ratio as a performance goal under the AIP 26it2e we now u
return on assets as a lotagm incentive plan measure.
Committee chose the tangible efficiency ratio beeaghareholde
and analysts use it to evaluate how well we are agiag ou
organization. The lower the efficiency ratio, thettbr, as it means
greater percentage of each dollar of revenue iverted to profit
The Committee also sets minimum and maximum perdioca level
for each performance measure. Maximum award tamgdisct ven
ambitious goals which can only be attained wherinass results a
exceptional, thus justifying the higher award pagmeFor 2012, tf
net income available to common shareholders tavgstset at $900
million and the tangible efficiency ratio target svaet at 67.09
These goals reflect an aggressive plan to growbtigness and
move toward a tangible efficiency ratio below 60%.

For the NEOs, we primarily use only corporate, eatthar
individual, performance measures because they pokitions the
have a substantial impact on the achievement afetmoeasures. Tl
approach also reflects an expectation that collectindividua
performance will result in improved business perfance an
favorably impact shareholder value.

Actual payouts under AIP depend on the level atctvhive
achieve the performance measures. The Committeeosap th
following performance targets for 2012 :

2012 Annual Incentive
Plan Objectives

Minimum Target Maximum
Net Income Available to Commo $900
Shareholders (75% weight) $300 million million | $1,500 million
Tangible Efficiency Ratio (25%
weight) 70% 67% 64%
Payout % of Target 0% 100% 150%

2012 Strategic Actions.The Committee reviews acti
performance relative to pret goals and, in doing so, determines
amount of any final award payment. In determinimglf awards, th
Committee has the discretion to adjust GAAP netrine available 1
common shareholders and tangible efficiency ratio dnplannec
unusual or non-recurring items of income or expense

In determining the 2012 AIP payment, the Commitrercise
its discretion and reduced actual (GAAP) net incoavailable t
common shareholders of $1,931 by $753 million t@sylin adjuste
net income available to common shareholders of ABLrillion. We
provide a schedule of these adjustments in our AhReport o
Form 10-K Table 39 at page 93-95The Committee made the
adjustments because it initially set the perforneatargets for Al
based on the Compamsybusiness plan for 2012, and the stra
actions taken in the third quarter of 2012 to inmgr@ur risk profils
and improve our balance sheet were not contemplatieen th
business plan and goals were set. We described thassactions
greater detail in a press release and slide pragamtwhich we file
with the SEC on September 6, 2012 as exhibits tBoem 8K
disclosure. We also held an investor call that taiscuss the:
strategic actions.

The Committee believes that excluding these iterasiel
reflects the Company’s performance for 2012 retatovpreset goals
Had these items not been adjusted, the AIP would paid out at tt
maximum of 150%. Even after excluding these iteadjusted ne
income available to common shareholders of $1,1ilBomin 2012
reflected a significant increase over the $495iamllearned in 201
The Committee made the same adjustments for ogittignefficiency
ratio. Our reported tangible efficiency ratio of.3% increased to
adjusted 67.4%. We provide a schedule of thesestm@nts in ot
Annual Report on Form 10-K Table 39 at page 93-95 .

After the adjustments to our financial results di&sz above
the AIP for our NEOs was funded as follows:

Measure Blended
Adjusted Funding Corporate
Weight Results Level Funding Level

Net Income
Available to . $1,178 7
Common ek million ZE 0
Shareholders 114%
Tangible
Efficiency Ratio 25% 67.4% 86%
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We use straighline interpolation to calculate payout val
between minimum, target, and maximum levels. Théans that w
determine actual payouts by formula and that payateé proportion
to actual performance. For example, below targeopmance, evel
$6 million decrease in net income available to cammhareholde
(NIACS) results in a 1% decrease in the payout, ewnery 0.039
deterioration in tangible efficiency ratio resuiltsa 1% decrease
the payout. Above target performance, it require$12 millior
increase in NIACS to result in a 1% increase in plagout, and
0.06% improvement in tangible efficiency ratio tesult in a 19
increase in the payout.

Net Income Available to Common Shareholders (NLACS)!
(759% of AIP Award)

.
15ll% NIACS = 1,178 mil
Funding =123% of Target

100% -

50% -

Payout as % of Target

0%

$000.0  $1,200.0 $1_.5.00.U
Target Maximum

$0.0  $300.0  $600.0

Minimum

NIACS (SMillions)

Tangible Efficiency Ratio?
(25% of ATP Award)

150%

100% -
Tangible Efficiency Ratio =67.4%
Funding = 86% of Target

50% -

Payout as %o of Target

0%
64.0%
Maximum

67.0%
Target

70.0%
Mmmum

Tangible Efficiency Ratio (%)

@ We provide GAAP amounts and a reconciliation frotjuated amounts to GA/
amounts in our Annual Report on Form 10-K in Te@feat pages 93-95 .
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The following table includes each NEQO's 2QthPget and actu
AIP award.

Target
asa%
of Base Target Actual
Salary Award Award
Mr. Rogers 185% $1,665,00( $1,898,10
Mr. Gillani 100% $475,00( $541,50(
Mr. Chancy 110% $660,00( $752,40(
Mr. Freeman 100% $525,00( $598,50(
Mr. Cheriyan 100% $375,00(@ $427,50(
(2) AIP is prorated based on hire date of Apri2@12.
3. Long-Term Incentives
An objective of our longerm incentives is to rewe

management for effective long-term decisioaking. Thes
incentives focus attention on lomgnge objectives and future rett
to shareholders. Longrm incentives also help achieve our objet
of retaining top talent. The Committee intentiopales the value «
the longterm incentives for this group entirely to corpe
performance or stock price rather than to individparformanc
because of the role these executives play in otress. Since 20(
the longterm incentives for NEOs have been entirely in gguiith
no cash component. We determine the amount of temg-incentive
based largely on a review of peer practices. In220é& made equ
grants of three different types of lotgrm incentives as part
regular LTI award process. Three different types lofigterm
incentives allow us to measure and reward perfoomaifferently. I
addition, we made a one-time co-investment grant.




The following LTI awards were granted to executiireg012:

Award 2012 2013 2014 2015 2016 2017
RSUs— 3-Year Performance Period 100% vests upgHold 50% of Ne
Relative TSR SunTrust TSR Compared to Peer Group Median TSR certification of |Shares for 1
results Year Minimum
(2/14/2015)
RSUs-ROA (1 Year Performance Period 50% vests {50% vests
Target ROA of 50 BPs 2/14/2014 i2/14/2015
Actual 2012 ROA of 68 BPs (adjusted)
100% of target shares awarded Hold 50% of Ne
Shares for 1
Year Minimum
Hold 50% of Ne|Hold 50% of Ne
Shares for 1 Shares for 1
Year Minimum |Year Minimum
Stock Granted at fair market value on date of grant |33% vests |33% vests |33% vests Hold 50% of Ne
Options Shares for 1
Value realized only if stock price increases ov4 Year Minimum
time
Co- 2015 Performance Period - Goal Set 4 Years in Advan 100% vests upgHold 50% of
Investment |Target ROA of 100 BPs certification of |Net Shares for 1
results Year Minimum
(2/14/2016)

Changes from Prior Yeain 2012, we continued to use a n
of performance based equity and time vested stptiors. For ou
performance based equity, we continued the uselafive TSR for :
portion of the awards but changed from Tier 1 Gagib return or
assets for the other portion to better align inieest with
performance. We altered the mix of these three comapts slightly tc
place more emphasis on an absolute performanceuneea ROA
and less on a relative measure of TSR.

In addition to meeting performance requirement$, dfathe net
shares which vest under all awards will be sulieetdditional lyear
holding periods which is consistent with our Sh@wnership an
Share Retention Guidelines. We have also adde@&cadpetiremen
provision for a select group of top executives vehdsusines
decisions have lasting impact on shareholders (Mde$¥gers an
Freeman). If one of these executives retires dutiregperformanc
period, the award may continue to vest only iféxecutive continue
to comply with certain non-competition, non-softibn, non-
disclosure, non-pirating, and nalisparagement requirements aftel
or she retires.

Performance Based Restricted Stock Uni#sbsolute Retur
on AssetsApproximately one-third of the longerm incentive wa
delivered via performance based RSUs which aredmauddbased upc
achievement of an absolute return on asset gdal dfasis points fc
the full year 2012 measured at December 31, 204RurE to satisfy
the performance condition would have resulted

in the forfeiture of the entire award. Upon satitifan of the
performance condition, the award continues to bgesti to time-
vesting requirements and will vest half on the selcanniversary «
grant (February 2014) and half on the third anmsagr of grar
(February 2015). Awards will be settled in shares@mmmon stocl
Dividends will not be paid on unvested awards msteéad will b
accrued and reinvested in equivalent shares of aomstock.

2012 ROA was 111 basis points. The Committee maé
adjustments to ROA for the same items as for nednre, discusst
above, resulting in an adjusted ROA of 68 basistgoiWe provide
schedule of these adjustments in our Annual ReporEorm 10K
Table 39 at page 93-98Because adjusted ROA exceeded the g¢
50 basis points, the performance condition wasfedi with respe:
to 100% of the award. While these these awards ireswbject ti
time vesting requirements described above and owarele
recoupment (clawback) policyye report the value realizable as
December 31, 2012 in the table below.

Award Value on Date of Value on
(No. RSUs) Grant @ 12/31/2012
Mr. Rogers 52,60( $1,095,65 $1,491,21
Mr. Gillani 17,10( $356,199 $484,784
Mr. Chancy 21,40( $445,764 $606,69(
Mr. Freeman 17,10( $356,199 $484,784
Mr. Cheriyan 8,44¢ $200,001 $239,444

“Value of awards granted in February 2012 was basetD day average stock price

$20.83 Award value for Mr. Cheriyan was on close priceSall stock on April 24,
2012.

27




Performance Based Restricted Stock Unit®tal Shareholde
Return. Approximately one-third of the longerm incentive wa
delivered via performance based RSUs which rewatecwdives
based on our TSR (stock and dividend) performaalztive to a pee
group of 10 banks. An assessment was completed uoy r8st’s
Investor Relations Group to recommend appropriateer
organizations based on:

< input from external analysts on comparable orgdiviza

« feedback from key investors, ¢

< requirement for a sufficiently large group for camigon withou
unintended volatility.

With additional advice from our compensation cotent, the
Compensation Committee approved the recommendegb grofirms.
These firms mirror those firms that currently comserthe financia
performance assessment peer group and include BB&poration
Capital One Financial Corporation, Comerica Incoaped, Fifth
Third Bancorp, KeyCorp, M&T Bank Corporation, PNGn&ncial
Services Group Incorporated, Regions Financial @agmon, U.S
Bancorp, and Wells Fargo & Company.

Earned awards will be based on SunTristlative ranking
measured over a 3-year performance period as feilow

STI TSR Percent of Award

Performance vs. Peer Median That Vests
Maximum 25% 100%
20% 89%
10% 78%
Target at peer medid 67%
(10)% 56%
(20)% 44%
Threshold (25)% 33%
< -25% 0%

We use straighline interpolation to determine final awal
when our performance falls between Threshold, Tteagd Maximun
performance levels. This means that we determitgahpayouts b
formula and that payouts are directly proportiorial actua
performance. Awards will be settled in shares afismn stock. Wi
do not pay dividends on unvested awards but inst=miue ani
reinvest them in equivalent shares of SunTrust comatock and pa
them only if the underlying award vests. These aware subject t
our expanded recoupment (clawback) policy. Refer Recoupmer
of Incentive Compensation (Clawback®glow.

Restricted StockVe generally grant performangested RSU
to our NEOs rather than timeested restricted stock, absent spe
circumstances. However, in 2012, in connection wébruiting Mr.
Cheriyan, we granted 16,892 shares of restrictecksio him whict
vest after two years in recognition of incentivesforfeited to join us.

Stock Options.Approximately one-third of the longgrm
incentive was delivered via stock options whichty@e rata annuall
over three years (i.e. orikird each year). These deliver value onl
our share price increases. These award are subjemir expande
recoupment (clawback) policy. Refer toRecoupment of Incenti
Compensation (ClawbacksYelow. In addition, in connection wi
recruiting Mr. Cheriyan, we granted him an addiéibroption ta
purchase 49,383 shares which vests after two yeaexognition of
incentives he forfeited to join us.

Co-Investment Grants - Ornéme Performance Bast
Restricted Stock Unit Awar Return on Assettn February 2012, th
Company made a special, one-time Idagn incentive award to
select group of senior executive officers of thenpany. Known a
the 2012 cdnavestment grant, this award is intended to fc
executives on achieving a significant increaseeiriggmance over th
next four years in a challenging business envirartmas well as t
address retention concerns during the transitiomogeof a newly
formed management team.

The holding power or ability to retain executivésough the
unvested value of lonterm incentive awards was reduc
considerably in the first quarter of 2012 with thesting of &
significant stock option award granted in 2009. Tdweinvestmen
grant provides executives an incentive to hold 5ff%heir Februan
2009 vested stock options (the “co-investment”) daradditional 4-
year period. This performance based grant addrekseSompan’s
retention goal through the ykar performance period, as well
aligns the interests of executives with sharehaldey keeping
significant stock option gains “at riskb market price fluctuatior
over the performance period.

The grant further aligns compensation with shamén
interests by requiring achievement of a challengiagformance go:
tied to the Compang’ profitable growth strategy. The grant
awarded based upon reaching a ROA goal of 1.00% l§&6is points
for the fiscal year ending December 31, 2015. Ift,nthis is &
transformational level of performance, which inges our ROA by
over 135% from the 2011 ROA of 0.42% (42 basis {®inf actual
performance does not
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equal or exceed the performance target for 20E5NtOs will forfei
the entire cdnavestment grant. The terms and conditions of
February 2009 stock option awards are not impacted.

The Committee chose ROA because it believes this gsot
measure of our operating results. The Committee rohitl selec
measures like ROE or EPS because they incorpotataeats c
capital management that remain uncertain due tordutegulator
capital ratio calculation and capital requiremefds the bankin
industry. For example, final rules under Basel HHve not bee
issued. We note that this ROA goal applies to eaults in the four
year of the grant and, therefore, is not only digantly higher tha
the ROA goal used with a portion of our 2012 LTlaads but als
covers a different performance period.

Certain other recently hired or promoted executivaskey
strategic positions, who were not part of the 26@&k option gran
also received a grant with the same performancedésrms ar
conditions. This is expected to enhance the dewetop and retentic
of our future leaders.

Shown below is a summary of the ievestment grants tr
were made to the named executive officers. Thestaldo include
the potential “at risk” canvestment value of the vested 2009 s
option award currently held by our NEOs.

