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As filed with the Securities and Exchange Commissio
April 22, 1998.

Registration Statement No. 333-

SECURITIESAND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM S-8

REGISTRATION STATEMENT
UNDER
THE SECURITIESACT OF 1933

SUNTRUST BANKS, INC.

(Exact name of registrant as specified in its @rart

Georgia 58-157 5035
(State or other jurisdiction of (LR.S. Employer
incorporation or organization) Identif ication No.)

303 Peachtree Street, N.E.
Atlanta, Georgia 30308
(Address of Principal Executive Offices)

Equitable Securities Corporation

Employee Stock Bonus Plan
(Full Title of the Plan)

Raymond D. Fortin
Senior Vice President
SunTrust Banks, Inc.
303 Peachtree Street, N.E.
Atlanta, Georgia 30308
(Name and address of Agent for Service)

404-588-7165
(Telephone number, including area code, of agargdovice)

CALCULATION OF REGISTRATION FEE

Proposed Proposed
Amount  Maximum Maximum Amount
Title of Securities  to be Offering Price Aggregate Registration
to be Registered Registered Per Share (1) O ffering Price (1) Fee
Common Stock, $1.00
par value per share... 92,769  $79.5000 $7 ,375,135.50 $2,175.67

(1) Determined pursuant to Rule 457(c) and (h)¥bdx on the average of the high and low priceleofdgistrant's common stock on April
1998, as reported on the New York Stock Exchange.

PART Il

INFORMATION REQUIRED IN THE
REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.

The following documents filed by SunTrust Banks;. I(the "Company") with the Securities and Excha@genmission (the "Commission™)
are incorporated herein by referen



(a) The Company's Annual Report on Form 10-K ferykar ended December 31, 1997, filed on Marci993 pursuant to Section 13 of the
Securities Exchange Act of 1934 (the "Exchange JAct”

(b) All other reports filed pursuant to Sectiond)3¢r 15(d) of the Exchange Act since the end effibcal year referred to in (a) above.

(c) The description of the Company's Common Stpek,value $1.00 per share, contained on page® tédmendment No. 1, dated August
4, 1987, to its Registration of Common Stock omk8¢B, dated June 10, 1985, filed under
Section 12(b) of the Exchange Act, including anyeadments or reports filed for the purpose of updpsiuch description.

All documents subsequently filed by the Companyspant to Sections 13(a), 13(c), 14 and 15(d) oEkehange Act prior to the filing of a
post-effective amendment which indicates thatedusities offered hereby have been sold or whickglsters all securities remaining unsold,
shall be deemed to be incorporated by referenagrhand to be a part hereof from the date of tiregfof such documents.

Item 4. Description of Securities.
Not applicable
Item 5. Interests of Named Experts and Counsel.

The legality of the securities offered hereby hasrbpassed upon by Raymond D. Fortin, Esq., S¥iterPresident of SunTrust, who owns
3,800 shares of Common Stock directly, and appratehy 20,400 shares of Common Stock under variaragany plans.

Item 6. Indemnification of Officersand Directors.
Part 5 of Article 8 of the Georgia Business Cor poration
Code states:
14-2-850. Part Definitions.
As used in this part, the term:

(1) "Corporation" includes any domestic or forefyedecessor entity of a corporation in a mergeatioer transaction in which the
predecessor's existence ceased upon consummatiom toAnsaction.

(2) "Director" or "officer" means an individual wh® or was a director or officer, respectively aoforporation or who, while a director or
officer of the corporation, is or was serving a ttorporation's request as a director, officennear trustee, employee, or agent of another
domestic or foreign corporation, partnership, jei@hture, trust, employee benefit plan, or otheityerA director or officer is considered to
serving an employee benefit plan at the corporatigguest if his or her duties to the corporaéitso impose duties on, or otherwise involve
services by, the director or officer to the plart@participants in or beneficiaries of the platiredtor or officer includes, unless the context
requires otherwise, the estate or personal repieEbenof a director or officer.

(3) "Disinterested director" means a director whtha time of a vote referred to in subsectionofoCode Section 14-2-853 or a vote or
selection referred to in subsection (b) or

(c) of Code Section 14-2-855 or subsection (a) @ieC

Section 14-2-856 is not:

(A) A party to the proceeding; or

(B) An individual who is a party to a proceedingyimg a familial, financial, professional, or empiognt relationship with the director whose
indemnification or advance for expenses is theesuhijf the decision being made with respect tqtioeeeding, which relationship would, in
the circumstances, reasonably be expected to axenfluence on the director's judgment when votinghe decision being made.

