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Depository Shares, Each Representing 1/4000th Interest in a Share of

Perpetual Preferred Stock, Series A
New York Stock Exchange

Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act.    Yes  x    No  ¨

Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the Exchange Act. Yes  ¨    No  x

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act
of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject
to such filing requirements for the past 90 days.    Yes  x    No  ¨

Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K is not contained herein, and will not be
contained, to the best of registrant�s knowledge, in definitive proxy or information statements incorporated by reference in Part III of this Form
10-K or any amendment to this Form 10-K.  ¨

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting
company. See the definitions of �large accelerated filer,� �accelerated filer,� and �smaller reporting company� in Rule 12b-2 of the Exchange Act.
(Check one):

Large accelerated filer  x         Accelerated filer  ¨         Non-accelerated filer  ¨         Smaller reporting company  ¨

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Act).     Yes  ¨     No  x

The aggregate market value of the voting Common Stock held by non-affiliates at June 30, 2008 was approximately $12.7 billion, based on the
New York Stock Exchange closing price for such shares on that date. For purposes of this calculation, the Registrant has assumed that its
directors and executive officers are affiliates.

At February 18, 2009, 356,681,867 shares of the Registrant�s Common Stock, $1.00 par value, were outstanding.

DOCUMENTS INCORPORATED BY REFERENCE

Part III information is incorporated herein by reference, pursuant to Instruction G of Form 10-K, to SunTrust�s Definitive Proxy Statement for its
2008 Annual Shareholder�s Meeting, which will be filed with the Commission no later than April 30, 2009 (the �Proxy Statement�).
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PART I

Item 1. BUSINESS
General

SunTrust Banks, Inc. (�SunTrust�, the �Company�, �we�, �us�, or �our�), one of the nation�s largest commercial banking organizations, is a diversified
financial services holding company whose businesses provide a broad range of financial services to consumer and corporate clients. SunTrust
was incorporated in 1984 under the laws of the State of Georgia. The principal executive offices of the Company are located in the SunTrust
Plaza, Atlanta, Georgia 30308.

Additional information relating to our businesses and our subsidiaries is included in the information set forth in Item 7, Management�s
Discussion and Analysis of Financial Condition and Results of Operations (the �MD&A�), and Note 22, �Business Segment Reporting,� to the
Consolidated Financial Statements in Item 8 of this report.

Primary Market Areas

Through its flagship subsidiary SunTrust Bank, the Company provides deposit, credit, and trust and investment services. Additional subsidiaries
provide mortgage banking, asset management, securities brokerage, capital market services and credit-related insurance. SunTrust enjoys strong
market positions in some of the most attractive markets in the United States and operates primarily within Florida, Georgia, Maryland, North
Carolina, South Carolina, Tennessee, Virginia, and the District of Columbia. Within the geographic footprint, SunTrust operated under four
business segments during 2008. These business segments were: Retail & Commercial, Wholesale Banking, Mortgage, and Wealth and
Investment Management. In addition, SunTrust provides clients with a selection of technology-based banking channels, including the Internet,
automated teller machines, PC and twenty-four hour telebanking. SunTrust�s client base encompasses a broad range of individuals and families,
businesses, institutions, and governmental agencies.

Acquisition and Disposition Activity

As part of its operations, the Company regularly evaluates the potential acquisition of, and holds discussions with, various financial institutions
and other businesses of a type eligible for financial holding company ownership or control. In addition, the Company regularly analyzes the
values of, and may submit bids for, the acquisition of customer-based funds and other liabilities and assets of such financial institutions and
other businesses. The Company may also consider the potential disposition of certain of its assets, branches, subsidiaries or lines of businesses.

We completed the sale of our minority interest in Lighthouse Investment Partners, LLC on January 2, 2008 and effective May 1, 2008, we
acquired GB&T Bancshares, Inc. (�GB&T�). On May 30, 2008, we sold our interests in First Mercantile Trust Company (�First Mercantile�), a
retirement plan services subsidiary. Moreover, on September 2, 2008, we sold our fuel card business, TransPlatinum to Fleet One Holdings LLC.
Additional information on these and other acquisitions and dispositions is included in Note 2, �Acquisitions/Dispositions,� to the Consolidated
Financial Statements in Item 8, which are incorporated herein by reference.

Government Supervision and Regulation

As a bank holding company and a financial holding company, the Company is subject to the regulation and supervision of the Board of
Governors of the Federal Reserve System (the �Federal Reserve�) and, in limited circumstances described herein, the United States Department of
the Treasury (the �Treasury�). The Company�s principal banking subsidiary, SunTrust Bank, is a Georgia state chartered bank with branches in
Georgia, Florida, the District of Columbia, Maryland, Virginia, North Carolina, South Carolina, Tennessee, Alabama, West Virginia, Mississippi
and Arkansas. SunTrust Bank is a member of the Federal Reserve System, and is regulated by the Federal Reserve, the Federal Deposit
Insurance Corporation (the �FDIC�) and the Georgia Department of Banking and Finance.

The Company�s banking subsidiary is subject to various requirements and restrictions under federal and state law, including requirements to
maintain cash reserves against deposits, restrictions on the types and amounts of loans that may be made, and the interest that may be charged
thereon, and limitations on the types of investments that may be made and the types of services that may be offered. Various consumer laws and
regulations also affect the operations of the bank and its subsidiaries. In addition to the impact of regulation, commercial banks are affected
significantly by the actions of the Federal Reserve as it attempts to control the money supply and credit availability in order to influence the
economy.
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Pursuant to the Riegle-Neal Interstate Banking and Branching Efficiency Act of 1994, bank holding companies from any state may acquire
banks located in any other state, subject to certain conditions, including concentration limits. In addition, a bank may establish branches across
state lines by merging with a bank in another state, subject to certain restrictions. A bank
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holding company may not directly or indirectly acquire ownership or control of more than 5% of the voting shares or substantially all of the
assets of any bank or merge or consolidate with another bank holding company without the prior approval of the Federal Reserve. Moreover, a
bank and its affiliates may not, after the acquisition of another bank, control more than 10% of the amount of deposits of insured depository
institutions in the United States. In addition, certain states may have limitations on the amount of deposits any bank may hold within that state.

There are a number of obligations and restrictions imposed on bank holding companies and their depository institution subsidiaries by federal
law and regulatory policy that are designed to reduce potential loss exposure to the depositors of such depository institutions and to the FDIC
insurance fund in the event the depository institution becomes in danger of default or is in default. For example, under a policy of the Federal
Reserve with respect to bank holding company operations, a bank holding company is required to serve as a source of financial strength to its
subsidiary depository institutions and commit resources to support such institutions in circumstances where it might not do so absent such
policy. In addition, the �cross-guarantee� provisions of federal law require insured depository institutions under common control to reimburse the
FDIC for any loss suffered or reasonably anticipated as a result of the default of a commonly controlled insured depository institution or for any
assistance provided by the FDIC to a commonly controlled insured depository institution in danger of default. The federal banking agencies have
broad powers under current federal law to take prompt corrective action to resolve problems of insured depository institutions. The extent of
these powers depends upon whether the institutions in question are �well capitalized,� �adequately capitalized,� �undercapitalized,� �significantly
undercapitalized� or �critically undercapitalized� as such terms are defined under regulations issued by each of the federal banking agencies.