Maximum 2009 50% Co-Investment
Number of Co-| Stock | Number of Value of
Investment Option Stock  [Stock Options
Executive RSUs® Award Options at Risk @
Mr. Rogers 100,00(]  250,00( 125,00(($ 2,411,25i
Mr. Gillani 75,00(| N/A® N/A @ N/A @
Mr. Chancy 90,00(] 250,00( 125,00(($ 2,411,25
Mr. Freeman 75,00(] 275,27¢ 137,63{|$ 2,655,03
Mr. Cheriyan 62,50(] N/A® N/A @ N/A @

(1) The number of cvestment RSUs awarded is reduced if the numbestad}
options held falls below the 50% co-investment leve

(2) Based on a stock option exercise price of $&86 December 31, 2012 clos
price of $28.35 .

(3) Not Applicable -Hired or promoted into current position after 208®ck Optiol
Award.

The “at-risk” portion refers to the fact that the awards
subject to additional equity retention requiremefiis maximize th
retention power of the awards, the participantsrageired to refrai
from exercising a portion of their 2009 certaintlie-money stoc
options.

At the end of the performance period, participami receive
additional shares equal to the value of

dividends that were paid per share to SunTrusksiotders.

These awards are subject to our expanded recouj
(clawback) policy. Refer to Recoupment of Incentive Compensa
(Clawbacks)"below.

4. Benefits

401(k) Plan and Deferred Compensation Plafie offer a
qualified 401(k) Plan and a nonqualified deferrednpensation pla
to provide taxadvantaged savings vehicles. We make matc
contributions to the 401(k) Plan and the Deferremn@ensation Pla
to encourage employees to save money for theirerséint. Thes
plans, and our contributions to them, enhancedhge of benefits w
offer to executives and enhance our ability toaattrand retail
employees.

In the 401(k) Plan for 2012employees could defer from 1%
50% of their eligible pay (subject to Internal Reue Service limits)
We match the first 6% on a dollar-fdollar basis, for a total match
6% of eligible pay for each participant who defé#s or more of hi:
or her eligible pay. Matching contributions are dsited intc
investment funds, including Company stock, based Blan
participants’ directions.

We also maintain a nonqualified deferred compeasatian in
order to further assist NEOs and certain other @kees in saving fo
retirement. The Deferred Compensation Plan alloasigpants tc
defer up to 50% of base salary and up to 90% okritice
compensation. Participant deferrals based on egsninexcess of tt
IRS compensation limit imposed on tgualified plans are eligibl
for a Company contribution equal to 6% of such iblg earnings
(limited to amount deferred). Company contributidos participants
hired on or after January 1, 2011 vest after twaryeBecause tt
Deferred Compensation Plan is unfunded, we accdont all
participants’ deferrals plus our matching contributions in phan
investment units. Participantshvestment choices in the Defern
Compensation Plan are essentially the same investroptions
offered in the 401(k) Plan.

Post-Termination Compensation—Retirement Plétghe enc
of 2011, the Committee froze the retirement plansjuding our
qualified defined benefit pension plan, the Sun@rBanks, Inc
Supplemental Executive Retirement Plan (“SERRMe SunTrus
Banks, Inc. ERISA Excess Plan (“Excess Pla@abd the SunTrus
Banks, Inc. Restoration Plan (“Restoration Plai¥. a result, th
benefits provided under these plans were fixed willdnot reflect
future salary increases and benefit service afegeihber 31, 201
Additionally,
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pay credits under the cash balance formula ceasetiecember 3:
2011. However, we continue to recognize service Viesting anc
eligibility requirements for early retirement, aimderest credits undt
the cash balance formula will continue to accruél urenefits are
distributed. As a result of these actions, the quigid benefits to k
paid to the NEOs from the retirement plans werémeded to hav
been reduced for each NEO in amounts ranging frppraximately
11% to 81% of projected benefits as a result of ghasion freeze
(Mr. Cheriyan joined SunTrust after we froze oumgiens and
therefore, had no past or future benefit.) Actuabants vary for eac
NEO based on years of service with us, years rangimntil
retirement, and compensation history.

To mitigate the adverse effects of the pension gharon long-
service employees, we made a special, tome-contribution equal t
5% of eligible annual earnings to employees wheehéi) at least 2
years of service as of December 31, 2011, or (2yekbs of servic
and satisfy a “Rule of 60"tlfe sum of age and service equals
exceeds 60) as of December 31, 2011. This conimibutas made t
all eligible employees in early 2012, including Mes Rogers an
Chancy, and we include it in this yearSummary Compensati
Table. The additional contributions are expectedeplace 3% ti
58% of the value of benefits lost due to the pamndieeze, resultin
in a net reduction in benefits ranging from 8% 564}

In lieu of additional pension benefits, we have vidled an
increased match via our defined contribution plansl an annu:
discretionary contribution to these plans. We ekpkeat our annue
discretionary contribution will vary with our finaial performance
and in this way our pension freeze reinforces ayrforperformance
principle. We will make such a discretionary cdmiition in the firs
quarter of 2013 equal to 2% of our employeebgible earning:
(which the IRS caps at $250,000 for 2Q1@ithout regard to whethi
a participant deferred any earnings at all.

Perquisites and Other Benefitdle eliminated most perquisit
and personal benefits on January 1, 2008 with xbepgion of limitec
use of corporate aircraft. Certain usage of oupa@te aircraft ma
constitute a personal benefit, and we disclose hkizefit when th:
incremental cost of providing this benefit, togethéth the aggregat
cost of all other perquisites and personal beneditat least $10,000.

Post-Termination Compensatiorshange in Contra
AgreementsWe have change in control (“CIC'agreements wit
members of senior management, including each oN&®s. Excep
for these CIC agreements and our broad-based seecpalicy, none

of our NEOs has an employment agreement which resjuis to pe
their salary or severance for any period of time @tered into t
CIC agreements because the financial services tiydimas bee
consolidating for a number of years and we do natntwou
executives distracted by a rumored or actual changeontrol
Further, if a change in control should occur, wentnaur executive
to be focused on the business of the organizatiohtlae interests
shareholders. We think it is important that oure@iizes can rea
neutrally to a potential change in control and betinfluenced b
personal financial concerns.

We believe that CIC agreements should compensateutxe:
who are displaced by a change in control and meesas an incentiy
to increase an executige’'personal wealth. Therefore, our ¢(
agreements require that there be both a changeritrot and a
involuntary termination without “causedr a voluntary terminatic
for “good reason.” This is often referred to asdauble-trigger.”It
ensures that we will not become obligated to makgments und
the CIC agreements unless the execusivemployment actual
terminates as a result of the change in controk ThC agreemer
provide these same protections to our executivesmwive terminal
without “cause” or who terminate for “good reasam’anticipation @
a change in control if such termination occurs miyrthe perio
beginning with shareholder approval of a changecamtrol an
ending on the date the change in control actuatlyurs. Our stoc
option agreements and other lom®gm incentive compensati
arrangements (other than performance stock gramtdenprior ti
1998) also have a doublegger requirement prior to accelere
vesting in connection with a change in control.

In October 2010, the Committee determined thamnaiv CIC
agreements will no longer include a tax grapsprovision. As
result, management reviewed the alternatives ircutating CIC
payments and recommended a “best of pat¥ision which meets tl
IRS requirements and is a market competitive practith a bes
of net” calculation the executive receives either (i) theiiginal
benefit while being personally responsible for pawm of an
associated excise taxes, or (ii) a reduced bettedit would not b
subject to excise taxes.

We believe our CIC agreements are consistent witlike
practice and assist us in retaining our executalent. We set tf
level of benefits by reference to peer practicessimilar positions i
order to remain competitive with the banking indysts a whole ar
specifically with our peer group. We determined ldnel of benefit
under these agreements by reference to peer
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practice for similar positions. Initially, the Conittee set the level
benefits under the CIC Agreements based on maniattipes fo
similar positions. The Committee approves any ngmeaments. Wit
the assistance of its compensation consultantCtiramittee review
the level of benefits provided under a new agreénerensure th:
they are consistent with peer practices, our staiechpensatic
objectives and philosophies and agreements witleroBunTrus
executives. We condition all payments under the &§f@eements ¢
an executive agreeing to confidentiality, non-stditon and non-
disparagement provisions.

Executive Compensation Decision-Making Processes

Participantsin Decision-Making

The Compensation Committee of the Board makes ides
regarding the compensation of our executives. $pally, the
Committee has strategic and administrative respditgifor a broac
range of issues. These include ensuring that we peosat
executives and key management effectively and inmmanne
consistent with our stated compensation philosophgl objective
and the requirements of the appropriate regulatoogies. Th
Committee also oversees the administration of ekez
compensation plans, including the design of, perforce measur
for, performance targets and award opportunitiefeuthe executi
incentive programs and certain employee benefits.

The Committee reviews executive officer compensatibleas
annually to ensure that senior management compensstconsistel
with our compensation philosophies, company andsqma
performance, changes in market practices, and esang a
individual's responsibilities. The Committee has continuet
consider individual performance, lomgrn potential, and oth
individual factors in making promotions and settibgse salarie
Among the elements of individual performance comsd by th
Committee are leadership, talent management, reskagement, ai
individual contributions to our improvement in fim@al performanc
including growing the business, efficiency and prtdvity. The
Committee continues to consider these factors ynde&isions and,
noted above, will make expanded use of compaite performanc
measures.

Historically, at the Committes’ February meeting, t
Committee conducts a more specific review whichufes o
performance and annual and loegm incentive awards for eligit
employees for the most

recentlyeompleted fiscal year. This review considers caporan
individual performance, changes in an NEQgsponsibilities, da
regarding peer practices, company performance, adlividual
performance and other factors.

The Committee reviews and approves the amount eh
component of total compensation paid to the CEO ted othe
NEOs. It also reviews the individual components tital
compensation for the executive officers, includialy CEO direc
reports. The Committee reviews the performance @rdpensatic
of the CEO and the CEOQO’s direct reports at theecutive Vic
President level and above. The CEO and membersuofHomar
Resources function assist in the reviews of sucbectireports. Tr
Committees compensation consultant supports such review
providing data regarding market practices and nakapecific
recommendations for changes to plan designs andig®konsistel
with our philosophies and objectives discussed Wbeldhe CEC(
determines the compensation of other senior offib@sed in part «
market data provided by the compensation consultant th
Committee annually reviews the general components suck
compensation. The CEO also makes recommendationghd
Committee to adjust the amount paid to his diregorts based ¢
performance relative to individual goals.

Compensation Consultant

To assist in its efforts to meet the objectivedioet above, th
Committee retained Pay Governance LLC, an indepgngbeecutiv:
compensation consulting firm, to advise it on autagbasis on ol
executive compensation and benefit programs. Thenrtee
engaged the consultant to provide general execubrapensatic
consulting services and to respond to any Committeambers
guestions and to managemantheed for advice and counsel.
addition, the consultant performs special executieenpensatic
projects and consulting services from time to tasedirected by tt
Committee. The consultant reports to the Commit@&®airman
Pursuant to the Committeetharter, the Committee has the pow:
hire and fire such consultant and engage othessatki

The engagement of a compensation consultant ratise
potential for a conflict of interest. To minimizéet potential fc
conflicts of interest, our policy is to limit thesel of Pay Governan
LLC to only executive compensation and benefitstenat Also, w
annually report to the Committee the amount of fpa& to th
compensation consultant and the types of matterswhith the
consultant advised.

In 2012, Pay Governance LLC performed services solelyHe
Committee. The Committee determined that
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the work of Pay Governance LLC in 208&1 not raise any actL
conflict of interest. Additionally, the Committeetérmined that P:
Governance was independent of management afterideoimg
several factors, including (1) whether Pay Govecealn C providei
any other services to the Company; (2) the amotifiéas receive
from the Company by Pay Governance LLC, as a p&agenof th
total revenue of Pay Governance LLC; (3) the peficand procedur
of Pay Governance LLC that are designed to preeentflicts o
interest; (4) any business or personal relationshipe compensatic
consultant with a member of the Committee; (5) #rmount o
SunTrust stock owned by Pay Governance LLC; anéui§)busines
or personal relationships between the executivecef of th
Company and the compensation consultant or PayGanee LLC.

Market Competitiveness

To ensure that we continue to offer competitive al
compensation to our NEOs, annually the Committegeves the
marketplace in which we compete directly for examutalent. Th
Committee looks at the market in two ways: as actaroup of pe:
companies and as a broader financial services tndusrom thi
review, the Committee generally targets total comspgion—salary
short-term incentives, long-term incentives, anddfigs—at the pee
median, with minor deviations to reflect individualrcumstance
Total compensation, as well as each component dfl
compensation, are benchmarked separately.

Our primary market focus is on a select group ofr
companies. The Committee chose these companied) thi¢
assistance of its compensation consultant, basegeparally simile
attributes of size (in terms of assets, revenued anmber c
employees), product offerings, and geographic scOpe peer grot
has remained stable for several years, except fanges i
constituent companies as a result of M&A activapd for 2012 oul
peer group remained unchanged and consisted offath@wving
companies:

« Bank of America Corporation « PNC Financial Services Group
Incorporated

* Regions Financial Corporation
« US Bancorp
» Wells Fargo and Company

* BB&T Corporation
« Fifth Third Bancorp
* KeyCorp

As a result of the ongoing developments within tinancia
services industry, which include consolidation, ame continuall
monitoring compensation actions occurring withirr sdustry. Thi:
is important as we strive to attract, retain andivate our executiv
talent. We review financial services industry congagion data
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from published thirgaarty surveys of financial services companie
approximately the same asset size. The Committes s data,
addition to the peer group data, largely in itsieavof base salarie
but the Committee also uses it when making shont-gend longterm
incentive decisions. We do this because in somescdise availabilit
of relevant peer information is limited for someesiic executiv
positions. We also do this because we may competehk sam
executive talent with all financial services comigan Additionally
we believe that the integrity of our executive cemgation decisiol
improve with additional information.

In certain cases, we look at a larger peer groap.example
we use this larger peer group to measure our velafinancia
performance, rather than to determine comparableuata o
compensation. In 2012 we made grants of restricted stock
which vest based upon our total shareholder retatative to th
return of a larger peer group consisting of:

« BB&T Corporation * M&T Bank Corporation

« PNC Financial Services Group
« Capital One Financial Corporation Incorporated

« Comerica Incorporated * Regions Financial Corp.
« Fifth Third Bancorp « U.S. Bancorp
« KeyCorp * Wells Fargo & Company

For compensatiorelated matters such as target base s
short-term incentive and/or lortgfrm incentive levels, the Commit
uses the select peer group which includes banksging size witl
whom we compete for talent. In contrast, the larigelex include
some banks which operate outside of our geograptga and wit
whom we do not generally compete for talent. Them@ittee
believes that its market review assists it in mgkiexecutiv
compensation decisions that are consistent with obijectives
especially those of attracting, retaining and nadtihng our executiv
officers.