(4) "Expenses" include counsel fees.

(5) "Liability" means the obligation to pay a judgnt, settlement, penalty, fine (including an ex¢sseassessed with respect to an employee
benefit plan), or reasonable expenses incurred negthect to a proceeding.

(6) "Official capacity" means:

(A) When used with respect to a director, the effdf director in a corporation; ai



(B) When used with respect to an officer, as coplated in Code Section 14-2-857, the office in gpocation held by the officer.

Official capacity does not include service for arlier domestic or foreign corporation or any paghi, joint venture, trust, employee
benefit plan, or other entity.

(7) "Party" means an individual who was, is, othiseatened to be made a named defendant or resgidndeproceeding.

(8) "Proceeding" means any threatened, pendingpmipleted action, suit, or proceeding, whethed civiminal, administrative, arbitrative,
investigative and whether formal or informal.

14-2-851. Authority to indemnify.

(a) Except as otherwise provided in this Code sact corporation may indemnify an individual wlkaiparty to a proceeding because he or
she is or was a director against liability incurnedhe proceeding if:

(1) Such individual conducted himself or hersel§ood faith; and

(2) Such individual reasonably believed:

(A) In the case of conduct in his or her officiapacity that such conduct was in the best intexdstse corporation;

(B) In all other cases, that such conduct wasastlrot opposed to the best interests of the catipor and

(C) In the case of any criminal proceeding, thatitidividual had no reasonable cause to believie sanduct was unlawful.

(b) A director's conduct with respect to an empeoenefit plan for a purpose he or she believegbod faith to be in the interests of the
participants in and beneficiaries of the plan isdurct that satisfies the requirement of subpardgrap
(a)(2)(B) of this Code section.

(c) The termination of a proceeding by judgmenteoy settlement, or conviction, or upon a pleaadrtontendere or its equivalent is not, of
itself, determinative that the director did not e standard of conduct set forth in this Codgise.

(d) A corporation may not indemnify a director unttés Code section:

(1) In connection with a proceeding by or in thghtiof the corporation, except for reasonable egpgincurred in connection with the
proceeding if it is determined that the directos h#et the relevant standard of conduct under theGection; or

(2) In connection with any proceeding with resgeatonduct for which he or she was adjudged liaibl¢he basis that personal benefit was
improperly received by him or her, whether or matalving action in his or her official capacity.

14-2-852. Mandatory indemnification.

A corporation shall indemnify a director who wasol successful, on the merits or otherwise, indkeé&nse of any proceeding to which he
or she was a party because he or she was a digddtee corporation against reasonable expensesrettby the director in connection with
the proceeding.

14-2-853. Advance for expenses.

(a) A corporation may, before final dispositionaoproceeding, advance funds to pay for or reimbtimseeasonable expenses incurred by a
director who is a party to a proceeding becauserisbe is a director if he or she delivers to thgporation:

(1) A written affirmation of his or her good faibelief that he or she has met the relevant stamafardnduct described in Code Section 14-2-
851 or that the proceeding involves conduct forolHiability has been eliminated under a provisidithe articles of incorporation as
authorized by paragraph (4) of subsection (b) adeC8ection 14-2-202; and

(2) His or her written undertaking to repay anydsmdvanced if it is ultimately determined thatdirector is not entitled to indemnification
under this part.

(b) The undertaking required by paragraph (2) dssgtion (a) of this Code section must be an utgidngeneral obligation of the director but
need not be secured and may be accepted with@uenefe to the financial ability of the directomi@ke repaymen



(c) Authorizations under this Code section shalizsle:
(1) By the board of directors:

(A) When there are two or more disinterested die;tby a majority vote of all the disinteresterkdiors (a majority of whom shall for such
purpose constitute a quorum) or by a majority efrrembers of a committee of two or more disintexesirectors appointed by such a vote;
or

(B) When there are fewer than two disinterestedatiars, by the vote necessary for action by thedimeaccordance with subsection (c) of
Code Section 14-2-824, in which authorization dvexwho do not qualify as disinterested directoey participate; or

(2) By the shareholders, but shares owned or wate@r the control of a director who at the timesdoet qualify as a disinterested director
with respect to the proceeding may not be votetherauthorization.