The Federal Reserve and the FDIC have issued substantially similar risk-based and leverage capital guidelines applicable to United States
banking organizations. In addition, these regulatory agencies may from time to time require that a banking organization maintain capital above
the minimum levels, whether because of its financial condition or actual or anticipated growth. The Federal Reserve risk-based guidelines define
a tier-based capital framework. Tier 1 capital includes common shareholders� equity, trust preferred securities, minority interests and qualifying
preferred stock, less goodwill (net of any qualifying deferred tax liability) and other adjustments. Tier 2 capital consists of preferred stock not
qualifying as Tier 1 capital, mandatorily convertible debt, limited amounts of subordinated debt, other qualifying term debt, the allowance for
credit losses up to a certain amount and a portion of the unrealized gain on equity securities. The sum of Tier 1 and Tier 2 capital represents the
Company�s qualifying total capital. Risk-based capital ratios are calculated by dividing Tier 1 and total capital by risk-weighted assets. Assets
and off-balance sheet exposures are assigned to one of four categories of risk-weights, based primarily on relative credit risk. In addition, the
Company, and any bank with significant trading activity, must incorporate a measure for market risk in their regulatory capital calculations. The
leverage ratio is determined by dividing Tier 1 capital by adjusted average total assets.

The Federal Deposit Insurance Corporation Improvement Act of 1991 (�FDICIA�), among other things, identifies five capital categories for
insured depository institutions (�well capitalized�, �adequately capitalized�, �undercapitalized�, �significantly undercapitalized� and �critically
undercapitalized�) and requires the respective federal regulatory agencies to implement systems for �prompt corrective action� for insured
depository institutions that do not meet minimum capital requirements within such categories. FDICIA imposes progressively more restrictive
constraints on operations, management and capital distributions, depending on the category in which an institution is classified. Failure to meet
the capital guidelines could also subject a banking institution to capital raising requirements. An �undercapitalized� bank must develop a capital
restoration plan and its parent holding company must guarantee that bank�s compliance with the plan. The liability of the parent holding company
under any such guarantee is limited to the lesser of five percent of the bank�s assets at the time it became �undercapitalized� or the amount needed
to comply with the plan. Furthermore, in the event of the bankruptcy of the parent holding company, such guarantee would take priority over the
parent�s general unsecured creditors. In addition, FDICIA requires the various regulatory agencies to prescribe certain non-capital standards for
safety and soundness relating generally to operations and management, asset quality, and executive compensation and permits regulatory action
against a financial institution that does not meet such standards.

The various regulatory agencies have adopted substantially similar regulations that define the five capital categories identified by FDICIA, using
the total risk-based capital, Tier 1 risk-based capital and leverage capital ratios as the relevant capital measures. Such regulations establish
various degrees of corrective action to be taken when an institution is considered undercapitalized. Under the regulations, a �well capitalized�
institution must have a Tier 1 risk-based capital ratio of at least six percent, a total risk-based capital ratio of at least ten percent and a leverage
ratio of at least five percent and not be subject to a capital directive order.

Regulators also must take into consideration: (a) concentrations of credit risk; (b) interest rate risk (when the interest rate sensitivity of an
institution�s assets does not match the sensitivity of its liabilities or its off-balance-sheet position); and (c) risks from non-traditional activities, as
well as an institution�s ability to manage those risks, when determining the adequacy of an institution�s capital. This evaluation will be made as a
part of the institution�s regular safety and soundness examination.
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There are various legal and regulatory limits on the extent to which the Company�s subsidiary bank may pay dividends or otherwise supply funds
to the Company. In addition, federal and state bank regulatory agencies also have the authority to prevent a bank or bank holding company from
paying a dividend or engaging in any other activity that, in the opinion of the agency, would constitute an unsafe or unsound practice. The
Federal Deposit Insurance Act provides that, in the event of the �liquidation or other resolution� of an insured depository institution, the claims of
depositors of the institution (including the claims of the FDIC as subrogee of insured depositors) and certain claims for administrative expenses
of the FDIC as a receiver will have priority over other general unsecured claims against the institution. If an insured depository institution fails,
insured and uninsured depositors, along with the FDIC, will have priority in payment ahead of unsecured, nondeposit creditors, including the
parent bank holding company, with respect to any extensions of credit they have made to such insured depository institution.

The FDIC merged the Bank Insurance Fund (�BIF�) and the Savings Association Insurance Fund (�SAIF�) to form the Deposit Insurance Fund
(�DIF�) on March 31, 2006 in accordance with the Federal Deposit Insurance Reform Act of 2005. The FDIC maintains the DIF by assessing
depository institutions an insurance premium. The amount each institution is assessed is based upon statutory factors that include the balance of
insured deposits as well as the degree of risk the institution poses to the insurance fund. The FDIC recently increased the amount of deposits it
insures from $100,000 to $250,000. This increase is temporary and will continue through December 31, 2009. Additionally, under the temporary
liquidity guarantee program (the �TLGP�), transactional accounts are fully insured, as described below. The Company�s banking subsidiary pays an
insurance premium into the DIF based on the total amount in each individual deposit account held at the Company�s banking subsidiary, up to
$250,000 for each account. The FDIC uses a risk-based premium system that assesses higher rates on those institutions that pose greater risks to
the DIF. The FDIC places each institution in one of four risk categories using a two-step process based first on capital ratios (the capital group
assignment) and then on other relevant information (the supervisory group assignment). Recently, the FDIC increased the amount assessed from
financial institutions by increasing its risk-based deposit insurance assessment scale uniformly by seven (7) basis points for first quarter 2009.
The assessment scale for first quarter 2009 will range from twelve (12) basis points of assessable deposits for the strongest institutions to fifty
(50) basis points for the weakest.

On October 14, 2008, the FDIC announced the TLGP that guarantees certain debt issued and the transactional accounts of financial institutions.
The Company has opted to participate in both the FDIC�s debt guarantee and transaction account guarantee programs. The FDIC assesses
insurance premiums from participating depository institutions to fund the FDIC�s obligations under both the debt guarantee program and the
transaction account guarantee program. With respect to the debt guarantee program, the FDIC insures all senior, unsecured debt with a maturity
of 31 days or more until the earlier of (i) June 30, 2012 or (ii) the maturity of the debt. The FDIC assesses a fee, payable upon issuance, for
participation in the debt guarantee program (a) for debt with a maturity of 180 days or less, an amount equal to the product of the total amount of
the debt issued, the term of the debt expressed in years and 50 basis points; (b) for debt with a maturity of 181 days to 364 days, an amount equal
to the product of the total amount of the debt issued, the term of the debt expressed in years and 75 basis points; and (c) for debt with a maturity
of greater than 365 days, an amount equal to the product of the total amount of the debt issued, the term of the debt expressed in years and 100
basis points. With respect to the transaction account guarantee program, the FDIC insures the funds in all non-interest bearing transactional
accounts greater than $250,000 until December 31, 2009. The FDIC assesses a quarterly annualized fee equal to the product of 10 basis points
and the sum of the amount by which the non-interest bearing transactional accounts of the Company�s banking subsidiary have funds greater than
$250,000 in each account.