Tally Sheets and Other Data

Members of our Human Resources function regularbvige
the Committee with information regarding the vabfeprior grant
and participation in our plans. This informationclides (i
accumulated gains, both realized and unrealizedlemumestricte
stock, stock option, and other equity grants, giipjected paymen
under our retirement plans, and (iii) aggregate amwdeferred und
our nonqualified deferred compensation plans. Aaclddtly, we
provide the Committee with information regardinggutial paymen
to our




executive officers under various termination evgeniscluding
retirement, termination for cause and not for caasd upon a chang
in control. We provide the Committee with both thalar value o
benefits that are enhanced as a result of the tietion event and tt
total accumulated benefit. We provide similar infiation in the “
2012 Potential Payments Upon Termination or Change imi@Gud
Table” below, except that in that table we report only ahgount tha
is enhanced as a result of the termination eveatder to not double-
count compensation that we reported in previoussydy having thit
information, the Committee is informed of possilsleenarios the
involve compensation.

Say-on-Pay

The Committee attempts to balance the interessbafeholders
regulators, and other interested parties. In e&¢heolast three year
more than 90% of the votes cast were in favor af executive
compensation. We are proud of these results andevieelour
shareholders support our compensation policiespaograms. Due t
the strong support in 2011we did not make any changes to
compensation policies in 2012 as a result of thesady vote.

Notwithstanding this strong support, we institutedhareholde
outreach program in 2012. Members of our Investalafons,
Corporate Secretary, and Human Resources depagrapake witt
approximately twenty of our largest shareholders.

Other  Guidelines
Compensation

and Procedures Affecting Executive

Grants of Stock-Based Compensatibhe Committee approvt
all grants of stoclbased compensation to each executive off
including each NEO, the CEO, and each of his direports. The
Committee also approves the size of the pool aksbased awards
be granted to other employees and delegates tGHi@ the authorit
to make and approve specific grants to employebsrathan the
executive officers. The Committee reviews such ramd oversee
the administration of the program.

Stock-Based Compensati®necedures Regarding Timing a
Pricing of Grants.Our policy is to make grants of equibasec
compensation only at current market prices. Welsetxercise pric
of stock options at the closing stock price ondh&e of grant, and ¢
not grant “in-the-money”options or options with exercise pric
below market value on the date of grant. Absent cigp
circumstances, it is our policy to make the mayoat such grants ¢
the February meeting of our Board. However, we maksemall
percentage of grants at other

times throughout the year, mostly on the date gtil@ly-schedule
meetings of the full Board in connection with extepal
circumstances, such as the hiring or promotiomadxecutive office
special retention circumstances, or merger andisitign activity.

We try to make equity based grants and stock omji@amts &
times when they will not be influenced by schedutettases ¢
information. We do not otherwise time or plan telease of materi:
nonjpublic information for the purpose of affecting thalue o
executive compensation. Similarly, we do not set gnant date «
stock options to new executives in coordinationhvtiie release
material nonpublic information and, instead, these grants priiy
have grant dates corresponding to the date of tmulry Boar
meeting or the next pre-selected offele grant date. We chose
February meeting of our Board because it is th& fireeting of th
Board after we have publicly announced financiadutes for th
completed year. This date also allows time for qrenfance review
following the determination of corporate finanqirformance for tr
previous year. This allows us to make grants airree twhen ot
financial results have already become public, ahémthere is littl
potential for abuse of material nguablic information in connectic
with stock or option grants. We believe we minimike influence ¢
our disclosures of nopublic information on the exercise price
these longerm incentives by selecting dates well in advanne
which fall several days or weeks after we report fomancial result:
and by setting the vesting period at one year ngdo. We follow th
same procedures regarding the timing of grants uo executivi
officers as we do for all other participants.

Recoupment of I ncentive Compensation (Clawbacks)

The Committees practice has been to consider adjusting fi
awards or recovering past awards in the event ofmateria
restatement of our financial results. The Commitigengthened tr
recoupment policy in 2009 to mandate recovery of arcentive
compensation paid to a NEO or any of the next 2Gtnmghly-
compensated employees (as determined by TARP gqedglbase
on statements of earnings, gains, or other crit@hach prove to b
materially inaccurate, without regard to whethesréhwas any fat
on the part of the person who received an incdygreaiculates
incentive. At the end of 2011, the Committee sulitly expande
its recoupment policy in several respects. Firstextended tr
existing nofault recoupment requirement to employees partiitig
in shortterm incentive plans, including Functional Inceat®lans i
our various businesses, as well as ltetgn incentive plans. Next,
instituted a “detrimental conduct” recoupment psosm
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in our short-term incentive and lotgrm incentive plans in 201
This provision allows the Committee to recoup irtbea
compensation if the employee is determined to hewmmittec
certain acts which are detrimental to the Compdripnally, the
Committee instituted a “loss clawback” provision anr longterrr
incentive awards starting in 2012. This provisioroyides th
Committee with the discretion to recoup some oroélan unveste
longterm incentive award or shares under the 1 yead
requirement, if a loss occurs in a particular liofebusiness aft
taking into account the magnitude of the loss, #raployees
involvement in the loss, the employegerformance, and any ot
factors deemed appropriate.

Share Ownership and Share Retention Guidelines

Although our directors and executive officers aligahave
significant equity stakes in our company (as reéddn the benefici
ownership information contained in this Proxy Sta¢at), we hav
adopted share ownership and retention guidelinedifectors and f
senior management to formalize these importantcipies of shar
ownership and share retention. A summary of thedajines i
provided below:

We require our CEO to own SunTrust common stockthwer
least five times his base salary. We require hisatlireports and oth
specified executive officers, who include all oetINEOs, to ow
stock equal to three times their base salary. Wavahese officet
five years to meet this ownership requirement, mmeshb from th
later of the date of adoption of these guidelinesthe date the
became subject to the guidelines. We count unvestgtcted stoc
and our common stock or its equivalent held in 48&(k) Plan an
phantom shares in nonqualified plans. We do nottaunveste
performance shares, vested or unvested stock @ptidane of ot
executive officers or directors have hedged or giedany of the
shares.

In 2011, we enhanced our Share Retention Guide
Executives are required to retain 50% of net shimea minimum o
one year, ensuring longer term alignment with dmaicker risk. Ne
shares means shares

Stock
Ownership
Position Guideline Share Retention Requirement
50% retention requirement on exercised
CEO 5X optio_ns, vested res_tricted sto_ck, and vesfed
Base Salary |restricted stock units for a minimum of one
year
CEO's 50% retention requirgment on exercised
Direct 3X options, vested res_tncted sto_c!(, and vested
R Base Salary |restricted stock units for a minimum of ofe
eports year T
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acquired from Compangponsored incentive plans after paymer
transaction costs, including exercise prices andrire taxes, wheth
or not shares are actually sold to pay these eseermsts. We requ
these officers to retain at least 50% of the neresh acquired up
the vesting of restricted stock or restricted stanks or the exerci:
of an option for at least one year.

We require noremployee members of our Board to own at
4,000 shares of our common stock. We count restricstock
restricted stock units, and deferred or phantontkstowards thi
requirement. We allow members of the Board fivergea which t
meet this requirement, measured from the latehefate we adopt
this policy or from their election to the Board.eBently, all Boar
members are in compliance with the guidelines applies to them.

Tax Considerations

We consider the tax treatment of various formsarhpensatio
and the potential for excise taxes to be imposedwnNEOs whic
might have the effect of hindering the purposeusthscompensatio
While we do not design our compensation prograntslysdor tax
purposes, we do design our plans to be tax efficien us wher
possible and where the design does not add a tdyesmplexity tc
the plans or their administration. This requiregasonsider sevel
provisions of the Internal Revenue Code. While weleavor t
deduct compensation when feasible, the Compens&mmmitte
has the discretion to deliver non-deductible foohsompensation.

Section 162(m)Section 162(m) of the Internal Revenue C
as amended, provides that we may not deduct farédncome ta
purposes compensation we pay in excess of $1 mifilo any yee
for our CEO and the three other highest paid exezutfficers (othe
than the CFO) at the end of such year (our “coveneqbloyees).
Similarly, Section 162(m) provides an exception fperformanc
based compensatiopaid under a plan when the material terms ¢
performance goals have been approved by our sHdegbawvithin th
last five years. Our shareholders approved the nahterms of th
performance goals under the AIP at the annual mgételd in 201
and for the 2009 Stock Plan at our annual meetiigshareholde
held in 2009 and 2011.

Section 409ASection 409A generally governs the form
timing of nonqualified deferred compensation paytaerSectio
409A imposes sanctions on participants in nondgedlifDeferre:
Compensation Plans that fail to comply with Secté®BA rules
including accelerated income inclusion, an addal&0% income te
(in addition to ordinary income tax) and




an interest penalty. We have amended our noncelibbeferre
Compensation Plans to comply with Section 409Aoaqualify for ai
exemption from Section 409A.

Compensation Policies that Affect Risk Management

We use incentive compensation plans for a large beuno
employees in addition to our executive officers.this section, w
describe some of our policies regarding our use raadagement
our incentive compensation plans, and how we mamiage arisin
from our use of incentive compensation. We do redicke that th
risks which may arise from our compensation poficénd practice
are reasonably likely to have a material adverfexebn us.

We Use Incentives Differently Based on Job Tyf¥e have tw
primary shortterm incentive plans. Our Named Executive Offi
(NEOSs), senior executives, most managers and nesi employee
participate in the Annual Incentive Plan (AIP). Sheare employe
with broader, companwide and/or strategic responsibilities. 1
includes headquarters executives as well as leatergariout
functions, such as Finance, Accounting, and HumasoRrces. Al
provides an annual payout if performance exceedsegmnblishe
corporate goals and/or if pestablished divisional and personal g
are achieved. For our senior executives, these dsware base
entirely or primarily on corporate performance. Ads for othe
employees generally are funded based on 25% cdeppeaformanc:
25% line of business or functional area (e.g.,rfo® and 50% bas
on an individual funding component that is triggedgey meeting
minimum threshold of net income available to comrsbareholder
In 2012, we used net income available to common sharefrskia
tangible efficiency ratio as the metrics for coigterperformance.

Other individual executives and groups of employasicipats
in shortterm incentive plans designed to support the bss
objectives of the line of business in which thegide. We refer 1
these as functional incentive plans (FIPs). Thenary purpose ¢
FIPs are to drive employee behavior in a directionsistent with tr
business objectives of the unit, line of businesy] the Compan
These incentive plans are generally used to craastrong sal
culture and are a focal point for setting and meagiperformance.

We Create Different Incentive Plans for Differenbs. We us
FIPs to link employee compensation to the succkashievement «
goals. We structure FIPs to drive behaviors thatadly affec
revenue or productivity, and use FIPs as the meftbodeterminin
payouts to individuals based on qualified perforoman

data. We had 87 different FIPs in 201%/hile our FIPs have mat
common features and plan terms, generally they eiteer a
commission plan, incentive plan or a bonus plaom@éssion plan:
pay based on production less a monthly draw. Imeerglans pay
based on formulas tied to new sales and revenuetlgrabove ¢
threshold. Bonus plans are annual discretionary@si@om a pool o
dollars funded through business unit profit and/oevenue
performance.

How We Manage Risks Arising From Incentive Comp@ns:
We manage risks that may arise from our incent@pensation il
several ways:

Balanced Risklaking Incentives. We balance incentiv
compensation arrangements with our financial resbite review ou
incentive plans regularly to ensure that they dopmovide incentive
to take excessive or unnecessary risks.

Controls and Risk Management We use risknanagemer
processes and internal controls to reinforce angpat the
development and maintenance of our incentive cosgiem
arrangements.

Strong Corporate GovernanceNe reinforce our compensati
practices with strong corporate governance. We rites¢he active
role of the Compensation Committee of our Boardthe Boarc
Committees and Compensation Discussion and Anagestions o
this Proxy Statement. Compensation Committee gavex include
a report by the Chief Risk Officer on the managenadrrisk in our
incentive plans. Additionally, senior leaders (Ghizecutive Officer
Chief Financial Officer, Chief Risk Officer, Chié¢fuman Resource
Officer, and Director of Total Rewards) regularlgview the
effectiveness of our incentive plans.

Use of Performance Measures that Include or AdpisRisk .
We assess the effect of risk on our incentivesiresal ways. Unde
AIP, we use performance metrics which are closalyratated tc
shareholder return. These implicitly include an amgnt risk focus
Under our FIPs, we use a variety of measures. We bapanded th
use of risk-adjusted performance measures, suchisksdjustec
return on capital (RAROC), within the design of soof our FIPs.

Management of Risk RealizationWe also utilize a variety «
techniques to address risks that we may ultimatslize.

Clawbacks and ForfeituresNe have expanded our clawback .
forfeiture provisions for incentive compensatiorard. We discus
these in greater detail above ihRecoupment of Incenti
Compensation (Clawbacks).”
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Deferred CompensationWe standardized longrm mandator
deferred cash compensation arrangements whichudjecs to ne\

forfeiture provisions. We are continuing to monittre use ¢ Senior Management Differentiation We created a focus

deferred compensation from a competitive markespstive. distinguish senior leadersresponsibility for profitability an
Qualified Production Our incentive plans include language influence on risk-taking, rather than on new prduaurc

reinforces our compliance and control policies. raghes include tr o

exclusion of certain types of transactions or s&les commissio Expanded Use of Plan LimitsWe expanded our use of p

calculations due to exceptions, the reduction ialified productior features to limit compensation that otherwise migtet paid il

awards as a result of realized losses. and forfeiture provisions for incentive compensafans, mandato

long-term deferrals, and limiting payouts to quatifproduction.

Other Changesin 2009 the Federal Reserve published its “ N o
Guidance on Sound Incentive Compensation Poligiesvhich it Additionally, we added process enhancements whicluded:
finalized in 2010. Following the publication of ttguidance, w
began conducting comprehensive annual reviews bfoflour
incentive compensation plans with an emphasis skadjusted pa
for performance. These reviews confirmed the soassinof th

design of our incentive plans for the most part didtidentify som Integration of Risk and Finance FunctionRisk and Financ

areas for improvement. As a result, during the fast years, W representatives partner with FIP developers indihgoing planning
made several changes to our incentive compenspléors, the mo  gesign and implementation of FIPs to incorporatk measures.
significant of which were:

by increasing base pay and reducing short-terrmingss.

Monitoring and Validation We compare what incentives w
paid in recent years relative to our performance aisk+elatec
metrics.

Reduced Sensitivity to Shefierm Performance We “de-
leveraged” total compensation in select positions

Compensation Committee Report
Compensation Discussion and Analysis

The Compensation Committee reviewed asdudsed the Compensation Discussion and Analgsladed in this Proxy Statemg
with management. Based on such review and disaustie Compensation Committee recommended to tleedBihat the Compensati
Discussion and Analysis be included in this Protgt&nent.

