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Filed by SunTrust Banks, Ir
pursuant to Rule 4:

under the Securities Act

1933, as amended and dee!
filed under Rule 14&-

under the Securities Exchange
of 1934, as amend

Subject Company: Natior
Commerce Financial Corporati
Commission File No.: 3331611

On September 1, 2004, National Commerce Financiald@poration issued the following press release:

[National Commerce Financial Corporation Letterfjead

John R. Frazer to Lead SunTrust's New Private CliehServices Group in Memphis

Bank positions for post-merger expansion

Memphis, TN (September 1, 2004} David Popwell, executive vice president of NaibCommerce Financial
Corporation (NYSE: NCF), today previewed the postger structure and management of the companyihvea
management operation in Memphis. SunTrust and N€Expected to merge in the fourth quarter of 2004.

The changes will include the introduction of SurstisiPrivate Client Services (PCS) Group, whictviokes
top-quality fiduciary, brokerage, investment mamagat and related services to institutions and efftu
individuals.John R. Frazer, currently SunTrust group vice president of PC8tianta, will become executive
vice president of the merged company's PCS opematioMemphis

"We are extremely excited about having John leadeam. John has an outstanding record of sucodhg i
SunTrust organization and is known as a personalidiays gets the job done," said Popwell. "Last yaar
added Chris Ward to strengthen our team in theé émes. Chris will continue in that role and workkhwdohn in
implementing strategies to benefit our customers."

"A hallmark of SunTrust is its depth and expertis¢he PCS business," added Popwell. "Through PGS,
clients will have access to a virtually unlimitexhge of investment options, including alternativeeistments;
brokerage services for all levels of individual Weaand any investment option or service that thay want."

Over the past 15 years with SunTrust Bank, Fraasrheld numerous relationship management positiotie
retail, commercial and corporate banking areazdfralso held several branch management positiarisgihis
tenure in commercial banking.

Prior to joining PCS, Frazer was a relationship agemn in SunTrust's Corporate Bank, covering thamt and
Alabama markets. Since February 2000, he has bBeinate Client Advisor in the PCS area of SunTResk,
Atlanta.

Frazer is a 1986 graduate of The Citadel with ailBRAlistory. After college graduation, as an airlranger
infantry officer, he served three years as an injaofficer in the 82nd Airborne Division, USA. 1998, Frazer
received his diploma from The Graduate School afktay of the South at Louisiana State UniversityaZer
also holds Series 7 and 66 securities licensesten@ertified Financial Planner (CFP) designation.

ABOUT NATIONAL COMMERCE FINANCIAL

National Commerce Financial Corporation, headquedtén Memphis, Tennessee, is a sales and mark
organization that delivers select financial andstdting services through a national network of bagland non-
banking affiliates. With $23 billion in assets, NOperates almost 500 branches in 14 of the nafiastest
growing metropolitan areas throughout the southeast

ABOUT SUNTRUST
SunTrust Banks, Inc., headquartered in Atlanta,r@apis one of the nation's largest commerciakivan



organizations. As of June 30, 2004 SunTrust had &stsets of $128.1 billion and total deposits&8.5 billion.
The company operates through an extensive disioibuetwork primarily in Florida, Georgia, Maryland
Tennessee, Virginia and the District of Columbid aiso serves customers in selected markets nHyiolts
primary businesses include deposit, credit, trogtinvestment services. Through various subsidialie
company provides credit cards, mortgage bankirsyrance, brokerage and capital markets services.r8st's
Internet address is www.suntrust.com

This press release contains forward-looking statésneithin the meaning of the Private Securitigightion
Reform Act of 1995. Such statements include, batrat limited to, statements about the benefithefmerger
between SunTrust Banks, Inc. ("SunTrust") and Neti@ommerce Financial Corporation ("NCF"), inclugli
future financial and operating results, SunTrysitsis, objectives, expectations and intentionsahdr
statements that are not historical facts. Suclestants are based upon the current beliefs and &tjpas of
SunTrust's and NCF's management and are subjsigrtificant risks and uncertainties. Actual resutisy differ
from those set forth in the forward-looking statemse The following factors, among others, couldseaactual
results to differ from those set forth in the fordrdooking statements: the approval of the propastdement
described herein by the courts in which the actamespending; the ability to obtain governmentairapals of
the merger on the proposed terms and schedul&ithee of SunTrust and NCF stockholders to appritne
merger; the risk that the businesses will not egrated successfully; the risk that the cost gg/and any
revenue synergies from the merger may not be faliyized or may take longer to realize than expkcte
disruption from the merger making it more diffictdt maintain relationships with clients, employees
suppliers; increased competition and its effecpacing, spending, third-party relationships andereues; the
risk of new and changing regulation in the U.S. emernationally. Additional factors that could cau
SunTrust's and NCF's results to differ materiadbnf those described in the forward-looking stateisiean be
found in the 2003 Annual Reports on Form 10-K ofiBwst and NCF, and in the Quarterly Reports omor
10-Q of SunTrust and NCF filed with the Securitiaesl Exchange Commission and available at the Sessuri
and Exchange Commission's internet site (http://wsg@a.gov). The forward-looking statements in thésp
release speak only as of the date of the filind, @gither SunTrust nor NCF assumes any obligatarptiate th
forward-looking statements or to update the reasdnsactual results could differ from those congalrin the
forward-looking statements.

Shareholders are urged to read the joint proxgstaht/prospectus regarding the proposed transaettdoh
was first mailed to shareholders of SunTrust andFN@ or about August 6, 2004, because it contanpoitant
information. Shareholders are also able to obtdirecopy of the joint proxy statement/prospecassyell as
other filings containing information about SunTrastd NCF, without charge, at the Securities anchBrge
Commission's internet site (http://www.sec.gov)pfes of the joint proxy statement/prospectus aeditings
with the Securities and Exchange Commission tteatramorporated by reference in the joint proxy
statement/prospectus can also be obtained, witf@arge, by directing a request to SunTrust Bamic, BO3
Peachtree St., N.E., Atlanta, Georgia 30308; Aientinvestor Relations; or National Commerce Foiah
Corporation, One Commerce Square, Memphis, Tenag38&59; Attention: Investor Relations.

The respective directors and executive officerSufiTrust and NCF and other persons may be deenied to
participants in the solicitation of proxies in respof the proposed mergénformation regarding SunTrust's
directors and executive officers is available in th proxy statement filed with the Securities and Extange
Commission by SunTrust on March 2, 2004, and inforration regarding NCF's directors and executive
officers is available in the proxy statement filedvith the Securities and Exchange Commission by NCé&n
March 17, 2004.0ther information regarding the participants in pnexy solicitation and a

description of their direct and indirect intere$tg,security holdings or otherwise, are containethe joint prox
statement/prospectus and other relevant mateoidds filed with the Securities and Exchange Comimiswhen
they become available.