14-2-854. Court-ordered indemnification and advarfoe expenses.

(a) A director who is a party to a proceeding bseaue or she is a director may apply for indemaifon or advance for expenses to the court
conducting the proceeding or to another court ofigetent jurisdiction. After receipt of an applicetiand after giving any notice it considers
necessary, the court shall:

(1) Order indemnification or advance for expen$ésdetermines that the director is entitled tdemnification under this part; or

(2) Order indemnification or advance for expengésdetermines, in view of all the relevant circst@nces, that it is fair and reasonable to
indemnify the director or to advance expensesédlirector, even if the director has not met thevant standard of conduct set forth in
subsections (a) and

(b) of Code Section 14-2-851, failed to comply witbde

Section 14-2-853, or was adjudged liable in a pedo®y referred to in paragraph (1) or (2) of subeadqd) of Code

Section 14-2-851, but if the director was adjudgediable, the indemnification shall be limitedreesonable expenses incurred in connection
with the proceeding.

(b) If the court determines that the director isitlad to indemnification or advance for expensedar this part, it may also order the
corporation to pay the director's reasonable exgmettsobtain court-ordered indemnification or aseafor expenses.

14-2-855. Determination and authorization of inddimation.

(&) A corporation may not indemnify a director un@®de Section 14-2-851 unless authorized thergwamtta determination has been made
for a specific proceeding that indemnification loé director is permissible in the circumstancesibse he or she has met the relevant sta
of conduct set forth in Code Section 14-2-851.

(b) The determination shall be made:

(2) If there are two or more disinterested direxttwy the board of directors by a majority votalbthe disinterested directors (a majority of
whom shall for such purpose constitute a quorunyos majority of the members of a committee of twanore disinterested directors
appointed by such a vote;

(2) By special legal counsel:

(A) Selected in the manner prescribed in paragraph
(1) of this subsection; or

(B) If there are fewer than two disinterested dives, selected by the board of directors (in wiselection directors who do not qualify as
disinterested directors may participate) or

(3) By the shareholders, but shares owned by @dvohder the control of a director who at the tdnes not qualify as a disinterested dire
may not be voted on the determination.

(c) Authorization of indemnification or an obligati to indemnify and evaluation as to reasonableoksspenses shall be made in the same
manner as the determination that indemnificatigmeisnissible, except that if there are fewer tham disinterested directors or if the
determination is made by special legal counsehaitation of indemnification and evaluation agsg¢asonableness of expenses shall be mad
by those entitled under subparagraph (b)(2)(Bhisf €ode section to select special legal counsel.

14-2-856. Shareholder approved indemnificati



(a) If authorized by the articles of incorporatimma bylaw, contract, or resolution approved offieat by the shareholders by a majority of the
votes entitled to be cast, a corporation may indgnan obligate itself to indemnify a director madeparty to a proceeding including a
proceeding brought by or in the right of the cogtimm, without regard to the limitations in othesde sections of this part, but shares owned
or voted under the control of a director who attthee does not qualify as a disinterested direafith respect to any existing or threatened
proceeding that would be covered by the authodmatay not be voted on the authorization.

(b) The corporation shall not indemnify a direatoder this Code section for any liability incuriieda proceeding in which the director is
adjudged liable to the corporation or is subjec¢teimhjunctive relief in favor of the corporation:

(1) For any appropriation, in violation of the diter's duties, of any business opportunity of theporation;
(2) For acts or omissions which involve intentiomasconduct or a knowing violation of law;

(3) For the types of liability set forth in CodecBen 14-2-832; or

(4) For any transaction from which he or she remgian improper personal benefit.

(c) Where approved or authorized in the mannerridesst in subsection (a) of this Code section, gamtion may advance or reimburse
expenses incurred in advance of final dispositibthe proceeding only if:

(1) The director furnishes the corporation a wnittdfirmation of his or her good faith belief thas or her conduct does not constitute
behavior of the kind described in subsection (khaf Code section; and

(2) The director furnishes the corporation a wnittedertaking, executed personally or on his obledalf, to repay any advances if it is
ultimately determined that the director is not tedi to indemnification under this Code section.

14-2-857. Indemnification of officers, employeesdagents.