Submitted by the Compensation Committee of thedBafaDirectors.
Alston D. Correll,Chairman Robert M. Beall, 1l Jeffrey C. Crowe
Blake P. Garrett, Jr. Kyle Prechtl Legg David M. Ratcliffe
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2012 SUMMARY COMPENSATION TABLE

Change in
Pension
Non- Value and
Equity Nonqualified
Incentive Deferred Al ©
Name and Stock® Option Plan Compensation Other
Principal Position Year Salary ® Bonus® Awards Awards Comp. Earnings Comp. Total
William H. Rogers, Jr. 2012 $ 900,00( $ 0 $ 4,640,920 $1,067,39! $ 1,898,101 $ 936,36! $ 9947: $ 9,542,26:
Chairman and 2011 $ 816,66 $ 0 $4,049,53! $ 815,02 $ 982,01 $ 2,562,009 47,67. $ 9,273,01
Chief Executive Officer 2010 $ 583,33: $ 0 $1,861,55! $ 0 $ 0 $ 740,28¢ $ 3588. $ 3,221,055
Aleem Gillani 2012 $ 475,00( $ 140,00( $2,430,90: $ 347,96 $ 541,50( $ 11,33: 53,64( $ 4,000,34.
Corporate Executive V.P. 2011$ 469,25¢ $ 165,00( $ 455,24¢ $ 235,54( $ 361,79 $ 32,67( 38,53: 1,758,041
and Chief Financial Officer
Mark A. Chancy 2012 600,00( $ 0 $ 2,957,49: $ 434,17( $ 752,40( 220,23 70,47¢ $ 5,034,77:
Corporate Executive V.P.and 2011 586,66 $1,70337 $ 267,52. $ 423,39 352,15 35967 $ 3,369,090
Wholesale Banking Executive 2010 560,00 $ 1,414,001 0 $ 0 187,43; $ 34,63 $ 2,196,086
Thomas E. Freeman 2012 $ 525,00( $ 0 $2,430,90: $ 347,96 $ 598,50( 83,76¢ 55,14¢ $ 4,041,28
Corporate Executive V.P. 2011$ 508,33 $1,383,30: $ 263,97 $ 338,93 307,73t 30,037 $ 2,832,32
and Chief Risk Officer 2010 $ 475,00( $ 1,352,001 0 $ 0 180,87! $ 2659 $ 2,03447
Anil Cheriyan 2012 $ 375,00( $ 0 $2,312,98 $ 577,71: $ 427,50( $ (0] $ 7,50 $ 3,700,69:

Corporate Executive V.P.

and Chief Information Officer

(1) We did not increase NEO salaries in 2012yédwer, salarie
were increased 2Q 2011 and amounts for 2011 retdmtdes
amounts. Mr. Rogers assumed the role of Chief Biexfficer or
June 1, 2011 and his base salary was increased $i0@,000 t
$900,000. Mr. Rogers assumed the role of Chairnfathe Boar
effective January 1, 2012. Mr. Gillani assumed thk of Chie
Financial Officer April 25, 2011 and his base sahlams increased
$475,000. Mr. Chancy assumed the role of Wholegaaking
Executive on April 25, 2011 and his base salary imascased frol
$560,000 to $600,000. Mr. Freemarase salary was adjusted |
1, 2011 from $475,000 to $525,000.

(2) For Mr. Gillani, represents timeested incentive cash awa
granted in 2008 and 2009 prior to becoming an etkexofficer, an
which vested in 2011 and 2012, respectively.

(3) For 2012, the values shown include 4-year perémce-vested co-

investment awards to the NEOs as follows: Mr. Regef2,167,00C
Mr. Gillani — $1,625,250; Mr. Chancy — $1,950,300;. Freeman-
$1,625,250; Mr. Cheriyan -1$480,000. Please refer to the CD&A
additional information regarding the aovestment awards. We rep
all equity awards at the full grant date fair valak each awal
calculated in accordance with FASB ASC Topic 71@aPBe refer 1
note 15to our financial statements in our annual repaotsttie year
ended December 31, 2012 , 2011 , and 20%8spectively, for
discussion of the assumptions related to the catiom of suc
values. For awards that are subject to

performance conditions, we report the value at tgdate based upc
the probable outcome of such conditions consistéthit our estimat:
of aggregate compensation cost to be recognized thee service
period determined under FASB ASC Topic 718, excigdhe effec
of estimated forfeitures. The value of the 2Qd&formance base
RSU (TSR) awards at maximum performance were: MgdRs —
$1,707,596; Mr. Gillani — $556,919; Mr. Chancy -69%,607;
Mr. Freeman — $556,919; Mr. Cheriyan 278,537. The grant da
fair values for the canvestment awards and RSUs (ROA) in the ti
above already reflect payout at maximum.

(4) Please refer to note 16 our financial statements in our ann
reports for the years ended December 31, 20121, 2ahd 201Q for
a discussion of the assumptions related to theulzion of suct
values.

(5) Total perquisites and other personal benefitsehch NEO wer
less than $10,000 in 2012 . The amount shown &l “Other
Compensatiori for 2012 includes the following: (a) 401(k) Comp:
Match (includes our matching contributions to btik 401(k) Plai
and the Deferred Compensation Plan) for Mr. Rodgi92;633;
Mr. Gillani-$49,020; Mr. Chancy-$63,845; Mr. Freemdb0,524;
and Mr. Cheriyan-$500; and (b) supplemental disability insura
premiums for Mr. Rogers—$6,840; Mr. Gillani-$4,620r. Chancy—
$6,634; Mr. Freeman-%$4,620; and Mr. Cheriyan—3$0.
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includes awards under the Annual Incentive Plantand vested restricted stock, performance-veststticted stock units (including the co-

2012 GRANTS OF PLAN-BASED AWARDS

In this table, we provide information concerninglearant of an award made to an NEO in the mostnthc completed year. Tt

investment awards) and stock option awards gramtetér the SunTrust Banks, Inc. 2009 Stock Plangfalthich are discussed in gre:
detail in this Proxy Statement under the captiog@ptmpensation Discussion and Analysis.”

All Other All OFher
Estimated Future Payouts Estimated Future Payouts A\?Vtaor((:jl;: on\f)atlrzr;; Exercise
Under Non-Equity Under Equity Number of ~ Number of  orBase Grant Date Fair
Incentive Plan Awards Incentive Plan Awards Shares of Securities Price of Value of Stock
Award Grant Date Stocks or Underlying Option and Option
Name Type Threshold Target Maximum  Threshold Target Maximum Units Options Awards Award
Rogers AlP © 1/1/2012 $0 $1,665,000 $2,497,500
RSU® 2/14/2012 26,004 52,796 78,800 $1,334,08¢
RSU® 2/14/2012 52,600 $1,139,84:
NQSO® 2/14/2012 136,200 $21.67 $1,067,39¢
Co-investmenf® 2/14/2012 100,00C $2,167,00(
Gillani AlP® 1/1/2012 $0 $475,000 $712,500
RSU® 2/14/2012 8,481 17,219 25,700 $435,101
RSU® 2/14/2012 17,100 $370,557
NQSO® 2/14/2012 44,400 $21.67 $347,962
Co-investmen® 2/14/2012 75,000 $1,625,25(
Chancy AIP ® 1/1/2012 $0 $660,000 $990,000
RSU®@ 2/14/2012 10,593 21,507 32,100 $543,452
RSU® 2/14/2012 21,400 $463,73¢
NQSO® 2/14/2012 55,400 $21.67 $434,17C
Co-investmen{? 2/14/2012 90,000 $1,950,30(
Freeman AIPY 1/1/2012 $0 $525,000 $787,500
RSU®@ 2/14/2012 8,481 17,219 25,700 $435,101
RSU® 2/14/2012 17,100 $370,557
NQSO® 2/14/2012 44,400 $21.67 $347,962
Co-investment® 2/14/2012 75,000 $1,625,25(
Cheriyan AIP ® 4/24/2012 $0 $375,000 $562,500
RSU® 4/24/2012 4,181 8,488 12,669 $232,98:
RSU® 4/24/2012 8,446 $200,001
RS® 4/24/2012 16,892 $400,002
NQSO® 4/24/2012 24,692 $23.68 $192,57¢
NQSO® 4/24/2012 49,383 $23.68 $385,13¢
Co-investmen® 4/24/2012 62,500 $1,480,00(
(1) Annual Incentive PlanRepresents award opportunity under Dividends will not be paid on unvested awards msteéad wil

()

Annual Incentive Plan (AIP). Subject to threshoktfprmance
refer to the Compensation Discussion and Analymisafiditiona
information. Amounts actually earned for 20ag reported |
the Summary Compensation Table in the colufiNgn-equity
Incentive Plan Compensati(”

Performance Vested RS-Relative TSRPerformance vest
restricted stock units granted under the SunTruatkB, Inc
2009 Stock Plan. The grant cliff vests after thyears (i.e. do¢
not vest at all until after three years) based upon TSF
measured over three years relative to the TSR sélect pec
group. Awards will be denominated in and settlecslrares ¢
SunTrust common stock.

3)

be accrued and reinvested in equivalent shares uofTr&s
common stock and paid if and when the underlyingrawest:
Half of the vested net shares are subject to aitiadal 1yea
holding period under the Share Ownership and SRatentiol
Guidelines.

Performance Vested RS-ROA.Performance vested restric
stock units granted under the SunTrust Banks, 2009 Stoc
Plan. Half of the grant vests after two years aalfl vests afte
three years, provided that a return on asset padioce target
achieved for 2012. Failure to satisfy such perforogavestin
condition will result in the forfeiture of the ergiaward. Awarc
will be denominated in and settled in shares ofTsust commoil
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stock. Dividends will not be paid on unvested awarndt instea
will be accrued and reinvested in equivalent shafeSunTrus
common stock and paid if and when the underlyingrawest:
Half of the vested net shares are subject to aitiadal 1yeal
holding period under the Share Ownership and SRatentiol
Guidelines.

(4) Stock OptionsNon-qualified stock options granted under
SunTrust Banks, Inc. 2009 Stock Plan which vest mati
annually over three years. Half of the net shacepiiaed upo
exercise are subject to an additionalelbr holding period und
the Share Ownership and Share Retention Guidelines.

(5) Stock Options Mr. Cheriyan received a stock option gran
49,383 shares that vests after two years.

(6) Co-Investment AwardPerformance vested restricted stock 1
granted under the SunTrust Banks, Inc. 2009 Sttark Rests, i
at all, upon attaining return on assets of 100sbasints for fisc:
2015. Failure to satisfy additional equity retenti@quirement
for the 2009 stock option award (@osestment) may cause so
or all of the award to be forfeited. The terms aodditions o
the the February 2009 stock option awards are mgactec
Dividends will not be paid on unvested awards Imstéad wil
be accrued and reinvested in equivalent shares uofTi8s
common stock and paid if and when the underlyingrawest:
Half of the vested net shares are subject to aitiadal 1-yeal
holding period under the Share Ownership and SRatentiol
Guidelines.

(7) Restricted Stoc. Mr. Cheriyan received a restricted stock ¢
of 16,892 shares that vests after two years.

EQUITY COMPENSATION PLANS
The following table provides information as of Deteer 31, 2012vith respect to the shares of our common stock et be issue

under our existing equity compensation plans.

Number of Securities
to be Issued Upon
Exercise of
Outstanding Options,

Plan Category Warrants and Rights

Number of Securities
Remaining Available for Future
Issuance Under
Equity Compensation Plans

Weighted Average
Exercise Price of
Outstanding Options,
Warrants and Rights

Equity Compensation Plans

Approved by Shareholdef's 13,311,65 @ $50.15@ 17,941,44 @
Equity Compensation Plans Not

Approved by Shareholders 0 0 0
Total 13,311,65 $50.15@ 17,941,44 @

(1) Consists of the 2000 Stock Plan, the 2004 Stochk, Rllad the 2009 Stock Plan, as well as other @assmed by SunTrust in connec

with certain corporate mergers.

(2) The number of outstanding full value shares (coimgjsif shares of restricted stock and performatmeks is 3,686,32:

(3) The weighted average remaining term of the out&tgnalptions, warrants and rights is 3.57 ye

(4) Up to 10,754,365 shares may, but need not, be effaat restricted stock. In addition, any sharestatk subject to an option whi
remain unissued after the cancellation, expiratioexchange of such option and any restricted shahich are forfeited again beco
available for use under the 2009 Stock Plan. Thdlide no further awards granted under the 20Qi:SPlan, the 2004 Stock Plan

any other plans assumed through mergers.