FDIC regulations require that management report annually on its responsibility for preparing its institution�s financial statements, establishing
and maintaining an internal control structure and procedures for financial reporting, and compliance with designated laws and regulations
concerning safety and soundness.

On November 12, 1999, financial modernization legislation known as the Gramm-Leach-Bliley Act (the �GLB Act�) was signed into law. Under
the GLB Act, a bank holding company which elects to become a financial holding company may engage in expanded securities activities,
insurance sales, and underwriting activities, and other financial activities, and may also acquire securities firms and insurance companies, subject
in each case to certain conditions. The Company has elected to become a financial holding company under the GLB Act. If any of our banking
subsidiaries ceases to be �well capitalized� or �well managed� under applicable regulatory standards, the Federal Reserve may, among other things,
place limitations on our ability to conduct these broader financial activities or, if the deficiencies persist, require us to divest the banking
subsidiary. In order to become and maintain its status as a financial holding company, the Company and all of its affiliated depository
institutions must be �well-capitalized,� �well-managed,� and have at least a satisfactory Community Reinvestment Act of 1977 (�CRA�) rating.
Furthermore, if the Federal Reserve determines that a financial holding company has not maintained a satisfactory CRA rating, the Company
will not be able to commence any new financial activities or acquire a company that engages in such activities, although the Company will still
be allowed to engage in activities closely related to banking and make investments in the ordinary course of conducting merchant banking
activities.

3

Edgar Filing: SUNTRUST BANKS INC - Form 10-K

Table of Contents 7



Table of Contents

The USA Patriot Act of 2001 (�Patriot Act�) substantially broadens existing anti-money laundering legislation and the extraterritorial jurisdiction
of the United States; imposes new compliance and due diligence obligations; creates new crimes and penalties; compels the production of
documents located both inside and outside the United States, including those of non-U.S. institutions that have a correspondent relationship in
the United States; and clarifies the safe harbor from civil liability to clients. The Treasury has issued a number of regulations that further clarify
the Patriot Act�s requirements or provide more specific guidance on their application. The Patriot Act requires all �financial institutions,� as
defined, to establish certain anti-money laundering compliance and due diligence programs. The Patriot Act requires financial institutions that
maintain correspondent accounts for non-U.S. institutions, or persons that are involved in private banking for �non-United States persons� or their
representatives, to establish, �appropriate, specific and, where necessary, enhanced due diligence policies, procedures, and controls that are
reasonably designed to detect and report instances of money laundering through those accounts.� Bank regulators are focusing their examinations
on anti-money laundering compliance, and the Company continues to enhance its anti-money laundering compliance programs.

Federal banking regulators, as required under the GLB Act, have adopted rules limiting the ability of banks and other financial institutions to
disclose nonpublic information about consumers to nonaffiliated third parties. The rules require disclosure of privacy policies to consumers and,
in some circumstances, allow consumers to prevent disclosure of certain personal information to nonaffiliated third parties. The privacy
provisions of the GLB Act affect how consumer information is transmitted through diversified financial services companies and conveyed to
outside vendors.

The Company is subject to the rules and regulations promulgated under the Emergency Economic Stabilization Act of 2008 (�EESA�) by virtue of
the Company�s sale of preferred stock to the Treasury. The statute and regulations include certain limitations on compensation for senior
executives, dividend payments, and payments to senior executives upon termination of employment. Additional information relating to the
restrictions on dividends and redemptions is included in the information set forth in Item 7 of this report under the caption, �Liquidity Risk.�
Furthermore, under rules and regulations of EESA to which the Company is subject, no dividends may be declared or paid on the Company�s
common stock and the Company may not repurchase or redeem any common stock unless dividends due with respect to Senior Preferred Shares
have been paid in full. Moreover, the consent of the Treasury will be required for any increase in the per share dividends on the Company�s
common stock, beyond the per share dividend declared prior to October 14, 2008 ($0.77 per share per quarter) until the third anniversary of the
date of Treasury�s investment; unless prior to the third anniversary, the Senior Preferred Shares are redeemed in whole or the Treasury has
transferred all of its shares to third parties. Under this provision the Company could reduce its dividend and subsequently restore it to no more
than $0.77 per share per quarter at any time. Additionally, if the Company pays a dividend in excess of $0.54 per share before the tenth
anniversary then the anti-dilution provisions of the U.S. Treasury�s warrants will reduce its exercise price and increase the number of shares
issuable upon exercise of the warrant.

Because of the Company�s participation in EESA, the Treasury is permitted to determine whether the public disclosure required for the Company
with respect to the Company�s off-balance sheet transactions, derivative instruments, contingent liabilities and similar sources of exposure are
adequate to provide the public sufficient information as to the true financial position of the Company. If the Treasury were to determine that
such disclosure is not adequate for such purpose, the Treasury will make additional recommendations for additional disclosure requirements to
the Federal Reserve, the Company�s primary federal regulator.

Because of the Company�s participation in EESA, the Company is subject to certain restrictions on its executive compensation practices, which
are discussed in Item 11 of this report.

The Company�s non-banking subsidiaries are regulated and supervised by various regulatory bodies. For example, SunTrust Robinson
Humphrey, Inc. is a broker-dealer registered with the Securities and Exchange Commission (�SEC�) and the Financial Industry Regulatory
Authority, Inc. (�FINRA�). SunTrust Investment Services, Inc. is also a broker-dealer and investment adviser registered with the SEC and a
member of the FINRA. RidgeWorth Capital Management, Inc. (�RidgeWorth;� formerly Trusco Capital Management, Inc.) and several of
Ridgeworth�s subsidiaries are investment advisers registered with the SEC.

In addition, there have been a number of legislative and regulatory proposals that would have an impact on the operation of bank/financial
holding companies and their bank and non-bank subsidiaries. It is impossible to predict whether or in what form these proposals may be adopted
in the future and, if adopted, what their effect will be on us.

Competition

SunTrust operates in a highly competitive industry that could become even more competitive as a result of legislative, regulatory, economic, and
technological changes, as well as continued consolidation. The Company also faces aggressive competition from other domestic and foreign
lending institutions and from numerous other providers of financial services. The ability of non-banking financial institutions to provide services
previously limited to commercial banks has intensified
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competition. Because non-banking financial institutions are not subject to the same regulatory restrictions as banks and bank holding companies,
they can often operate with greater flexibility and lower cost structures. Although non-banking financial institutions may not have the same
access to government programs enacted under EESA or the TLGP, those non-banking financial institutions may elect to become financial
holding companies and gain such access. Securities firms and insurance companies that elect to become financial holding companies may
acquire banks and other financial institutions. This may significantly change the competitive environment in which the Company conducts
business. Some of the Company�s competitors have greater financial resources or face fewer regulatory constraints. As a result of these various
sources of competition, the Company could lose business to competitors or be forced to price products and services on less advantageous terms
to retain or attract clients, either of which would adversely affect the Company�s profitability.