(&) A corporation may indemnify and advance expgnseler this part to an officer of the corporatidmo is a party to a proceeding because
he or she is an officer of the corporation:

(1) To the same extent as a director; and

(2) If he or she is not a director, to such furtbetent as may be provided by the articles of ipoation, the bylaws, a resolution of the board
of directors, or contract except for liability ang out of conduct that constitutes:

(A) Appropriation, in violation of his or her dusieof any business opportunity of the corporation;
(B) Acts or omissions which involve intentional masduct or a knowing violation of law;

(C) The types of liability set forth in Code Sectib4-2-832; or

(D) Receipt of an improper personal benefit.

(b) The provisions of paragraph (2) of subsectanof this Code section shall apply to an officérowis also a director if the sole basis on
which he or she is made a party to the proceediag iact or omission solely as an officer.

(c) An officer of a corporation who is not a directs entitled to mandatory indemnification unded@ Section 14-2-852, and may apply to a
court under Code Section 14-2-854 for indemnifmair advances for expenses, in each case toiieesdaent to which a director may be
entitled to indemnification or advances for expasnseder those provisions.

(d) A corporation may also indemnify and advanggesses to an employee or agent who is not a direxthe extent, consistent with public
policy, that may be provided by its articles ofangoration, bylaws, general or specific actiontsftioard of directors, or contract.

14-2-858. Insurance.

A corporation may purchase and maintain insuramcleeamalf of an individual who is a director, officemployee, or agent of the corporation
or who, while a director, officer, employee, or agef the corporation, serves at the corporatimetsiest as a director, officer, partner, trustee,
employee, or agent of another domestic or fore@paration, partnership, joint venture, trust, eoyele benefit plan, or other entity against
liability asserted against or incurred by him or imethat capacity or arising from his or her stais a director, officer, employee, or agent,
whether or not the corporation would have powenttemnify or advance expenses to him or her ag#iessame liability under this pa



14-2-859. Application of part.

(a) A corporation may, by a provision in its amiglof incorporation or bylaws or in a resolutioptgtd or a contract approved by its board of
directors or shareholders, obligate itself in adeaof the act or omission giving rise to a procegdo provide indemnification or advance
funds to pay for or reimburse expenses consistéhtthis part. Any such obligatory provision shiai deemed to satisfy the requirements for
authorization referred to in subsection (c) of C8eetion 14-2-853 or subsection (c) of Code Sed#2-855. Any such provision that
obligates the corporation to provide indemnificatio the fullest extent permitted by law shall leeihed to obligate the corporation to
advance funds to pay for or reimburse expensesdordance with Code

Section 14-2-853 to the fullest extent permittedadwy, unless the provision specifically providebatvise.

(b) Any provision pursuant to subsection (a) o tBode section shall not obligate the corporatoimdemnify or advance expenses to a
director of a predecessor of the corporation, partg to conduct with respect to the predecessdess otherwise specifically provided. Any
provision for indemnification or advance for expesisn the articles of incorporation, bylaws, oesalution of the board of directors or
shareholders, partners, or, in the case of limitdaility companies, members or managers of a prestor of the corporation or other entity in
a merger or in a contract to which the predecessaparty, existing at the time the merger takiect shall be governed by paragraph (3) of
subsection (a) of Code Section 14-2-1106.

(c) A corporation may, by a provision in its aréislof incorporation, limit any of the rights of emnification or advance for expenses created
by or pursuant to this part.

(d) This part does not limit a corporation's powepay or reimburse expenses incurred by a direstan officer in connection with his or her
appearance as a witness in a proceeding at a tiraa he or she is not a party.

(e) Except as expressly provided in Code SecticB-887, this part does not limit a corporation's poteeindemnify, advance expenses to
provide or maintain insurance on behalf of an erygdoor agent.

Articles of Incorporation Authority
Article 14 of SunTrust's Articles of Incorporatipnovides:

In addition to any powers provided by law, in thdd@vs, or otherwise, the Corporation shall havepbeer to indemnify any person who
becomes a party or who is threatened to be madetatp any threatened, pending or completed acsioit or proceeding, whether civil,
criminal, administrative or investigative (includimny action by or in the right of the Corporatidmy reason of the fact that he is or was a
director, officer, employee or agent of the Corpiorg or is or was serving at the request of thepGration as a director, officer, employee or
agent of another corporation, partnership, joimtuee, trust or other enterprise.