OUTSTANDING EQUITY AWARDS AT DECEMBER 31, 2012

Option Awards Stock Awards
Equity Equity ®
Incentive Incentive Plan
Plan Awards:
Number of Number of Market Awards: Market
Securities Securities Value Number of Value of
Underlying Underlying Number of Shares Unearned Unearned
Unexercised Unexercised of Shares of of Stock Shares of Shares of
Options Options Option Option Stock That That Stock That Stock That
#) # Exercise Expiration Vesting Have Not Have Not Have Not Have Not
Name Exercisable Unexercisable Price Date Date Vested Vested Vested Vested
William H. Rogers, Jr. 15,000 $54.28 2/11/201%
18,00C $73.19 2/10/201<
18,000 $73.14 2/8/201&
32,000 $71.03 2/14/201€
35,000 $85.06 2/13/2017
88,80C $64.58 2/12/201¢
100,00C $29.54  12/31/201¢
250,00C $9.06 2/10/201¢
28,147 $29.20 4/1/2021
45,401 $21.67 2/14/202z 2/14/201%
3/6/2013 2,000 $56,70C
28,146 $29.20C 4/1/2021 4/1/2013
7/14/201% 2,000 $56,70C
45,400 $21.67 2/14/202z 2/14/201¢ 26,30C $745,60¢
3/31/2014 64,024 $1,815,08(
28,146 $29.2C 4/1/2021 4/1/2014
2/14/201¢ 26,300 $745,60¢
45,39¢ $21.67 2/14/202z 2/14/201¢ 78,80C $2,233,98(
2/14/201¢€ 100,00C $2,835,00(
Aleem Gillani 5,000 $23.7C 1/14/202C 1/14/201%
2/9/2013 3,800 $107,73(
14,801 $21.67 2/14/202z 2/14/201%
3/31/201% 2,667 $75,60¢
19,30C $32.27 2/8/2021 2/8/2014 5,100 $144,58¢
2/8/2014 2,190 $62,087
14,80C $21.67 2/14/202z 2/14/201¢ 8,550 $242,39:
3/31/201¢ 2,666 $75,581
14,798 $21.67 2/14/202Z 2/14/201¢ 8,550 $242,39:
2/14/201¢ 25,700 $728,59¢
2/14/201€ 75,000 $2,126,25(
Mark A. Chancy 1,452 $54.28 2/11/201%
10,00C $73.1¢ 2/10/201¢
40,000 $73.14 2/8/201&
45,000 $71.03 2/14/201¢
42,000 $85.06 2/13/2017
115,00C $64.58 2/12/201¢
100,00C $29.54  12/31/201¢
200,00C $9.06 2/10/201¢
9,239 $29.20 4/1/2021
18,467 $21.67 2/14/202z 2/14/201%
3/31/201% 3,503 $99,31(
9,239 $29.2C 4/1/2021 4/1/2013
18,467 $21.67 2/14/202Z 2/14/201< 10,70C $303,34¢
21212014 R RN2 %099 287



9,238

18,466

$29.20

$21.67

4/1/2021

2/14/202z

40

3/31/201¢
3/31/201¢

4/1/2014
2/14/201¢
2/14/201¢
2/14/201¢

21,015
7,819

10,700
32,100
90,00C

$595,77¢
$221,66¢

$303,34¢
$910,03¢
$2,551,50(




Option Awards Stock Awards

Equity Equity ®
Incentive Incentive Plan
Plan Awards:
Number of Number of Market @ Awards: Market
Securities Securities Value Number of Value of
Underlying Underlying Number of Shares Unearned Unearned
Unexercised Unexercised of Shares of of Stock Shares of Shares of
Options Options Option Option Stock That That Stock That Stock That
#) #) Exercise Expiration Vesting Have Not Have Not Have Not Have Not
Name Exercisable Unexercisable Price Date Date Vested Vested Vested Vested
Thomas E. Freeman 18,00C $71.03 2/14/201€
20,000 $85.06 2/13/2017
81,400 $64.58 2/12/201¢
275,27¢ $9.06 2/10/201¢
9,117 $29.2C 4/1/2021
14,801 $21.67 2/14/202z 2/14/201z
9,116 $29.2C 4/1/2021 4/1/2013
14,800 $21.67 2/14/202z 2/14/201<
9,116 $29.2C 4/1/2021 4/1/2014
2/14/2014 8,550 $242,39:
3/31/2014 20,737 $587,89¢
14,799 $21.67 2/14/2022 2/14/201¢ 8,550 $242,39:
2/14/201¢ 25,700 $728,59¢
2/14/201€ 75,000 $2,126,25(
Anil Cheriyan 8,231 $23.68 4/24/2022 4/24/201%
2/14/201< 4,223 $119,72:
49,383 $23.68 4/24/2022 4/24/201< 16,892 $478,88¢
8,231 $23.68 4/24/2022 4/24/201<
2/14/201¢ 4,223 $119,72:
2/14/201¢ 12,669 $359,16¢
8,230 $23.68 4/24/2022 4/24/201%
2/14/2016 62,500 $1,771,87¢

(1) Market value of unearned shares that have ested is based on the closing market price on DieeeB1l, 2012 ( $28.35 per share).

OPTION EXERCISES AND STOCK VESTED IN 2012

The following table provides information concerniagercises of stock options (if any) and the vestif restricted stock during the m
recently completed year for each of the NEOs oaggregate basis.

Option Awards Stock Awards
Number of Shares Value Realized Number of Shares Value Realized
Name Acquired on Exercise on Exercise Acquired on Vesting on Vesting @
William H. Rogers, Jr. — — 94,66 $2,354,58t
Aleem Gillani — — 22,27 $530,09
Mark A. Chancy 50,00( $911,31¢ 52,94 $1,283,76!
Thomas E. Freeman — — 68,18: $1,626,04¢
Anil Cheriyan — — — —

@ The amount represents the sum of restricted stodkparformance based restricted stock units thstededuring the fiscal year. It a
includes restricted stock units that vested butreretransferable for Mr. Rogers and Mr. FreemaestRcted stock vesting: Mr. Rogers
$1,527,549; Mr. Gillani-$379,081; Mr. Chancy-$1,42%; Mr. Freeman-$1,374,763, Mr. Cheriydh-Restricted stock units vesting: |
Rogers—$827,039; Mr. Gillani-$151,016; Mr. Chan®5:840; Mr. Freeman—$251,283, Mr. Cheriyan-$0.
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2012 PENSION BENEFITS TABLE

SunTrust provides its employees with certain penbienefits
These benefits were frozen at the end of 2011. Aesalt, beginnin
on January 1, 2012, pension benefits do not ineréaseflect sala
increases or service after December 31, 2011. &ewiil continue t
be recognized only for the purposes of vesting atidibility
requirements for early retirement, and unvestedigygants ma
continue to accumulate service towards vesting hrirt frozer
benefits. The net present value of the frozen lieobénges slight
from year to year as a result of increased agechadged mortalit
assumptions, interest rates, and with respect $b talance plar
interest accruals.

Personal Pension Accounfreviously, on January 1, 2008,
froze all benefits under prior planbenefit formulas and shifted
cash balance formulas. Participants with at le@isy&ars of servic
elected either (i) to continue to accrue benefitslar a tradition:
pension formula at a lower accrual rate, or (iiptoticipate in a ne
cash balance personal pension account (PPA). The NMBBO whc
met these criteria was Mr. Rogers. Participanth vass than 20 yes
of service will receive their frozen accrued benefinder th
traditional pension formula as of December 31, 2@is thei
account balance under the PPA. New participantger a00
participated only in the PPA. On January 1, 201@npensatio
credits under the PPAs ceased, although balancegsr uhe PPA
continue to accrue interest until benefits arerittisted, and servi
will continue to be recognized for vesting and iliigy requirement
for early retirement.

Policies on Age and Service Credis a general rule, we do 1
grant extra years of service under our qualifiech@mqualified plan:
Exceptions may occur, however, in the case of nmergan
acquisitions. We generally credit employees of @&eguinstitution:
for their prior service with their predecessor emypl for purposes
vesting and eligibility to participate in our plaiwe do not, howeve
normally credit prior service for purposes of bénedccrual
especially for pension purposes and retiree healtbept where
merged or acquired company maintained a plan sofiestg similai
to a SunTrust plan. In that case, we may grant ggovice credit wit
an offset of the other plan benefit or, otherwise, may apportic
service to each benefit formula under which theviseris earne:
Pursuant to our CIC agreements, we would
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provide additional age and service credit to ouecerives upon
change in control followed by the termination ofe tkexecutiv
without cause or by the executive for good reasorthat case, ag
and service in nonqualified and welfare plans wdwdincreased |
either two or three years following such terminatitn addition, oL
Supplemental Executive Retirement Plan (“SERPgyovide:
automatic vesting following a change of control aogon
participants termination of employment for good reason or
termination of the executive’employment without cause followi
our change in control (double trigger).

Benefits Available Upon Early Retiremektost of our pensic
plans provide for a reduced benefit upon earlyegatent (retiremel
prior to “normal retirement age”Normal retirement age under
SunTrust Retirement Plan and the SunTrust ERISAeg&®lan is a
65 with at least five years of service. Normalregtient age under t
SunTrust SERP is age 65 with at least ten yearsepfice. Thes
early retirement reductions apply to accrued béndfiat were froze
as of December 31, 2007 in connection with thereetent pla
changes and to those who are eligible to contirageuing benefit
under the 1% base pay formula. Benefits under theTE&is
Retirement Plan, the SunTrust ERISA Excess Plath tl@ SunTru:
SERP are reduced 5% per year for each year priagéo65 (unle:
hired by SunTrust prior to July 1, 1990, in whichse the reductic
applies only for retirement prior to age 60).

Form of Benefits.The normal form of benefit under 1
SunTrust Retirement Plan is a life annuity for anmarriec
participant and a 50% joint and survivor annuity f marrie
participant, and a lump sum under the SunTrust BREScess Pla
and the SunTrust SERP. A participant may elect apyiona
payment forms including a 75% or 100% Joint ands/sar Annuity,
and, with the spouse’s written consent, if applieaa 10-year or 20-
year certain and life annuity, and a social segwdjustment optio
provided that these comply with Section 409A. Paynaf benefit
accrued and vested after 2004 from the nonqualifiéidement plar
may be delayed for up to six months after a paudictf's separatic
from service because of restrictions under Sed@BA of the
Internal Revenue Code.




Number of Present Value® Payments

Years of Accumulated During Last

Name Plan Name Status Credited Service Benefit Fiscal Year
William H. Rogers, Jr.  SunTrust Retirement Pl&# vested 31.5( $1,005,41: $0
SunTrust ERISA Excess Pl&h vested 31.5( $915,12- $0
SunTrust SERP not vested 31.5( $4,852,51! $0
Aleem Gillani SunTrust Retirement Pl&h vested 4.667 $56,12¢ $0
SunTrust ERISA Excess Pl&h vested 4.667 $50,107 $0
SunTrust Restoration Pl&h not vested 4.667 $9,01¢ $0
Mark A. Chancy SunTrust Retirement Pl&h vested 10.50( $143,111 $0
SunTrust ERISA Excess Pl&h vested 10.50( $113,277 $0
SunTrust SERP not vested 10.50( $871,87¢ $0
Thomas E. Freeman SunTrust Retirement Blan vested 6.00( $103,68: $0
SunTrust ERISA Excess Plé&h vested 6.00( $90,527 $0
SunTrust SERP not vested 6.00( $489,16¢ $0
Anil Cheriyan N/A N/A N/A N/A

(1) Present values are based on the assumptionssegb in th
financial disclosures for the year ended Decemlier2B12, excep
that no preretirement death, termination, or disability is wased
These results are based on the lump sum valuechflEmefit payab
at the earliest unreduced retirement age for thren.PLump sur
payments are estimated based on the assumptiodsfarsgearenc
2012financial disclosures, including a discount rate3&0% for th
SERP and the ERISA Excess Plan, and 4.10% for #t@efen
Plan, and the 2013 IRS 417(e) mortality table.

Where applicable, PPA balances are included. PPlanbaes ar
accumulated with interest credits to the earlieseduced retireme
age and then discounted to December 31, 2E2d on the intere
crediting rate and discount rate assumptions usad fihancia
reporting purposes as of December 31, 2012 .

Generally, benefits are assumed to commence apltres earlies
unreduced retirement age, or the current age éf.ldor the ERIS,
Excess Plan and SunTrust Retirement Plan, theesanlinreduce
retirement age is either 65 (Messrs. Chancy, Fraearad Gillani) ¢
60 (Mr Rogers). For the SERP (Messrs. Chancy, Faeenan
Rogers), the earliest unreduced retirement ageeisame as that |
the ERISA Excess Plan. For the Restoration Plan. (@itlani),
benefits first become payable at vesting, whichuos@t age 60 al
10 years of service. The present value at the ¢ggdeaetirement ag
is discounted back to December 31, 204t interest only, using tl
discount rates mentioned above.

(2) The SunTrust Retirement Plan is a defined bepehsion plan.
is a tax-qualified, broattased plan generally available to almost ¢
our common law employees as of the date the plas fr@zen
Benefits vest after three years’ service.

(3) The purpose of the SunTrust ERISA Excess Fato iprovids
benefits that would have been provided under thenT8is
Retirement Plan if the Internal Revenue Code dit place annui
limits on compensation and benefits. Participatiorthis plan wa
limited to executives at certain grade levels whe designated

eligible by the Compensation Committee. The ERIS¥&dss Pla
generally operates in the same manner as the SsinRetiremer
Plan and uses the same benefit formulas basedtoal aervice ar
base salary (but limited under the ERISA Excesa Riawo times th
annual compensation limit under the Internal Reee@Gode, which

two times $245,000, resulting in a base salarytliohi$490,000 fc
2011, the last year of benefit accruals under the)p Benefits ve:
after three years’ service.

(4) The SunTrust Supplemental Executive Retirenilah (SERF
was designed to provide a targeted level of petitement income -
a highly select group of key executives who hasggaificant impac
on our longterm growth and profitability. The SERP ben
supplements the retirement benefits provided urtder SunTrus
Retirement Plan and the ERISA Excess Plan. The S&#er:
more competitive levels of total retirement incotneour executive
and aids in the retention of critical executiveetdl Benefits vest
age 60 plus 10 years’ service.

(5) On December 31, 2010, the Company adopted theTr8s
Restoration Plan effective January 1, 2011. TheT8ust Restoratic
Plan is a nonqualified defined benefit cash balgrieae designed
restore benefits to certain employees that arddumiinder provisior
of the Internal Revenue Code which are not otherwiovided fo
under the ERISA Excess Plan. Participation in pfes was limited t
executives at certain grade levels who are designas eligible L
the Compensation Committee. The benefit formula eanthe
SunTrust Restoration Plan is the same as the PPderuthe
Retirement Plan. Benefits vest at age 60 plus Hisyservice. A
with the Retirement plan and the ERISA Excess Hiangfits unde
the SERP and the Restoration Plan were frozen dadua012.
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2012 NONQUALIFIED DEFERRED COMPENSATION TABLE

The table below provides information with respeot the
SunTrust Deferred Compensation Plan. The Deferrechggnsatio
Plan allows participants to defer up to 50% of thedigible salar
(eligible salary includes basic earnings (hourly salary) plu
overtime, shift differential, and vacation pay) aod to 90% c
certain bonuses, including the AIP. A hypothetiGdcount i
established for each participant who elects to rdeénd th
participant selects investment fund options whigmegally are tr
same funds available to 401(k) plan participantgnibigs and loss
on each account are determined based on the pearfcemof th
investment funds selected by the participant. Themal form o
payment is a lump sum, payable in the first quaderthe yea
following a participant termination of employment. Installm
distributions may be elected provided the participeomplies witl
the election and timing rules of Section 409A. kg withdrawal
are allowed for an extreme financial hardship, ectbjo the approv
of the plan administrator.

Participant deferrals to the Deferred CompensaBtam ar
matched at the same rate as provided in the 4@igk) The matchir
contributions are made on eligible salary and/oruscthat exceed t
federal limit of $250,000 in 2012 Participants hired on or af
January 1, 2011 will vest after two years of sexviBeginning i
2012, participants will also be eligible to receigediscretionar
contribution following the end of each plan yeaepdndent on tt
prior years financial performance. We will make such a disonary
contribution in the first quarter of 2013 equal 280 of eligible
employees’ earnings in excess of the federal limitompensation.