As a result of recent economic events, there has been an increase in the number of failures and acquisitions of commercial and investment banks,
including large commercial and investment banks. This has allowed certain larger financial institutions to acquire a presence in our footprint.
Additionally, certain large financial institutions that were formerly engaged primarily in investment banking activities have amended their
charters to become regulated commercial banks, thereby increasing the direct competitors to the Company. Consequently, merger activity has
increased within the banking industry.

The Company�s ability to expand into additional states remains subject to various federal and state laws. See �Government Supervision and
Regulation� for a more detailed discussion of interstate banking and branching legislation and certain state legislation.

Employees

As of December 31, 2008, there were 29,333 full-time equivalent employees within SunTrust. None of the domestic employees within the
Company are subject to a collective bargaining agreement. Management considers its employee relations to be good.

Additional Information

See also the following additional information which is incorporated herein by reference: Business Segments (under the captions �Business
Segments� in Item 7, the MD&A, and �Business Segment Reporting� in Note 22 to the Consolidated Financial Statements in Item 8, Financial
Statements and Supplementary Data); Net Interest Income (under the captions �Net Interest Income/Margin� in the MD&A and �Selected Financial
Data� in Item 6); Securities (under the caption �Securities Available for Sale� in the MD&A and Note 5 to the Consolidated Financial Statements);
Outstanding Loans and Leases (under the caption �Loans� in the MD&A and Note 6 to the Consolidated Financial Statements); Deposits (under
the caption �Deposits� in the MD&A); Short-Term Borrowings (under the captions �Liquidity Risk� and �Other Short-Term Borrowings and
Long-Term Debt� in the MD&A and Note 10 �Other Short-Term Borrowings and Contractual Commitments� to the Consolidated Financial
Statements); Trading Activities in the MD&A and Trading Assets and Liabilities (under the caption �Trading Assets and Liabilities� in the MD&A
and �Trading Assets and Liabilities� and �Fair Value Election and Measurement� in Notes 4 and 20, respectively, to the Consolidated Financial
Statements); Market Risk Management (under the caption �Market Risk Management� in the MD&A); Liquidity Risk Management (under the
caption �Liquidity Risk� in the MD&A); and Operational Risk Management (under the caption �Operational Risk Management� in the MD&A).

SunTrust�s Annual Report on Form 10-K, Quarterly Reports on Form 10-Q, Current Reports on Form 8-K and amendments to those reports filed
or furnished pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934 (�the Exchange Act�) are available on the Company�s
website at www.suntrust.com under the Investor Relations Section as soon as reasonably practicable after the Company electronically files such
material with, or furnishes it to the SEC. The public may read and copy any materials the Company files with the SEC at the SEC Public
Reference Room at 100 F Street, NE, Washington, DC 20549. The public may also obtain information on the operation of the Public Reference
Room by calling the SEC at 1-800-SEC-0330. The SEC also maintains an Internet site that contains reports, proxy, and information statements,
and other information regarding issuers that file electronically with the SEC. The SEC�s website address is www.sec.gov. In addition, SunTrust
makes available on its website at www.suntrust.com under the heading Corporate Governance its: (i) Code of Ethics; (ii) Corporate Governance
Guidelines; and (iii) the charters of SunTrust Board committees, and also intends to disclose any amendments to its Code of Ethics, or waivers
of the Code of Ethics on behalf of its Chief Executive Officer, Chief Financial Officer and Principal Accounting Officer, on its website. These
corporate governance materials are also available free of charge in print to shareholders who request them in writing to: SunTrust Banks, Inc.,
Attention: Investor Relations, P.O. Box 4418, Mail Code GA-ATL-634, Atlanta, Georgia 30302-4418.

The Company�s Annual Report on Form 10-K is being distributed to shareholders in lieu of a separate annual report containing financial
statements of the Company and its consolidated subsidiaries.
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Item 1A. RISK FACTORS
Possible Additional Risks

The risks listed here are not the only risks we face. Additional risks that are not presently known, or that we presently deem to be immaterial,
also could have a material adverse effect on our financial condition, results of operations, business, and prospects.

Recent Market, Legislative, and Regulatory Events

Difficult market conditions have adversely affected our industry.

Dramatic declines in the housing market over the past two years, with falling home prices and increasing foreclosures, unemployment and
under-employment, have negatively impacted the credit performance of real estate related loans and resulted in significant write-downs of asset
values by financial institutions. These write-downs, initially of asset-backed securities (�ABS�) but spreading to other securities and loans, have
caused many financial institutions to seek additional capital, to reduce or eliminate dividends, to merge with larger and stronger institutions and,
in some cases, to fail. Reflecting concern about the stability of the financial markets generally and the strength of counterparties, many lenders
and institutional investors have reduced or ceased providing funding to borrowers, including to other financial institutions. This market turmoil
and tightening of credit have led to an increased level of commercial and consumer delinquencies, lack of consumer confidence, increased
market volatility and widespread reduction of business activity generally. The resulting economic pressure on consumers and lack of confidence
in the financial markets has adversely affected our business, financial condition and results of operations. Market developments may affect
consumer confidence levels and may cause adverse changes in payment patterns, causing increases in delinquencies and default rates, which
may impact our charge-offs and provision for credit and fraud losses. A worsening of these conditions would likely exacerbate the adverse
effects of these difficult market conditions on us and others in the financial institutions industry.

Current levels of market volatility are unprecedented.

The capital and credit markets have been experiencing volatility and disruption for more than 12 months. Recently, volatility and disruption have
reached unprecedented levels. In some cases, the markets have produced downward pressure on stock prices and credit availability for certain
issuers without regard to those issuers� underlying financial strength. If current levels of market disruption and volatility continue or worsen,
there can be no assurance that we will not experience an adverse effect, which may be material, on our ability to access capital and on our
business, financial condition and results of operations.

Numerous facts and circumstances are considered when evaluating the carrying value of our goodwill. One of those considerations is the market
capitalization of the Company, evaluated over a reasonable period of time, in relation to the aggregate estimated fair value of the reporting units.
While this comparison provides some relative market information regarding the estimated fair value of the reporting units, it is not determinative
and needs to be evaluated in the context of the current economic and political environment. However, significant and/or sustained declines in the
Company�s market capitalization, especially in relation to the Company�s book value, could be an indication of potential impairment of goodwill.

The soundness of other financial institutions could adversely affect us.