Bylaw Authority
Article VII of SunTrust's Bylaws provides:
SECTION 1. Definitions. As used in this Articlegtberm:

(A) "Corporation" includes any domestic or forejgredecessor entity of this Corporation in a meayeasther transaction in which the
predecessor's existence ceased upon consummatios toAnsaction.

(B) "Director" means an individual who is or wadieector of the Corporation or an individual whdyile a director of the Corporation, is or
was serving at the Corporation's request as atditeafficer, partner, trustee, employee, or agdranother foreign or domestic corporation,
partnership, joint venture, trust, employee berpéin, or other entity. A "director” is considertadbe serving an employee benefit plan at the
Corporation's request if his duties to the Corporaélso impose duties on, or otherwise involverises by, him to the plan or to participants
in or beneficiaries of the plan. "Director" incligjeinless the context requires otherwise, theeestgbersonal representative of a direc



(C) "Disinterested director" means a director whtha time of a vote referred to in Section 3(Cpaamte or selection referred to in Section 4
(B), 4(C) or 7(A) is not: (i) a party to the prodéeg; or (ii) an individual who is a party to a peeding having a familial, financial,
professional, or employment relationship with tirector whose indemnification or advance for exgsris the subject of the decision being
made with respect to the proceeding, which relatigmwould, in the circumstances, reasonably be&bea to exert an influence on the
director's judgment when voting on the decisiombenade.

(D) "Employee" means an individual who is or waseamployee of the Corporation or an individual wivbjle an employee of the
Corporation, is or was serving at the Corporatiogtgiest as a director, officer, partner, trustegployee, or agent of another foreign or
domestic corporation, partnership, joint ventunest, employee benefit plan, or other enterprige'Bmployee" is considered to be serving
employee benefit plan at the Corporation's reqifiexs duties to the Corporation also impose dutiesor otherwise involve services by, him
to the plan or to participants in or beneficiaéshe plan. "Employee" includes, unless the canteguires otherwise, the estate or personal
representative of an employee.

(E) "Expenses" includes counsel fees.

(F) "Liability" means the obligation to pay a judgnt, settlement, penalty, fine (including an extéseassessed with respect to an employee
benefit plan), or reasonable expenses incurredneithect to a proceeding.

(G) "Officer" means an individual who is or wasadfficer of the Corporation which for purposes abtArticle VII shall include an assistant
officer, or an individual who, while an Officer tife Corporation, is or was serving at the Corporégirequest as a director, officer, partner,
trustee, employee, or agent of another foreigroonektic corporation, partnership, joint venturestr employee benefit plan, or other entity.
An "Officer" is considered to be serving an empkyenefit plan at the Corporation's request ifdvies to the Corporation also impose
duties on, or otherwise involve services by, hinthi® plan or to participants in or beneficiarieshaf plan. "Officer" includes, unless the
context requires otherwise, the estate or persepatsentative of an Officer.

(H) "Official capacity" means: (i) when used wittspect to a director, the office of a director itogporation; and (ii) when used with respect
to an Officer, the office in a corporation heldthe Officer. Official capacity does not includedee for any other domestic or foreign
corporation or any partnership, joint venture, tremployee benefit plan, or other entity.

() "Party" means an individual who was, is, othiseatened to be made a named defendant or resgandeproceeding.

(J) "Proceeding" means any threatened, pendingrapteted action, suit, or proceeding, whether cariminal, administrative, arbitrative or
investigative and whether formal or informal.

SECTION 2. Basic Indemnification Arrangement.

(A) Except as provided in subsections 2(D) and 2(E)

below and, if required by Section 4 below, uporetednination pursuant to Section 4 in the speciise that such indemnification is
permissible in the circumstances under this sulmsebecause the individual has met the standaobduct set forth in this subsection (A),
the Corporation shall indemnify an individual wisonhade a party to a proceeding because he is oa di@sctor or Officer against liability
incurred by him in the proceeding if he conductaddelf in good faith and, in the case of condudtimofficial capacity, he reasonably
believed such conduct was in the best interedteforporation, or in all other cases, he reasgraddleved such conduct was at least not
opposed to the best interests of the Corporation iarthe case of any criminal proceeding, he hadeasonable cause to believe his conduct
was unlawful.