The Deferred Compensation Plan also has frozen uat
balances attributable to similar plans previoushaintained b
SunTrust and Crestar. Amounts in frozen accountsiarmatchin
accounts that are invested in phantom shares otoormon stoc
may be moved to other funds. Benefits may be Oisted to activ
employees only in the event of a hardship. Benefite als
distributable in the first quarter of the calendggar following
retirement, death or other termination of employtnen

Executive® Registrant® Aggregate Aggregate Aggregate®
Contributions Contributions Earnings Withdrawals/ Balance at
Name in Last FY in Last FY in Last FY Distributions Last FYE
William H. Rogers, Jr. $108,00( $65,38¢ $93,381 $0 $895,66
Aleem Gillani $96,10¢ $34,02(C $89,49( $0 $672,55:
Mark A. Chancy $42,00( $36,59¢ $41,46¢ $0 $799,06
Thomas E. Freeman $116,23¢ $35,52¢ $38,96¢ $0 $369,59¢
Anil Cheriyan $66,667 $7,50C $1,867 $0 $76,03¢

(1) Reflects the aggregate amount of pay defervesuth plans b
each NEO during 2012 .

(2) Reflects the Comparng’'aggregate contributions on behalf of e
NEO during2012. This amount generally is limited to our match
contributions on participant salary deferrals toe ttDeferrec
Compensation Plan and participant AIP to the Defe€ompensatic
Plan. We also make matching contributions to thi()Oplan, but we
do not include our contributions to it in this tatsince that plan is t
qualified. We include our matches for all planstlie “ All Other

(3) Reflects the total balance of all of the exa®is nonqualifie:
account balances as of December 31, 20Iritludes the followin
amounts that each NEO deferred which we also reporthe
Summary Compensation Table for 20&2 in any prior year: M
Rogers—$324,855; Mr. Gillani-$65,263; Mr. Chanc§4%$,066
Mr. Freeman—$68,792; and Mr. Cheriyan - $0.

Compensatiofi column of the Summary Compensation Table, above.
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2012 POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE

The following table summarizes the estimated paymé&
be made under each contract, agreement, plan amgament whic
provides for payments to an NEO at, following, micbnnection wit
any termination of employment including by resigoaf retiremen
death, disability or a constructive terminationaof NEO, or a chan
in control or a change in an NE©fesponsibilities. Such amounts
estimates to be paid under hypothetical circumssr@and under tl
terms of agreements now in existence. As requirethb SEC, w
have assumed that employment terminated on Dece®ihez012,
and that the price per share of our common stothei€losing mark
price as of that date, which was $28.3Bctual payments in su
circumstances may differ for a variety of reasofmle amount
reported below do not include amounts to be pravite an NE(
under any arrangement which does not discriminatecope, term
or operation in favor of our executive officers ambich is availabl
generally to all salaried employees. Also, the gabélow does n
include amounts reported in the pension beneflietahe deferre
compensation table, or the outstanding equity asvatd yearenc
table, except to the extent that the amount payablee NEO woul
be enhanced by the termination event.

Salary.None of our NEOs has an employment agreement \
guarantees them employment for any period of tifiteerefore, w
would only make postermination payments of salary or severani
an NEO under our brodohsed severance policy in the event
reduction-inforce or other termination by us without cause
pursuant to a CIC Agreement. Under the SunTruseiBexce Pe
Plan, which applies to all regular employees, wié pay to the NEC
two weeks’base salary per year or partial year of servicbjesti tc
minimum and maximum amounts that vary by gradellever all
NEOs, the minimum severance is 26 w¢ and the maximui
severance is 52 weekpay. We pay such amounts in anticipatio
unemployment, and not as a reward for past senRegment i
triggered upon a termination of employment as alted reduction-
in-force, job elimination, consolidation, mergen, ke-organizatiol
(other than a change in control). Severance is paié lump sur
usually within 15 business days after terminatidtayment c
severance is conditioned upon, among other thiangslease of clain
against us by the executive.

We have entered into change in control (CIC) agmemwitt
our senior management, including each of our NE@ssuant t
which we would pay certain benefits. These have-aadled ‘double
trigger,” meaning we would make payments only upatange

IN CONTROL

in control andonly if we terminate an executive without “cause
the executive resigns for “good reasowe will pay an amount up
2 times (3 times for certain officers) the sum Df the highest annt
base salary for the previous 12 months, and (2)gtleater of th
target annual bonus to be paid under the AIP orawwrage All
bonus paid to the executive over the precedingthiears. We wou
pay such amount in a lump sum within 30 days foilgvsuch
termination. In addition, upon such triggering evell outstandin
stock options would vest immediately and all resimhs on restricte
stock and performance stock would lapse. We wijl ih& executives’
pro rata AIP award as of the termination date basethe higher «
target or the projected bonus based on the nunfodays complete
during the performance period. We will also provitie executiv
with continuing coverage under our medical, deatal life insuranc
plans for 2 or 3 years following the change in colndate. Finally, fc
NEOs with CIC Agreements made prior to October
(grandfathered participants), the CIC Agreementguire us ti
reimburse certain taxes if any of the foregoing dfgs trigger th
excise tax on excess parachute payments as determinde
Sections 280G and 4999 of the Internal Revenue Cdii€
agreements made since October 2010 do not inclucteas provisior
instead, in the event a payment to the executiveoimection wit
termination of employment which would result in ihgosition of al
excise tax under Section 4999 of the Internal RegeGode, suc
payment would be reduced to the extent necessamgveid suc
excise tax. All of such benefits are conditionedmuhe executiv
providing us with a release of all claims and agmgeto non-
competition, non-solicitation-of-customers and ewmgpes, non-
disclosure, and non-disparagement restrictionsificio three years.

Accelerated Vesting of Short-Term IncentivEse AIP has a
annual performance measurement period which endbetast da
of our fiscal year. SEC regulations require usdsuane that a chan
in control occurs on the last day of our most rédgeztompleted fisc:
year. As a result, AIP would pay out based on tieevement of All
goals for the completed year, and we would not eohasuc
payment regardless of the circumstances of theinetian of the
executive. Upon a change in control that occurmed date other thi
the last day of our fiscal year, generally we womidke only a pr
rata payment to AIP participants for the partighiyap to the date of
change in control.

Accelerated Vesting of Long-Term Incentivedle hav
provided longterm incentives to our NEOs through performance
time-vested restricted stock and stock
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options. Terms of accelerated vesting for variomsgterm grant
upon various termination scenarios are describéowbd_ongterm
incentive awards made in certain years to retirdrabgible
individuals may continue to vest after retireménmtt remain subje
to forfeiture during the normal vesting and/or penfiance period s
forth in the award after retirement if the partanip fails to perforr
non-competition, non-solicitation, non-disclosurgn-pirating, an

non-disparagement covenants included within eacdrdagreement.

Time Vested Stock Options and Restricted S®itdck option
and restricted stock grants generally vest indolthe 3rd anniversa
(vesting date) of the grant date, provided the ettee has remaine
an active employee from the grant date through ubsting date
Stock option grants made since 2011 vest pro nataaly (that is
onethird vests on each anniversary of grant). Unvestedk option
and restricted stock grants vest in full upon arONEtermination ¢
employment by reason of death or disability. Uporchange i
control followed by termination of the executise@mployment by 1
“without cause” or by the executive for “good reasahese gran
normally would also vest in full. They also vestoprata if we
terminate the executive by a reductiorfanee prior to the vestir
date. Upon termination of employment under any =
circumstances, the executive forfeits his unvestedk options ar
restricted stock, and even though he may be veisteldis stocl
options, the executive forfeits any that are ouditag if he i
terminated for cause. We calculated the value ¢ibop which ves
pro rata upon termination by multiplying a prorataednber of shar:
times the difference between the closing price wf @mmon stoc
on December 31, 2012 of $28.86d the exercise price of the optic
Where the exercise price is greater than the ajopiice on the la
day of the fiscal year, we disclose zero value.régstricted stock, v
calculated the value by using our stock price owcdbgber 31201z
of $28.35 .

Performance Vested Restricted Stock UniGenerally
following a change in control, performance vestedtnicted stoc
awards accelerate and will be paid immediately. @hmunt pai
varies depending on performance up to the timehef ¢change |
control. A prorated amount will be paid for the fam of the awar
from the beginning of the performance cycle toda&e of the chan
in control based on actual performance up to the dfithe change
control, and a second prorated amount will be faidhe portion c
the award from the change in control until the ehthe performanc
period based on target performance.

Performance Stock (Time Vestellr. Rogers is the only NE
with an outstanding performance stock grant. Perémce stoc
generally vests on the earlier of the grargestainment of age 64
the 15" anniversary of the grant. Generally, upon the geistdeat!
or disability or a change in control, these shavékvest in full anc
be distributed.

Retirement PlansBenefits under the Retirement Plan
ERISA Excess Plan vest after three years of serdnd under tr
Restoration Plan and the SunTrust SERP at age #0ten years «
service. Once vested, employees are entitled teigeibenefits upc
termination of employment. All of our NEOs are \asktin thei
SunTrust Retirement Plan and ERISA Excess Planfiteiot¢her tha
Mr. Cheriyan, who does not participate in thesenpléecause |
joined SunTrust after we froze those plans. Thesfitsnunder thes
plans are not enhanced upon any termination.

The only enhancement to retirement benefits ocander th
SERP for unvested participants in the event of angk in contro
Messrs. Rogers, Chancy and Freeman are not vestdtkir SER|
benefits. We froze the SERP to new participantsorgefMesst
Gillani and Cheriyan were eligible to participakallowing a chanc
in control, if we terminate without cause, an NE@owparticipates |
the SERP (Messrs. Rogers, Chancy and Freeman) andisvno
vested in the SERP, would become immediately vestechis
SunTrust SERP.

In the event that an NEO becomes disabled on a-tknmg
basis, his employment would not necessarily tertainBherefore, w
do not disclose any amount in the table belowterretirement plan
However, once disabled, the executive officer migbhtinue ti
accrue service (vesting) credit under these plkamd.we report the r
present value of such enhancements as of the endurofmos
recently-completed year in the footnotes to théetallow.

The SunTrust Retirement Plan, the SunTrust ERISAeE
Plan, the SunTrust SERP, and the SunTrust Resior@ian wer
each amended effective January 1, 2012 to ceadetate benef
accruals (Pension Freeze). As a result, the toaditipension bene
formulas (final average pay formula) do not reflsalary increases
service after December 31, 2011, and compensatedits under tr
Personal Pension Accounts (cash balance formuld) e@ase
However, interest credits under the Personal Pen&ixounts wil
continue to accrue until benefits are distributed aservice wil
continue to be recognized for vesting and eligipitequirements fc
early retirement.
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2012 POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE

IN CONTROL TABLE

Involuntary Involuntary

Executive Benefits and Not for For Or Good
Payments upon Termination Cause Cause Reason (CIC) Death Disability
William H. Rogers, Jr.
Severance $0 $900,00( $0 $5,130,00( $0 $0
Long-Term Incentives $0 $487,99.® $0 $9,367,35¢ $3,274,64¢9 $3,274,64¢@
Retirement Plan® $0@ $0 $0 $6,403,20: $0 $0©®
Other Benefit$? $0 $0 $0 $12,678,66:. $0 $0
Aleem Gillani
Severance $0 $237,50( $0 $1,900,00( $0 $0
Long-Term Incentives $0 $719,00:® $0 $4,234,38: $2,091,52: $2,091,52:
Retirement Plan® $0 $0 $0 $0 $0 $0
Other Benefit$? $0 $0 $0 $2,653,38: $0 $0
Mark A. Chancy
Severance $0 $553,84¢ $0 $3,780,00( $0 $0
Long-Term Incentives $0 $495,271® $0 $5,451,74¢ $2,845,78. $2,845,78.
Retirement Plan® $0 $0 $0 $1,123,43" $0 $0®
Other Benefit$? $0 $0 $0 $5,867,15! $0 $0
Thomas E. Freeman
Severance $0 $262,50( $0 $2,100,00( $0 $0
Long-Term Incentives $0 @ $302,20¢® $0 $4,223,52! $2,055,83( $2,055,83(
Retirement Plan9 $0 $0 $0 $392,56¢ $0 $0©®
Other Benefits? $0 $0 $0 $3,455,21+ $0 $0
Anil Cheriyan
Severance $0 $250,00( $0 $1,750,00( $0 $0
Long-Term Incentives $0 $351,391® $0 $3,208,95¢ $1,065,64: $1,065,64:
Retirement Plang $0 $0 $0 $0 $0 $0
Other Benefits? $0 $0 $0 $36,564 $0 $0

(1) Reflects vesting of outstanding awards pro mweugh the date
termination.

(2) Except where indicated, the NEOs would not ikeceany enhance
payments under the retirement plans as a restliteofermination trigger. W
disclose the amounts related to the retirementspéard the plans in whi
each NEO participates in the Pension Benefits hadNibnqualified Deferre
Compensation Tables and accompanying narrativesated.

(3) Messrs. Rogers and Freeman were retiremeriblelign December 3
2012. If they had retired on such date, their aemiding awards would n
have vested. Therefore, we report zero value intdhée above. Howewe
their awards will vest in the future if they pemrorcertain norcompetition
nondisclosure, and natisparagement covenants following their retirer
through the end of the respective vesting peridtie value of such awar
were $9,361,292 and $4,258,289 at December 31, 2@%&uming eventL
payout of performance awards based on the maxinarfonmance level.
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(4) For Mr. Rogers includes $113,400 representimgivested performan
stock granted in 1998 valued on December 31, 2&li2g the closing sto
price of $28.35 .

(5) Had any of our NEOs become disabled on Decembe2@2 they woul
not have been eligible for a benefit to commencmédiately. However, the
may maintain disability leave employment and caaldntually vest into ai
unvested benefits shown in the 2012 Pension BerEdible.

(6) Other Benefits would include disability paymgnbenefit continuatic
payments under applicable CIC agreements and/orgtassups unde
applicable CIC agreements, if applicable.




ADVISORY VOTE ON EXECUTIVE COMPENSATION
(Item 2)

RESOLVED, that the holders of common stock of SunTust Banks, Inc. approve the compensation paid to ghCompany’s hameg
executive officers as described in the Compensatiddiscussion and Analysis (at pages Z86 of this Proxy Statement), the Summar|
Compensation Table (at pages 37 of this Proxy Stateent), and in the other executive compensation tabb and related discussio
(which appear at pages 38-47 of this Proxy Statemgn

We believe that our compensation policies and mhoes are competitive and, to the extent permittgdanking regulations,
focused on pay for performance principles and amngly aligned with the longerm interests of our shareholders. We also belieatbotl
the Company and shareholders benefit from respertgivporate governance policies and constructidecansistent dialogue. The resolu
described above, commonly known as a “Say—on—Pagposal, gives you as a shareholder the oppoyttoiendorse or not endorse
compensation we pay to our named executive offibgrsoting to approve or not approve such compémsats described in this Prc
Statement.

We encourage you to closely review our Compensddisoussion and Analysis and the tabular and rnaeralisclosure which follow
it. We organized the Compensation Discussion andlysis to discuss each element of compensationinbieg with direct compensati
(base salary, short-term incentives, and long-teicentives) and ending with indirect, lobgrm compensation (retirement benefits). In
section, we also discuss our policies and otheapfacsuch as financial and regulatory constraintéch affect our decisions or those of
Compensation Committee.