Our ability to engage in routine funding transactions could be adversely affected by the actions and commercial soundness of other financial
institutions. Financial services institutions are interrelated as a result of trading, clearing, counterparty, or other relationships. We have exposure
to many different industries and counterparties, and we routinely execute transactions with counterparties in the financial industry, including
brokers and dealers, commercial banks, investment banks, mutual and hedge funds, and other institutional clients. As a result, defaults by, or
even rumors or questions about, one or more financial services institutions, or the financial services industry generally, have led to market-wide
liquidity problems and could lead to losses or defaults by us or by other institutions. Many of these transactions expose us to credit risk in the
event of default of our counterparty or client. In addition, our credit risk may be exacerbated when the collateral held by us cannot be realized
upon or is liquidated at prices not sufficient to recover the full amount of the financial instrument exposure due us. There is no assurance that
any such losses would not materially and adversely affect our results of operations.

There can be no assurance that enacted legislation or any proposed federal programs will stabilize the U.S. financial system and such
legislation and programs may adversely affect us.

On October 3, 2008, President George W. Bush signed into law the EESA. The legislation was the result of a proposal by Treasury Secretary
Henry Paulson to the U.S. Congress in response to the financial crises affecting the banking system and financial markets and threats to
investment banks and other financial institutions. Pursuant to the EESA, the Treasury will have the authority to, among other things, purchase up
to $700 billion of mortgages, mortgage-backed securities (�MBS�) and certain other financial instruments from financial institutions for the
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U.S. financial markets. Also on October 14, 2008, the Treasury announced a program under the EESA pursuant to which it would make senior
preferred stock investments in participating financial institutions (the �Capital Purchase Program�). On October 14, 2008, the Federal Deposit
Insurance Corporation announced the TLGP under the systemic risk exception to the Federal Deposit Act (�FDA�) pursuant to which the FDIC
would offer a guarantee of certain financial institution indebtedness in exchange for an insurance premium to be paid to the FDIC by issuing
financial institutions.

We have participated in the Capital Purchase Program and issued debt under the TLGP. There can be no assurance, however, as to the actual
impact that the EESA and its implementing regulations, the FDIC programs, or any other governmental program will have on the financial
markets or our participation in either program on our results. The failure of the EESA, the FDIC, or the U.S. government to stabilize the
financial markets and a continuation or worsening of current financial market conditions could materially and adversely affect our business,
financial condition, results of operations, and access to credit or the trading price of our common stock.

Contemplated and proposed legislation, state and federal programs, and increased government control or influence may adversely affect us by
increasing the uncertainty in our lending operations and expose us to increased losses, including legislation that would allow bankruptcy courts
to permit modifications to mortgage loans on a debtor�s primary residence, moratoriums on a mortgagor�s right to foreclose on property, and
requirements that fees be paid to register other real estate owned property. Statutes and regulations may be altered that may potentially increase
our costs to service and underwrite mortgage loans. Additionally, federal intervention and operation of formerly private institutions may
adversely affect our rights under contracts with such institutions and the way in which we conduct business in certain markets.

The impact on us of recently enacted legislation, in particular the EESA and its implementing regulations, and actions by the FDIC,
cannot be predicted at this time.

The programs established or to be established under the EESA and Troubled Asset Relief Program may have adverse effects upon us. Because
we participate in the Capital Purchase Program, we are subject to increased regulation, and we may face additional regulations or changes to
regulations to which we are subject as a result of our participation. Compliance with such regulation may increase our costs and limit our ability
to pursue business opportunities. For example, participation in the Capital Purchase Program limits (without the consent of the Treasury) our
ability to increase our dividend or to repurchase our common stock for so long as any securities issued under such program remain outstanding.
Also, the cumulative dividend payable under the preferred stock that we issued to the Treasury pursuant to the Capital Purchase Program
increases from 5% to 9% after 5 years. Please also refer to our discussions of �Liquidity Risk� and �Capital Resources� in Item 7 of this report.
Additionally, we may not deduct interest paid on our preferred stock for income tax purposes. Participating in the Capital Purchase Program also
subjects us to additional executive compensation restrictions. We discuss these in greater detail in our proxy statement, which we incorporate by
reference into Item 11 of this report.

Similarly, any program established by the FDIC under the systemic risk exception of the FDA, may adversely affect us whether we participate or
not. Our participation in the TLGP requires we pay additional insurance premiums to the FDIC. Additionally, the FDIC has increased premiums
on insured accounts because market developments, including the increase of failures in the banking industry, have significantly depleted the
insurance fund of the FDIC and reduced the ratio of reserves to insured deposits.

Treasury �Stress Tests� and Other Actions may Adversely Affect Bank Operations and Value of Shares.

On February 10, 2009, the U.S. Treasury Secretary outlined a plan to restore stability to the financial system. This announcement included
reference to a plan by the Treasury to conduct �stress tests� of banks which received funds under the Capital Purchase Program and similar
Treasury programs. The methods and procedures to be used by the Treasury in conducting its �stress tests,� how these methods and procedures
will be applied, and the significance or consequence of such tests presently are not known. Any of these or their consequences could adversely
affect us, our bank operations and the value of SunTrust shares, among other things.

Business Risks

Credit risk.

When we loan money, commit to loan money or enter into a letter of credit or other contract with a counterparty, we incur credit risk, or the risk
of losses if our borrowers do not repay their loans or our counterparties fail to perform according to the terms of their contracts. A number of our
products expose us to credit risk, including loans, leases and lending commitments, derivatives, trading account assets, insurance arrangements
with respect to such products, and assets held for sale. As one of the nation�s largest lenders, the credit quality of our portfolio can have a
significant impact on our earnings. We estimate and establish reserves for credit risks and credit losses inherent in our credit exposure (including
unfunded credit commitments). This process, which is critical to our financial results and condition, requires difficult, subjective and complex
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repay their loans. As is the case with any such assessments, there is always the chance that we will fail to identify the proper factors or that we
will fail to accurately estimate the impacts of factors that we identify.

Weakness in the economy and in the real estate market, including specific weakness within our geographic footprint, has adversely
affected us and may continue to adversely affect us.

If the strength of the U.S. economy in general and the strength of the local economies in which we conduct operations decline, or continue to
decline, this could result in, among other things, a deterioration of credit quality or a reduced demand for credit, including a resultant effect on
our loan portfolio and allowance for loan and lease losses. A significant portion of our residential mortgages and commercial real estate loan
portfolios are composed of borrowers in the Southeastern and Mid-Atlantic regions of the United States, in which certain markets have been
particularly adversely affected by declines in real estate value, declines in home sale volumes, and declines in new home building. These factors
could result in higher delinquencies and greater charge-offs in future periods, which would materially adversely affect our financial condition
and results of operations.

Weakness in the real estate market, including the secondary residential mortgage loan markets, has adversely affected us and may
continue to adversely affect us.