(B) A person's conduct with respect to an empldyseefit plan for a purpose he believes in goodhfmitbe in the interests of the participants
in and beneficiaries of the plan is conduct théisBas the requirement of subsection 2(A) above.

(C) The termination of a proceeding by judgmendeoy settlement, or conviction, or upon a pleaabrtontendere or its equivalent is not, of
itself, determinative that the proposed indemnitieenot meet the standard of conduct set forthulvsssction 2(A) above.

(D) The Corporation shall not indemnify a persodethis Article in connection with (i) a proceeginy or in the right of the Corporation,
except for reasonable expenses incurred in cormmewtith the proceeding if it is determined thatlsperson has met the relevant standard of
conduct under this section, or (ii) with respectémduct for which such person was adjudged liahléhe basis that personal benefit was
improperly received by him, whether or not involyiaction in his official capacity.

SECTION 3. Advances for Expenses.

(A) The Corporation may advance funds to pay foreimburse the reasonable expenses incurred byetali or Officer who is a party to a
proceeding because he is a director or Officediraace of final disposition of the proceeding if:

(i) such person furnishes the Corporation a wrigBmmation of his good faith belief that he hastrthe relevant standard of conduct set forth
in subsection 2(A) above or that the proceedinglires conduct for which liability has been elimiedtunder the Corporation's Articles of
Incorporation; and (ii) such person furnishes tloepBration a written undertaking meeting the qigdiions set forth below in subsection 3
(B), executed personally or on his behalf, to repay funds advanced if it is ultimately determinieat he is not entitled to ai



indemnification under this Article or otherwise.

(B) The undertaking required by subsection 3(A)(ii)
above must be an unlimited general obligation efdhector or Officer but need not be secured duadl be accepted without reference to
financial ability to make repayment.

(C) Authorizations under this Section shall be mdgéy the Board of Directors: (a) when there awe or more disinterested directors, by a
majority vote of all disinterested directors (a ordy of whom shall for such purpose constituteuamim) or by a majority of the members of
a committee of two or more disinterested direcémpointed by such a vote; or (b) when there arerfehan two disinterested directors, by a
majority of the directors present, in which autkation directors who do not qualify as disinterdsteectors may participate; or (ii) by the
shareholders, but shares owned or voted underotiteot of a director who at the time does not dyals a disinterested director with respect
to the proceeding may not be voted on the authtisiza

SECTION 4. Authorization of and Determination oftllament to Indemnification.

(A) The Corporation shall not indemnify a directorOfficer under Section 2 above unless authorthedeunder and a determination has k
made for a specific proceeding that indemnificatbsuch person is permissible in the circumstabeesiuse he has met the relevant star
of conduct set forth in subsection 2(A) above; mted, however, that regardless of the result ceadxs of any such determination, to the
extent that a director or Officer has been whallgcessful, on the merits or otherwise, in the defesf any proceeding to which he was a
party because he is or was a director or Offiter,Gorporation shall indemnify such person agaeesonable expenses incurred by him in
connection therewith.

(B) The determination referred to in subsection)4(A
above shall be made:

(i) If there are two or more disinterested direstdry the board of directors by a majority votalbthe disinterested directors (a majority of
whom shall for such purpose constitute a quorunjyost majority of the members of a committee of twanore disinterested directors
appointed by such a vote;

(i) by special legal counsel:
(1) selected by the Board of Directors or its cotteeiin the manner prescribed in subdivision (i); o

(2) If there are fewer than two disinterested does; selected by the Board of Directors (in whetection directors who do not qualify as
disinterested directors may participate); or

(iii) by the shareholders; but shares owned byated under the control of a director who at theetohoes not qualify as a disinterested
director may not be voted on the determination.

(C) Authorization of indemnification or an obligati to indemnify and evaluation as to reasonableofszgpenses of a director or Officer in
the specific case shall be made in the same masrtbie determination that indemnification is pesibig, as described in subsection 4(B)
above, except that if there are fewer than twatisested directors or if the determination is miaylspecial legal counsel, authorization of
indemnification and evaluation as to reasonablengsgpenses shall be made by those entitled wsulesection 4(B)(ii)(2) above to select
counsel.

(D) The Board of Directors, a committee thereofspecial legal counsel acting pursuant to subse¢Bd above or Section 5 below, shall act
expeditiously upon an application for indemnificatior advances, and cooperate in the procedugs stguired to obtain a judicial
determination under Section 5 below.