In many cases, we are required to disclose in ®ezwgive compensation tables accounting or othercash estimates of futt
compensation. Because of this, we encourage yoeath the footnotes and narratives which accompanly &ble in order to understand
non-cash items.

Our required disclosures of na@ash items such as stock options and restrictezk gfanted in 2012 do not fully encompass s
important steps we have taken over the past seyeaas to better align pay with performance . Irtipalar:

* No bonus or annual cash incentive was paid to éhegms who were our NEOs in 2008, 2009 or 2

* In 2009, we tied the vesting of approximateledralf of the longerm incentives awarded to our NEOs to our totalrsholde
return relative to the 25 largest bank holding canips. However, because our relative total shadehakturn did not meet t
minimum performance requirements under the plaaNBOs forfeited these grants when they vestedidbee31, 2011.

* In 2010, we tied the grant of all of the lotegm incentive awarded to our NEOs to our perforcearnncluding total shareholc
return relative to the 25 largest bank holding canigs and other metrics.

 In 2011, upon exit from TARP, we increased thepprtion of total direct compensation that isigk by tying 75% of the lon¢ernm
incentive awarded to our NEOs to our performance.

* In 2012, an average of 80% of NEO target compemsasi at risk. This includes the Annual IncentidarR performance bas
RSUs and stock options.

Your vote is advisory and will not be binding upaur Board. However, the Compensation Committee euilisider the outcome of 1
vote when considering future executive compensatimangements, and our current intention is to ipisuch an advisory vote annuz
This advisory vote is provided pursuant to the Siies Exchange Act.

The Board of Directors Recommends that the Sharehadérs vote_FORthe approval of the compensation of the Named Exetive
Officers as described in the Compensation Discussioand Analysis, in the Summary Compensation Tablethe Summary
Compensation Table, and in the other executive congpsation tables and accompanying narrative and fonbte disclosures of executiy
compensation in this Proxy Statement.
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AUDIT FEES AND RELATED MATTERS

Audit and Non-Audit Fees

The following table presents fees for professianalit services rendered by Ernst & Young LLP fa yiears ended December 2012
and 2011 respectively and fees billed for othevises it rendered during those periods.

(in millions)
Year Ended December 31 2012 2011
Audit Fees? $6.98 $6.96
Audit Related Fee® $2.40 $2.10
Tax Feed® $.38 $.35
All Other Feeg? $.03 $.03
Total $9.80 $9.44

(1) Audit Fees consist of fees billed for professiosatvices rendered in connection with the audit wf @nnual consolidated financ
statements, review of periodic reports and otheudwents filed with the SEC, including the quartdifyancial statements included
Forms 109, statutory audits or financial audits of subgiéis, and services that are normally provided innection with statutory
regulatory filings or engagements.

(2) Audit Related Fees consist of assurance and retsedces that are reasonably related to the padioce of the audit or review of «
financial statements. This category includes fedated to the performance of audits and attestice=ywnot required by statute
regulations, service organization control repoatsdits of our benefit plans, audits of certain Btagent funds advised by SunTi
subsidiaries, and accounting consultations reggrtfia application of GAAP.

(3) Tax Fees consist of the aggregate fees billed fofepsional services rendered by the auditor fercampliance and return assista
(IRS, state and local), tax advice and tax planning

(4) All Other Fees represents costs for an annual westagement surve

The Audit Committee has concluded that the prowisid the nonaudit services listed above was compatible withntadiing the
independence of Ernst & Young LLP.

Audit Committee Policy for Pre-approval of Independent Auditor Services

The Audit Committee of the Board of Directors igju@ged to pre-approve all audit and nandit services provided by our indepen
auditors in order to assure that the provisionuohsservices does not impair the audgarndependence. The Audit Committee has establ
a policy regarding pre-approval of permissible ualiditrelated, tax and other services provided by thepeddent auditors, which servi
are periodically reviewed and revised by the CortamitUnless a type of service has received gempeespproval under the policy, t
service will require specific approval by the Au@idmmittee. The policy also includes @pproved fee levels for specified services, anc
proposed service exceeding the established feérmws be specifically approved by the Committee.
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RATIFICATION OF INDEPENDENT AUDITOR
(Item 3)

Our auditors are appointed annually by the Auditm@ottee. The decision of the Audit Committee isdzh®n a review of tt
qualifications, independence, past performance carality controls of the auditor. The decision atakes into account the proposed a
scope, staffing and approach, including coordimatibthe external auditas’efforts with our internal audit, as well as tistiraated audit fet
for the coming year. Management considers Ernstofing LLP to be well qualified.

The Audit Committee has appointed Ernst & Young La# our independent auditor for the current yednichv endsDecember 3:
2013, subject to ratification by a majority of the sbarepresented at the Annual Meeting. In view efdlfficulty and expense involved
changing auditors on short notice, should the $lwdders not ratify the selection of Ernst & Yound R, it is contemplated that t
appointment of Ernst & Young LLP will be permittéd stand unless the Board finds other compellingsoes for making a chan
Disapproval by the shareholders will be consideredcommendation that the Board select other agdito the following year.

Representatives of Ernst & Young LLP (our indepeni@aiditor for the current year as well as for ih@st recently completed year)
expected to be present at the Annual Meeting ofeBimdders and will be given the opportunity to maketatement, if they desire, anc
respond to appropriate questions.

The Board of Directors Recommends that the Sharehdérs Vote FORthe Appointment of Ernst & Young LLP as our Independent
Auditor.

AUDIT COMMITTEE REPORT

The Audit Committee has reviewed anduised the audited financial statements for the gpded December 31, 2012 w
management and with Ernst & Young LLP, the independuditor for the year ended December 31, 20khadgement represen:
to the Audit Committee that our consolidated firiahstatements were prepared in accordance with BAghd the Audit Committe
has reviewed and discussed the consolidated fiabstaitements with management and the independdiiba The discussions wi
Ernst & Young LLP also included the matters requiityy Statement on Auditing Standards No. 61, Comoeations with Audi
Committees, as amended, as adopted by the Pubtip&uy Accounting Oversight Board in Rule 3200T.

The Audit Committee has received the written disales and the letter from Ernst & Young LLP reqdiiby the Public Compar
Accounting Oversight Board regarding Ernst & YouddgP’'s communications with the audit committee conceynimdependenc
The Audit Committee discussed the independencerait® Young LLP with Ernst & Young LLP.

Based on the Audit Committegeview of the representations of management lamdeport of Ernst & Young LLP and t
Audit Committee$ discussions with management and Ernst & Young, thE Audit Committee recommended to the Boar
Directors that the audited consolidated finandatesnents for the year ended December 31, 201@adhédied in our Annual Repc
on Form 10-K to be filed with the Securities anccEange Commission.

Submitted by the Audit Committee of SunTrust's @oaDirectors.

Thomas R. WatjerChairman Robert M. Beall, 1l Kyle Prechtl Legg
William A. Linnenbringer G. Gilmer Minor, 11l Dama S. Morea
Phail Wynn, Jr.
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STOCK OWNERSHIP OF CERTAIN PERSONS

Stock Ownership of Directors, Nominee, and Managenmg

The following table sets forth the number and tleecpntage of shares of our common stock that werefizially owned as !
December 31, 2012 by (i) the executive officers eanmn the 2012Summary Compensation Table, (ii) all current dioestand persol
nominated to become directors, (iii) all currentedtors and executive officers as a group, andallvpersons known to us who may
considered a beneficial owner of more than 5% efdhtstanding shares of our common stock. Alsafd¥ecember 31, 2012none of oL
directors or executive officers beneficially owraly shares of our preferred stock. Except as otfkerimdicated, each director or execu
officer possessed sole voting and investment pavitbrrespect to all shares set forth opposite hises name.

Options® Total
Common® Exercisable Beneficial Percent® Additional ¥

Name Stock Within 60 Days Ownership of Class Ownership
Robert M. Beall 21,83: 21,83: *
Mark A. Chancy® 67,05« 579,70! 646,75¢ * 9,241
Anil Cheriyan® 16,89: 16,46 33,35:¢ &
Alston D. Correll 146,76« 146,76« * 27,667
Jeffrey C. Crowe 19,03: 19,03: *
Thomas E. FreemdA 55,91¢ 418,59. 474,51( * 8,35¢
Blake P. Garrett, J©© 151,31! 151,31! *
Aleem Gillani® 82,08: 19,80( 101,88: * 6,31¢
David H. Hughe§” 76,072 76,072 *
M. Douglas Ivester 100,00( 100,00( * 57,63¢t
Kyle Prechtl Legg 14,99¢ 14,99¢ *
William A. Linnenbringer 13,23: 13,23: *
G. Gilmer Minor, 1lI 42,29t 42,29t *
Donna S. Morea 5,06¢ 5,06¢ *
David M. Ratcliffe 20,00( 20,00( * 11,50¢
Frank W. Scruggs *
Thomas R. Watjen 10,63: 10,63: *
Phail Wynn, Jr. 17,61 17,61 * 14,39¢
William H. Rogers, JrV 111,24° 365,34t 476,59: * 23,03¢
All Directors, Nominees, and Executive
Officers as a Group
(24 persons) 1,174,17. 1,860,71. 3,034,88! * 161,12
Principal Shareholder

BlackRock, Inc{?

40 East 529Street

New York, NY 10022 30,384,23 30,384,23 5.62%

* Less than 1% of the outstanding shares of oormmon stock.
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(1)

(2)
(3)
(4)

()

(6)
(7)

(8)

(9)

(10)

(11)

(12)

Includes certain phantom stock deemed equivatecommon stock under SEC Rule I8dA number of our directors and execu
officers participate in plans that are accountedusing phantom shares of our common stock. Theg leither received awards
deferred the receipt of fees payable to them, whtir ultimate payout determined as if such awadsleferred fees had be
invested in shares of our common stock. Amountserted include phantom shares credited under thet@ré&inancial Corporatis
Directors’ Equity Program and gain share accountieuthe NCF Deferred Compensation Plan.

Pursuant to SEC Rule 13dpersons are deemed to beneficially own shaedsatle the subject of stock options or stock edeite
exercisable within 60 days.

Based on 538,965,757 shares of our commokk stoistanding on December 31, 2012, plus an agtgenf 1,762,86%hares that a
the subject of stock options exercisable withird&@s following such date or phantom stock in acancg with SEC Rule 13d-3.

Represents certain phantom stock not deemeidagnt to common stock under SEC Rule B3dA number of our directors a
executive officers participate in plans that arecamted for using phantom shares of SunTrust comstock. They have eith
received awards or deferred the receipt of feesatary payable to them, with their ultimate paydetermined as if such awards
deferred pay had been invested in shares of Sun€omsmon stock. Amounts reported include phantoareshcredited under t
SunTrust Deferred Compensation Plan, the SunTruscidrs Deferred Compensation Plan, and restristeck units granted unc
the SunTrust 2004 Stock Plan and the SunTrust 208k Plan.

Includes 1,265 shares held for the benefiMof Chancy under SunTrust'401(k) Plan. Includes stock options with exergigee:
ranging from $9.06 to $85.06.
Includes stock options with an exercise price &.68

Includes 626 shares held for the benefit of Meeman under SunTrust401(k) Plan. Includes stock options with exergisee:
ranging from $9.06 to $85.06.

Includes 49,679 shares held in custodial agtofor the benefit of Mr. Garre#t’ children, 5,399 shares held for the benet
Mr. Garretts grandchildren, 348 shares owned by a corporasind,31 shares held in trust for the benefit oframediate famil
member. Also includes 962 shares owned by a faimiliged partnership, over which shares Mr. Garsétires voting and investm
power.

Includes 2,600 shares held in custodial accoumttafaily members, for which Mr. Gillani disclaimgheficial ownership, and 3,5
shares in a trust for the benefit of Mr. Gillanfamily members. Also includes 6,691 shares haldie benefit of Mr. Gillani und
SunTrust’s 401(k) Plan.

Includes 16,799 shares owned by Mr. Hugkpsuse, who has sole voting and investment power swch shares, and 800 sh
owned by trusts, over which he has shared votingepoMr. Hughes disclaims beneficial ownership loé shares owned by
spouse and by such trusts.

Includes 7,768 shares held for the benefitlofRogers under SunTrust401(k) Plan. Includes stock options with exergigee:
ranging from $21.67 to $85.06.

Based solely upon our review of a Scheduf@ filed by the shareholder which provides informaatas of December 31, 2012
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Vote by Internet

+ Go o www.invesiorvete.com/STI

+ Or scan tha QR code with your smariphone

+ Follow the s1eps outiined on the secure wabsita

Shareholder Meeting Notice (1234 5678 9012 345)

Important Notice Regarding the Availability of Proxy Materials for the
SunTrust Banks, Inc. Annual Meeting of Shareholders to be held on April 23, 2013

Under Securities and Exchange Commission rules, you are receiving this notice that the proxy materials for the annual
shareholders’ meeting are available on the Internet. Follow the instructions below to view the materials and vote online or
request a copy. The items to be voted on and location of the annual meeting are on the reverse side. Your vote is important!

This communication presents only an overview of the more complete proxy materials that are available to you on the
Internet. We encourage you to access and review all of the important information contained in the proxy materials
before voting. The proxy statement and annual report to shareholders are available at:

www.investorvote.com/STI

E Easy Online Access — A Convenient Way to View Proxy Materials and Vote

- When you go online to view materials, you can also vote your shares.

Step 1: Go to www.investorvote.com/STI.

Step 2: Click on the icon on the right to view current meeting materials.

Step 3: Retumn to the investorvote.com window and follow the instructions on the screen to log in.
Step 4: Make your selection as instructed on each screen to select delivery preferences and vote.

When you go online, you can also help the environment by consenting to receive electronic delivery of future materials.

Obtaining a Copy of the Proxy Materials — If you want to receive a copy of these documents, you must
request one. There is no charge to you for requesting a copy. Please make your request for a copy as
instructed on the reverse side on or before April 12, 2013 to facilitate timely delivery.

1] cCoYy +
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Notice of Annual Meeting of Shareholders & Admission Ticket

The Annual Meeting of Shareholders of SunTrust Banks, Inc. will be held in Suite 105 on the 1st floor of SunTrust Plaza
Garden Offices, 303 Peachtree Center Avenue, Atlanta, Georgia, on Tuesday, April 23, 2013, at 9:30 a.m. local time, for
the following purposes:

Proposals to be voted on at the meeting are listed below along with the Board of Directors’ recommendations.

The Board of Directors recommends a vote FOR all nominees and FOR Proposals 2 and 3:

1. Toelect 13 directors nominated by the Board of Directors to serve unlil the next annual meeting of shareholders and unlil their respective
successors have been elected.