Significant ongoing disruptions in the secondary market for residential mortgage loans have limited the market for and liquidity of many
mortgage loans. The effects of ongoing mortgage market challenges, combined with the ongoing correction in residential real estate market
prices and reduced levels of home sales, could result in further price reductions in single family home values, adversely affecting the value of
collateral securing mortgage loans that we hold, mortgage loan originations and profits on sales of mortgage loans. Declining real estate prices
have caused higher delinquencies and losses on certain mortgage loans, particularly Alt-A mortgages and home equity lines of credit and
mortgage loans sourced from brokers that are outside our branch bank network. These trends could continue. These conditions have resulted in
losses, write downs and impairment charges in our mortgage and other lines of business. Continued declines in real estate values, home sales
volumes, financial stress on borrowers as a result of job losses, interest rate resets on adjustable rate mortgage loans or other factors could have
further adverse effects on borrowers that could result in higher delinquencies and greater charge-offs in future periods, which adversely affect
our financial condition or results of operations. Additionally, counterparties to insurance arrangements used to mitigate risk associated with
increased foreclosures in the real estate market are stressed by weaknesses in the real estate market and a commensurate increase in the number
of claims. Additionally, decreases in real estate values might adversely affect the creditworthiness of state and local governments, and this might
result in decreased profitability or credit losses from loans made to such governments. A decline in home values or overall economic weakness
could also have an adverse impact upon the value of real estate or other assets which we own upon foreclosing a loan and our ability to realize
value on such assets.

Weakness in the real estate market may adversely affect our reinsurance subsidiary.

The Company has a subsidiary (Twin Rivers Insurance Company) which provides mortgage reinsurance on certain mortgage loans through
contracts with several primary mortgage insurance companies. Under these contracts, Twin Rivers Insurance Company (�Twin Rivers�) provides
aggregate excess loss coverage in a mezzanine layer in exchange for a portion of the pool�s mortgage insurance premiums. The reinsurance
contracts are intended to place limits on Twin Rivers� maximum exposure to losses by defining the loss amounts ceded to Twin Rivers, as well as
by establishing trust accounts for each contract. The trust accounts, which are comprised of funds contributed by Twin Rivers plus premiums
earned under the reinsurance contracts, are maintained to fund claims made under the specific reinsurance contracts with individual primary
mortgage insurers and are independent of each other. If claims exceed funds held in the trust accounts, Twin Rivers does not expect to make
additional contributions beyond future premiums earned under the existing contracts. Twin Rivers maintains a reserve for estimated losses under
its reinsurance contracts, which is an estimate of losses resulting from claims to be paid by the trusts. On an ongoing basis, Twin Rivers assesses
the sufficiency of future revenues, including premiums and investment income on funds held in the trusts, to cover future claims.

Due to the deterioration of the real estate market and an increase in defaults under mortgage contracts, the funds in certain trusts may be less
than the obligations created under such contracts. Twin Rivers does not believe it is required nor does it intend to make additional capital
contributions to cover obligations in excess of funds held by the trusts; however, Twin Rivers� profitability could be adversely affected if the
primary mortgage insurance companies pursue Twin Rivers for such shortfalls.

As a financial services company, adverse changes in general business or economic conditions could have a material adverse effect on our
financial condition and results of operations.

A sustained weakness or weakening in business and economic conditions generally or specifically in the principal markets in which we do
business could have one or more of the following adverse impacts on our business:
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� A loss of clients and/or reduced earnings could trigger an impairment of certain intangible assets, such as goodwill;
� An increase in the number of clients and counterparties who become delinquent, file for protection under bankruptcy laws or default on

their loans or other obligations to us. An increase in the number of delinquencies, bankruptcies or defaults could result in a higher level of
nonperforming assets, net charge-offs, provision for loan losses, and valuation adjustments on loans held for sale.

Changes in market interest rates or capital markets could adversely affect our revenue and expense, the value of assets and obligations,
and the availability and cost of capital or liquidity.

Given our business mix, and the fact that most of the assets and liabilities are financial in nature, we tend to be sensitive to market interest rate
movements and the performance of the financial markets. In addition to the impact of the general economy, changes in interest rates or in
valuations in the debt or equity markets could directly impact us in one or more of the following ways:

� The yield on earning assets and rates paid on interest bearing liabilities may change in disproportionate ways;
� The value of certain balance sheet and off-balance sheet financial instruments or the value of equity investments that we hold could

decline;
� The value of assets for which we provide processing services could decline; or
� To the extent we access capital markets to raise funds to support our business, such changes could affect the cost of such funds or the

ability to raise such funds.
The fiscal and monetary policies of the federal government and its agencies could have a material adverse effect on our earnings.

The Board of Governors of the Federal Reserve System regulates the supply of money and credit in the United States. Its policies determine in
large part the cost of funds for lending and investing and the return earned on those loans and investments, both of which affect the net interest
margin. They can also materially decrease the value of financial assets we hold, such as debt securities and mortgage servicing rights (�MSRs�).
Its policies can also adversely affect borrowers, potentially increasing the risk that they may fail to repay their loans. Changes in Federal Reserve
Board policies are beyond our control and difficult to predict; consequently, the impact of these changes on our activities and results of
operations is difficult to predict.

We may be required to repurchase mortgage loans or indemnify mortgage loan purchasers as a result of breaches of representations
and warranties, borrower fraud, or certain borrower defaults, which could harm our liquidity, results of operations, and financial
condition.

When we sell mortgage loans, whether as whole loans or pursuant to a securitization, we are required to make customary representations and
warranties to the purchaser about the mortgage loans and the manner in which they were originated. Our whole loan sale agreements require us
to repurchase or substitute mortgage loans in the event we breach any of these representations or warranties. In addition, we may be required to
repurchase mortgage loans as a result of borrower fraud or in the event of early payment default of the borrower on a mortgage loan. Likewise,
we are required to repurchase or substitute mortgage loans if we breach a representation or warranty in connection with our securitizations. The
remedies available to us against the originating broker or correspondent may not be as broad as the remedies available to a purchaser of
mortgage loans against us, and we face the further risk that the originating broker or correspondent may not have the financial capacity to
perform remedies that otherwise may be available to us. Therefore, if a purchaser enforces its remedies against us, we may not be able to recover
our losses from the originating broker or correspondent. Recently, we have received an increased number of repurchase and indemnity demands
from purchasers as a result of borrower fraud. This increase in repurchase demands, combined with an increase in expected loss severity on
repurchased loans due to deteriorating real estate values and liquidity for impaired loans, has resulted in a significant increase in the amount of
accrued losses for repurchases as of December 31, 2008. While we have taken steps to enhance our underwriting policies and procedures, there
can be no assurance that these steps will be effective or reduce risk associated with loans sold in the past. If repurchase and indemnity demands
increase, our liquidity, results of operations and financial condition will be adversely affected.

Clients could pursue alternatives to bank deposits, causing us to lose a relatively inexpensive source of funding.

Checking and savings account balances and other forms of client deposits could decrease if clients perceive alternative investments, such as the
stock market, as providing superior expected returns. When clients move money out of bank deposits in favor of alternative investments, we can
lose a relatively inexpensive source of funds, increasing our funding costs.

Consumers may decide not to use banks to complete their financial transactions, which could affect net income.

Technology and other changes now allow parties to complete financial transactions without banks. For example, consumers can pay bills and
transfer funds directly without banks. This process could result in the loss of fee income, as well as the loss of client deposits and the income
generated from those deposits.
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We have businesses other than banking which subject us to a variety of risks.

We are a diversified financial services company. This diversity subjects earnings to a broader variety of risks and uncertainties.

Hurricanes and other natural disasters may adversely affect loan portfolios and operations and increase the cost of doing business.

Large scale natural disasters may significantly affect loan portfolios by damaging properties pledged as collateral and by impairing the ability of
certain borrowers to repay their loans. The nature and level of natural disasters cannot be predicted and may be exacerbated by global climate
change. The ultimate impact of a natural disaster on future financial results is difficult to predict and will be affected by a number of factors,
including the extent of damage to the collateral, the extent to which damaged collateral is not covered by insurance, the extent to which
unemployment and other economic conditions caused by the natural disaster adversely affect the ability of borrowers to repay their loans, and
the cost of collection and foreclosure moratoriums, loan forbearances and other accommodations granted to borrowers and other clients.

Negative public opinion could damage our reputation and adversely impact business and revenues.

As a financial institution, our earnings and capital are subject to risks associated with negative public opinion. Negative public opinion could
result from our actual or alleged conduct in any number of activities, including lending practices, the failure of any product or service sold by us
to meet our clients� expectations or applicable regulatory requirements, corporate governance and acquisitions, or from actions taken by
government regulators and community organizations in response to those activities. Negative public opinion can adversely affect our ability to
keep and attract and/or retain clients and can expose us to litigation and regulatory action. Actual or alleged conduct by one of our businesses
can result in negative public opinion about our other businesses. Negative public opinion could also affect our credit ratings, which are important
to its access to unsecured wholesale borrowings. Significant changes in these ratings could change the cost and availability of these sources of
funding.

We rely on other companies to provide key components of our business infrastructure.

Third parties provide key components of our business infrastructure such as banking services, processing, and Internet connections and network
access. Any disruption in such services provided by these third parties or any failure of these third parties to handle current or higher volumes of
use could adversely affect our ability to deliver products and services to clients and otherwise to conduct business. Technological or financial
difficulties of a third party service provider could adversely affect our business to the extent those difficulties result in the interruption or
discontinuation of services provided by that party. We may not be insured against all types of losses as a result of third party failures and our
insurance coverage may be inadequate to cover all losses resulting from system failures or other disruptions. Failures in our business
infrastructure could interrupt the operations or increase the costs of doing business.

We rely on our systems, employees, and certain counterparties, and certain failures could materially adversely affect our operations.

We are exposed to many types of operational risk, including the risk of fraud by employees and outsiders, clerical and record-keeping errors, and
computer/telecommunications systems malfunctions. Our businesses are dependent on our ability to process a large number of increasingly
complex transactions. If any of our financial, accounting, or other data processing systems fail or have other significant shortcomings, we could
be materially adversely affected. We are similarly dependent on our employees. We could be materially adversely affected if one of our
employees causes a significant operational break-down or failure, either as a result of human error or where an individual purposefully sabotages
or fraudulently manipulates our operations or systems. Third parties with which we do business could also be sources of operational risk to us,
including relating to break-downs or failures of such parties� own systems or employees. Any of these occurrences could result in a diminished
ability of us to operate one or more of our businesses, potential liability to clients, reputational damage and regulatory intervention, which could
materially adversely affect us.

We may also be subject to disruptions of our operating systems arising from events that are wholly or partially beyond our control, which may
include, for example, computer viruses or electrical or telecommunications outages or natural disasters, or events arising from local or regional
politics, including terrorist acts. Such disruptions may give rise to losses in service to clients and loss or liability to us. In addition there is the
risk that our controls and procedures as well as business continuity and data security systems prove to be inadequate. Any such failure could
affect our operations and could materially adversely affect our results of operations by requiring us to expend significant resources to correct the
defect, as well as by exposing us to litigation or losses not covered by insurance.

We depend on the accuracy and completeness of information about clients and counterparties.
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Industry Risks

Regulation by federal and state agencies could adversely affect the business, revenue, and profit margins.

We are heavily regulated by federal and state agencies. This regulation is to protect depositors, the federal deposit insurance fund and the
banking system as a whole. Congress and state legislatures and federal and state regulatory agencies continually review banking laws,
regulations, and policies for possible changes. Changes to statutes, regulations, or regulatory policies, including interpretation or implementation
of statutes, regulations, or policies, could affect us adversely, including limiting the types of financial services and products we may offer and/or
increasing the ability of nonbanks to offer competing financial services and products. Also, if we do not comply with laws, regulations, or
policies, we could receive regulatory sanctions and damage to our reputation.

Competition in the financial services industry is intense and could result in losing business or reducing margins.

We operate in a highly competitive industry that could become even more competitive as a result of legislative, regulatory and technological
changes, and continued consolidation. We face aggressive competition from other domestic and foreign lending institutions and from numerous
other providers of financial services. The ability of non-banking financial institutions to provide services previously limited to commercial banks
has intensified competition. Because non-banking financial institutions are not subject to the same regulatory restrictions as banks and bank
holding companies, they can often operate with greater flexibility and lower cost structures. Securities firms and insurance companies that elect
to become financial holding companies may acquire banks and other financial institutions. This may significantly change the competitive
environment in which we conduct business. Some of our competitors have greater financial resources and/or face fewer regulatory constraints.
As a result of these various sources of competition, we could lose business to competitors or be forced to price products and services on less
advantageous terms to retain or attract clients, either of which would adversely affect our profitability.

Future legislation could harm our competitive position.

Federal, state, and local legislatures increasingly have been considering proposals to substantially change the financial institution regulatory
system and to expand or contract the powers of banking institutions and bank holding companies. Various legislative bodies have also recently
been considering altering the existing framework governing creditors� rights, including legislation that would result in or allow loan
modifications of various sorts. Such legislation may change banking statutes and the operating environment in substantial and unpredictable
ways. If enacted, such legislation could increase or decrease the cost of doing business, limit or expand permissible activities, or affect the
competitive balance among banks, savings associations, credit unions, and other financial institutions. We cannot predict whether new
legislation will be enacted and, if enacted, the effect that it, or any regulations, would have on our activities, financial condition, or results of
operations.

Maintaining or increasing market share depends on market acceptance and regulatory approval of new products and services.

Our success depends, in part, on the ability to adapt products and services to evolving industry standards. There is increasing pressure to provide
products and services at lower prices. This can reduce net interest income and noninterest income from fee-based products and services. In
addition, the widespread adoption of new technologies could require us to make substantial capital expenditures to modify or adapt existing
products and services or develop new products and services. We may not be successful in introducing new products and services in response to
industry trends or development in technology, or those new products may not achieve market acceptance. As a result, we could lose business, be
forced to price products and services on less advantageous terms to retain or attract clients, or be subject to cost increases.