2. Advisory approval of the Company’s execulive compensalion.

3. Toratify the appointment of Emst & Young LLP as our independent auditor for 2013.

THIS IS NOT A PROXY CARD. To vote your shares on a proxy card, you must request that a paper copy of the proxy materials be mailed to you
by following the instructions at the bottom of this page. If you wish to attend and vote at the meeting, please bring this notice and identification
with you.

Here's how to order a copy of the proxy materials and select a future delivery preference:
Paper copies: Current and fulure paper delivery requesls can be submitted via the telephone, Internet or email oplions belaw.

Email copies: Current and future email delivery requests must be submitted via the Internet following the instructions below.
If you request an email copy of current materials, you will receive an email with a link to the materials.

PLEASE NOTE: You must use the number in the shaded bar on the reverse side when requesting a set of proxy materials.

- Internet - Go o www.investorvote.com/STI. Follow the instructions to log in and order a copy of the curent meefing materials and
submit your preference for email or paper delivery of future meeting materials.

-+ Telephone - Call us free of charge at 1-866-641-4276 and follow the instructions to log in and arder a paper copy of the materials by
mail for the current meeting. You can alse submit a preference to receive a paper copy for future meetings.

- Email - Send email to investorvote@computershare.com with “Proxy Materials SunTrust Banks, Inc.” in the subject line. Include in the
message your full name and address, plus the number localed in the shaded bar on the reverse, and state in the email that you want a
paper copy of current meeting malerials. You can also state your preference to receive a paper copy for fulure meetings.

To facilitate timely delivery, all reguests for a paper copy of the proxy materials must be received by April 12, 2013.

MIKVEF
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QT

ﬂﬁ% Admission Ticket
SuNTRUST )0 O OO O

C123456780
[L/MPORTANT ANNUAL MEETING INFORMATION | gooooy 000000000.000000 ext 000000000, 000000 ext
= EWDORIEMENT LINE SACKFACK 000000000.000000 ext 000000O00.000000 ext
= PO PP 1O | L e Y P L 000000000,000000 exl 000000000, D000 ext
= MR A SAMPLE Electronic Voting Instructions
= DESIGNATION {IF ANY) Available 24 hours a day, 7 days a week!
% ';l;; ; Instead of ma_liling your proxy, you may choose one of the voting
= __\'w ; methods oullined below to vole your proxy.
= ADD 4 VALIDATION DETAILS ARE LOCATED BELOW IN THE TITLE BAR,
E ADD 5 Proxies submitted by the Internet or telephone musk be received by
— ADD ® 1:00 a.m., Central Time, on April 23, 2013.
.10 Vote by Internet
R + Go o www.inveslorvote.com/STI
y + Or scan tha QR code with your smariphone
+ Follow the s1eps outiined on the secure wabsita
Vote by telephone
= Cali toll free 1-800-852-VOTE (8683} within the USA, US teritories &
Canada on 8 touch tone iefephone

Using a black ink pen, mark your woles with an X as shown in * Follow the instruciions provided by the recorded message

this axampie. Please do nol write outskie (he designated areas.

Annual Meeting Proxy Card (1234 5678 9012 345)

W IF ¥OU HAVE NOT VOTED VIA THE INTERNET OR TELEPHONE, FOLD ALONG THE PERFORATION, DETACH AND RETURN THE BOTTOM PORTION IN THE ENCLOSED ENVELOPE. W

Proposals — THIS PROXY WILL BE VOTED AS DIRECTED OR, IF NO DIRECTION IS INDICATED, WILL BE VOTED AS
RECOMMENDED BY THE BOARD OF DIRECTORS.

Directors recommend veting FQR all nominees: +

1. Proposal in elect as Directors {0 serve until the Annual Mesting of Shareholders in 2014,
Against Abstain For  Against Abstain For  Against Abstain

000 sommsir [ O O wresnsas [ O O
02 - Alsion D, Correl 0 O [ o-wiemavenensingee [] [] [] 1z-momesrwaen [ [ [

O J L] L

]

01 - Robert M. Beall, I

03 - Jafirey C. Crowe

D D 08 - Donna §. Morea D D D 13 - Dr, Phail Wy, Jr
04 - David H. Hughes O O ®oeimeaaee [ O [
05 - M. Dougias vester D D D 10~ William H, Fogers, Jr, D D D

Directors recommend voting FOR proposals 2 and 3.

For Against Abstain For Against Abstain

2. Advisory appeaval of the Company’s executive compensation 3, Proposal to ratify the appointment of Emst & Young
O LI O e a2 OO0

H Mon-Voting Items
Change of Address — Please print new address below,

& (EEat L INT  sims e e osccomss
[ ] TUPX 1579681 mssmesom

OHKVID
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2013 Annual Meeting Admission Ticket
SUNTRUST BANKS, INC. SHAREHOLDERS

April 23, 2013 at 9:30 a.m. Local Time

Suite 105 on the 1* floor of SunTrust Plaza Garden Offices
303 Peachtree Center Avenue

Atlanta, Georgia

Upon arrival, please present this admission ticket
and photo identification at the registration desk.

W IF ¥OU HAVE NOT VOTED VIA THE INTERNET OR TELEPHONE, FOLD ALONG THE PERFORATION, DETACH AND RETURN THE BOTTOM PORTION IN THE ENCLOSED ENVELOPE. W

PROXY — SUNTRUST BANKS, INC. e

Annual Meeting of Shareholders to be held April 23, 2013.
This Proxy is Solicited by the Board of Directors.

The undersigned, having received the Nodice of Annual Meeting of Shareholders and Proxy Statement dated March 11, 2013 and a copy of the SunTrust Banks, Inc. 2012
Annual Report, hereby appoints Raymond D. Fortin and Aleem Gillani, and each of them, proxies, with full power of substitufion, to vote for the undersigned all shares of the
Common Stock of SunTrust Banks, Inc, {the "Company”) that the undersigned would be entiied to vote if personally present at the Annual Meefing of Shareholders to be
held on Tuesday, April 23, 2013, a1 9:30 a.m. local ime, in Suilte 105 on the 15t floor of SunTrust Plaza Garden Offices, 303 Peachtres Center Avenue, Atllanta, Georgia, and
at any adjournments thereof, upon the matters described on the reverse hereaf and in the accompanying Proxy Statement dated March 11, 2013, and upon any other
business that may properly come before such Annual Meeting or any adiournments thereof, unless otherwise specified hensin,

The proxies, in their discretion, are further authorized to vote on other matters which may properly come before the 2013 Annual Meeting of Shareholders and
any adjournment or postponements thereof.

You are encouraged to specify your cholces by marking the appropriate boxes (SEE REVERSE SIDE), but you need not mark any boxes if you wish to vote in
accordance with the Board of Directors’ recommendations. The proxies cannot vote your shares unless you sign and return this card.

(Continued on the other side)

Authorized Signatures — This section must be completed for your vote to be counted — Date and sign below.

IMPORTANT: Pilease date and sign thés Proxy axeclly &s your name of names appears hereon;  shares are held jointly, il joinl owners must sign. An execifor, adminisiralor, trusiee, guardian, or ofher person signing in
a rpresentabve cagacty must gree his of her 48 We. A corporation musd sgn in bl corperale nama by i presidént or ciner authorized oficer, A parinesshin must sign in padnershin nama by an arthonzed person, The
undersigned acknowledges receipl of a copy of the Motice of Anrual Meeging of Sharehoiders and Proxy Sialemand dabed March 11, 3013 and the SunTrus! Barks, Inc. 2012 Arcual Report

Date {mmiddiyyyy) — Plaase pant dale below, Signature 1 — Please keep signature within the box. Signature 2 — Plesse keap signaiure within the box

/ [

. IF VOTING BY MAIL, YOU MUST COMPLETE SECTIONS A - C ON BOTH SIDES OF THIS CARD. +
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I 0O P O
W//é Admission Ticket
SunTRUST 0 0 0 OO IO OO OO 18572

| m.ﬂlommr ANNUAL HE.ETTNG. INFORMATION | oooooy 000000000.000000 ext 000000000.000000 ext
= EROREEMENT LA et 000000000.000000 ext 00000DODO.DO00D ext
— IlII|tllll|Il"ll|IFIIIJ|IIII"1I|l|l|“|l!ll”|lll| Q00Q00000. 000000 ext QO0QOD000. o000 ext
% MR A SAMPLE Electronic Voting Instructions
= DESIGNATION {IF ANY) Available 24 hours a day, 7 days a week!
— ool Instead of mailing your proxy, you may choose one of he voting
= ':Eg ‘1 mithods oullined below to vola your proxy.
= ADD 4 VALIDATION DETAILS ARE LOCATED BELOW IN THE TITLE BAR
= ADD 5 Proxies submitted by the Internet or telephone must be received by
— ADDs 1,00 a.m., Central Time, on April 19, 2013,

[®)5%[w] Vote by Internet
- + Go o www.invesiorvote.com/3TI
+ Or scan the OR code with your smariphone
E + Follow the steps outiined on the securs wabsite

Vote by telephone
= Call toll free 1-800-852-VOTE (8883} within the USA, US tamiltories &
Canata on @ iouch tone ielephone

Using 2 blak fik pen, mark your votss wik ai) X a5 shows i » Follaw the instructicns provided by the reconded massage
this example. Please do nol wrils dulside he designated areas

Annual Meeting Proxy Card (1234 5678 9012 345)

W IF YOU HAVE NOT VOTED VIA THE INTERMET OR TELEPHONE, FOLD ALONG THE PERFORATION, DETACH AND RETURN THE BOTTOM PORTEON IN THE ENCLOSED ENVELOPE. W

ﬂ Proposals — THIS PROXY WILL BE VOTED AS DIRECTED OR, IF NO DIRECTION IS INDICATED, WILL BE YOTED AS
RECOMMENDED BY THE BOARD OF DIRECTORS.

Directors recommend voting FOR all nominees: +
1. Proposal io elect as Direciors 1o senve until the Annual Meeting of Shareholders in 2014,
Againsi Abstain For  Agalnsi Abstain For  Against Abstain
1 - Robert M. Beal, | 16 - Kyle: Prechil Legg 0 O O - rreekw souges
052 - Aiston 0. Coerall

03 - Jafirey C, Crowe

OO0
or-wiama Uestioger [ | [] [] tz-memesrwaten [] [ [
08 - Donna S, Morea |:| D D 13 - D, Phiail Wyna, Jr D D |:|
00 - David M. Ratclife =l=g=
O O wwenreese [ O O

Directors recommend voting FOR proposals 2 and 3.

[ ) e
O0O0O

04 - David K. Hughes

L]0 EE E=

05 - M. Douglas lvester

For Against Abstain For Against Abstain

2. Advisory appeaval of the Company’s execultive compensation 3. Proposal o ratty the appointment of Emst & Young
D D D LLP a3 independent auditors for 2013 D D D

H Mon-Voting ltems
Change of Address — Please print new address below,

C 1234567890 JNT
El 1UPX 1579683
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March 11, 2013

To our SunTrust 401(k) Shareholders:

As SunTrust teammales, and as shareholders through the SunTrust 401(k) Plan, your interest in the confinuing success of our
Company is clear. It is important that you vote your shares on the important issues to be brought before the Annual Meeting of
Shareholders to be held April 23, 2013,

The “Instructions to the SunTrust Banks, Inc. 401(k) Plan Trustee” card enclosed gives you the guidelines you need. Please note
that the Plan Trustee can vote your shares only if you vote. Choose the method most convenient for you — by Intermet,
telephone or mail.

In addition, we are sending you the Proxy Statement describing the business of the 2013 Annual Meeting.

You may view an electronic copy of the SunTrust Banks, Inc. 2012 Annual Report at my HR online. If you would like to request a
free paper copy of the annual report, contact my HR at 800-818-2363 or use my HR online.

Sincerely,
St P

William H. Rogers, Jr.
Chairman and Chief Executive Officer

W IF ¥OU HAVE NOT VOTED VIA THE INTERNET OR TELEPHONE, FOLD ALONG THE PERFORATION, DETACH AND RETURN THE BOTTOM PORTION IN THE ENCLOSED ENVELOPE. W

INSTRUCTIONS TO THE SUNTRUST BANKS, INC. 401(k) PLAN TRUSTEE — SUNTRUST BANKS, INC. &L

Annual Meeting of Shareholders to be held April 23, 2013.
This Proxy is Solicited by the Board of Directors.

The undersigned, having received the Notice of Annual Meeting of Shareholders and Proxy Statement dated March 11, 2013 and access to a copy of the SunTrust Banks, Inc.
2012 Annual Report, hereby appoints Raymond D. Feedin and Aleem Gillani, and each of them, proxies, with full power of substitution, to vote for the undersigned all shares of
the: Cammon Siock of SunTrust Banks, Inc. (the "Company”) that the undersigned would be enfitled to vole if personally present al the Annual Meeting of Shareholders 1o be
held on Tuesday, April 23, 2013, at 8:30 am. local ime, in Suite 105 on the 15t fioor of SunTrust Plaza Garden Offices, 303 Peaciiree Center Avenue, Allanta, Georgia, and
at any adjournments thereof, upon the matters described on the reverse hereof and in the accompanying Proxy Statement dated March 11, 2013, and upon any other business
that may properly come before such Annual Mesling or any adjcurnments thereof, unless otherwise specfied herein,

The proxies, in their discretion, are further authorized o vote on other matters which may properly come before the 2013 Annual Meeting of Shareholders and
any adjournment or postponements thereof,

You are encouraged to specify your cholces by marking the appropriate boxes (SEE REVERSE SIDE), but you need not mark any boxes if you wish to vote in
accordance with the Board of Directors’ recommendations. The proxies cannot vole your shares.

(Continued on the other side)

Authorized Signatures — This section must be completed for your vote to be counted — Date and sign below.

IMPORTANT: Piease dale and sign his Proxy exactly &5 your name of names appears heneon; if shates are held jointly, all joinl owners must sign. An exscofor, admirssiraior, trusiee, guardian, cr ofer person sgning in
a representafive capacity mus! g his or hee §3 se. A corporation musd £ in hal corponala namae Dy 85 president or ciher autherited oficer, A parinership must sign in parinership name by an aumonzod person, The
undersigned acknowiedges recest of a copy of the Motice of Annust Meating of Sharehoiders and Prowy Statement dated March 11, 2013 and aocess fo a free paper copy of ®a SunTnast Banks, Inc. 2012 Annual Rapor.

Date {mmiddlyyyy) — Please pant daie below, Signature 1 — Please keep signature wihn the box. Signature 2 — Please keep signalure within the box

/[ /

. IF VOTING BY MAIL, YOU MUST COMPLETE SECTIONS A - C ON BOTH SIDES OF THIS CARD. +
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