We may not pay dividends on your common stock.

Holders of our common stock are only entitled to receive such dividends as our Board of Directors may declare out of funds legally available for
such payments. Although we have historically declared cash dividends on our common stock, we are not required to do so and may reduce or
eliminate our common stock dividend in the future. This could adversely affect the market price of our common stock. Also, our ability to
increase our dividend or to make other distributions is restricted due to our participation in the Capital Purchase Program, which limits (without
the consent of the Treasury) our ability to increase our dividend or to repurchase our common stock for so long as any securities issued under
such program remain outstanding.

Our ability to receive dividends from our subsidiaries accounts for most of our revenue and could affect our liquidity and ability to pay
dividends.
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We are a separate and distinct legal entity from our subsidiaries, including SunTrust Bank. We receive substantially all of our revenue from
dividends from our subsidiaries. These dividends are the principal source of funds to pay dividends on our common stock and interest and
principal on our debt. Various federal and/or state laws and regulations limit the amount of dividends that our bank and certain of our nonbank
subsidiaries may pay us. Also, our right to participate in a distribution of assets upon a subsidiary�s liquidation or reorganization is subject to the
prior claims of the subsidiary�s creditors.
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Limitations on our ability to receive dividends from our subsidiaries could have a material adverse effect on our liquidity and on our ability to
pay dividends on common stock. Additionally, if our subsidiaries� earnings are not sufficient to make dividend payments to us while maintaining
adequate capital levels, we may not be able to make dividend payments to our common stockholders.

Significant legal actions could subject us to substantial uninsured liabilities.

We are from time to time subject to claims related to our operations. These claims and legal actions, including supervisory actions by our
regulators, could involve large monetary claims and significant defense costs. Substantial legal liability or significant regulatory action against
us could have material adverse financial effects or cause significant reputational harm to us, which in turn could seriously harm our business
prospects. We may be exposed to substantial uninsured liabilities, which could adversely affect our results of operations and financial condition.

Company Risks

Recently declining values of real estate, increases in unemployment, and the related effects on local economies may increase our credit
losses, which would negatively affect our financial results.

We offer a variety of secured loans, including commercial lines of credit, commercial term loans, real estate, construction, home equity,
consumer and other loans. Many of our loans are secured by real estate (both residential and commercial) in our market area. A major change in
the real estate market, such as deterioration in the value of this collateral, or in the local or national economy, could adversely affect our
customer�s ability to pay these loans, which in turn could adversely impact us. Additionally, increases in unemployment also may adversely
affect the ability of certain clients to pay loans and the financial results of commercial clients in localities with higher unemployment, which
may result in loan defaults and foreclosures and which may impair the value of our collateral. Risk of loan defaults and foreclosures are
unavoidable in the banking industry, and we try to limit our exposure to this risk by monitoring our extensions of credit carefully. We cannot
fully eliminate credit risk, and as a result credit losses may occur or increase in the future.

Deteriorating credit quality, particularly in real estate loans, has adversely impacted us and may continue to adversely impact us.

We have experienced a downturn in credit performance, which became significant in the third and fourth quarters of 2007 and continues. We
expect credit conditions and the performance of our loan portfolio to continue to deteriorate in the near term.

This deterioration has resulted in an increase in our loan loss reserves throughout 2008, which increases were driven primarily by residential and
commercial real estate and home equity portfolios. Additional increases in loan loss reserves may be necessary in the future. Deterioration in the
quality of our credit portfolio can have a material adverse effect on our capital, financial condition, and results of operations.

Disruptions in our ability to access global capital markets may negatively affect our capital resources and liquidity.

In managing our consolidated balance sheet, we depend on access to global capital markets to provide us with sufficient capital resources and
liquidity to meet our commitments and business needs, and to accommodate the transaction and cash management needs of our clients. Other
sources of funding available to us, and upon which we rely as regular components of our liquidity risk management strategy, include inter-bank
borrowings, repurchase agreements, and borrowings from the Federal Reserve discount window. Any occurrence that may limit our access to the
capital markets, such as a decline in the confidence of debt purchasers, our depositors or counterparties participating in the capital markets, or a
downgrade of our debt rating, may adversely affect our capital costs and our ability to raise capital and, in turn, our liquidity.

Any reduction in our credit rating could increase the cost of our funding from the capital markets.

Although our long-term debt is currently rated investment grade by the major rating agencies, the ratings of that debt was downgraded during
2009 by one of the major rating agencies. These rating agencies regularly evaluate us and their ratings of our long-term debt are based on a
number of factors, including our financial strength as well as factors not entirely within our control, including conditions affecting the financial
services industry generally. In light of the difficulties in the financial services industry and the housing and financial markets, there can be no
assurance that we will maintain our current ratings. Our failure to maintain those ratings could adversely affect the cost and other terms upon
which we are able to obtain funding and increase our cost of capital.

We have in the past and may in the future pursue acquisitions, which could affect costs and from which we may not be able to realize
anticipated benefits.
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successfully identify suitable candidates, negotiate appropriate acquisition terms, complete proposed acquisitions, successfully integrate acquired
businesses into the existing operations, or expand into new markets. Once integrated, acquired operations may not achieve levels of revenues,
profitability, or productivity comparable with those achieved by our existing operations, or otherwise perform as expected.
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Acquisitions involve numerous risks, including difficulties in the integration of the operations, technologies, services and products of the
acquired companies, and the diversion of management�s attention from other business concerns. We may not properly ascertain all such risks
prior to an acquisition or prior to such a risk impacting us while integrating an acquired company. As a result, difficulties encountered with
acquisitions could have a material adverse effect on the business, financial condition, and results of operations.

Furthermore, we must generally receive federal regulatory approval before we can acquire a bank or bank holding company. In determining
whether to approve a proposed bank acquisition, federal bank regulators will consider, among other factors, the effect of the acquisition on
competition, financial condition, future prospects, including current and projected capital levels, the competence, experience, and integrity of
management, compliance with laws and regulations, the convenience and needs of the communities to be served, including the acquiring
institution�s record of compliance under the Community Reinvestment Act, and the effectiveness of the acquiring institution in combating money
laundering activities. In addition, we cannot be certain when or if, or on what terms and conditions, any required regulatory approvals will be
granted. Consequently, we might be required to sell portions of the acquired institution as a condition to receiving regulatory approval or we
may not obtain regulatory approval for a proposed acquisition on acceptable terms or at all, in which case we would not be able to complete the
acquisition despite the time and expenses invested in pursuing it.

We depend on the expertise of key personnel. If these individuals leave or change their roles without effective replacements, operations
may suffer.

The success of our business has been, and the continuing success will be, dependent to a large degree on the continued services of executive
officers, especially our Chairman and Chief Executive Officer, James M. Wells III, and other key personnel who have extensive experience in
the industry. We do not carry key person life insurance on any of
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