(E) The Corporation may, by a provision in its Akbis of Incorporation or Bylaws or in a resolutasiopted or a contract approved by its
Board of Directors or shareholders, obligate itseHdvance of the act or omission giving rise fir@ceeding to provide indemnification or
advance funds to pay for or reimburse expensedstenswith this part. Any such obligatory provisishall be deemed to satisfy the
requirements for authorization referred to in Sac8(C) or

Section 4(C).

SECTION 5. Court-Ordered Indemnification and Advesifor Expenses. A director or Officer who is ayp#w a proceeding because he is a
director or Officer may apply for indemnificatiom advances for expenses to the court conductingribeeeding or to another court of
competent jurisdiction. After receipt of an applioa and after giving any notice it considers neeeg, the court shall order indemnification
or advances for expenses if it determines that:

(i) The director is entitled to indemnification werdhis part; o



(i) In view of all the relevant circumstancesisitfair and reasonable to indemnify the directo©fficer or to advance expenses to the director
or Officer, even if the director or Officer has mogt the relevant standard of conduct set forsuipsection 2(A) above, failed to comply with
Section 3, or was adjudged liable in a proceedifigrred to in subsections (i) or (ii) of SectioD(but if the director or Officer was

adjudged so liable, the indemnification shall Ineited to reasonable expenses incurred in connegtitbnthe proceeding, unless the Articles
of Incorporation of the Corporation or a Bylaw, traict or resolution approved or ratified by shatdbs pursuant to Section 7 below
provides otherwise.

If the court determines that the director or Offitseentitled to indemnification or advance for erpes, it may also order the Corporation to
pay the director's or Officer's reasonable expetsebtain court-ordered indemnification or advafareexpenses.

SECTION 6. Indemnification of Officers and Emplogee

(A) Unless the Corporation's Articles of Incorpasatprovide otherwise, the Corporation shall indégnand advance expenses under this
Article to an employee of the Corporation who i$ aalirector or Officer to the same extent, coesistvith public policy, as to a director or
Officer.

(B) The Corporation may indemnify and advance expsrunder this Article to an Officer of the Corgimma who is a party to a proceeding
because he is an Officer of the Corporation: (th®same extent as a director; and (ii) if heoisandirector, to such further extent as may be
provided by the Articles of Incorporation, the Byl a resolution of the Board of Directors, or caot except for liability arising out of
conduct that is enumerated in subsections (A)(Qubh (A)(iv) of Section 7.

The provisions of this Section shall also applamoOfficer who is also a director if the sole basiswvhich he is made a party to the
proceeding is an act or omission solely as an 6xffic

SECTION 7. Shareholder Approved Indemnification.

(A) If authorized by the Articles of Incorporati@n a Bylaw, contract or resolution approved offiedi by shareholders of the Corporation by
a majority of the votes entitled to be cast, thepgBoation may indemnify or obligate itself to indeify a person made a party to a proceeding,
including a proceeding brought by or in the righttee Corporation, without regard to the limitatsoim other sections of this Article, but
shares owned or voted under the control of a diregho at the time does not qualify as a disintexslirector with respect to any existing or
threatened proceeding that would be covered bguligorization may not be voted on the authorizafidre Corporation shall not indemnif
person under this Section 7 for any liability in@d in a proceeding in which the person is adjudigdde to the Corporation or is subjectec
injunctive relief in favor of the Corporation:

(i) for any appropriation, in violation of his da§, of any business opportunity of the Corporation;
(i) for acts or omissions which involve intentidmaisconduct or a knowing violation of law;

(iii) for the types of liability set forth in Seci 14-2-832 of the Georgia Business CorporationeCod
(iv) for any transaction from which he receivedimproper personal benefit.

(B) Where approved or authorized in the mannerrilesd in subsection 7(A) above, the Corporation méyance or reimburse expenses
incurred in advance of final disposition of the ggeding only if:

(i) the proposed indemnitee furnishes the Corpomadi written affirmation of his good faith beliéfat his conduct does not constitute behe
of the kind described in subsection 7(A)(i)-(iv)oake; and

(i) the proposed indemnitee furnishes the Corponad written undertaking, executed personallygohis behalf, to repay any advances if it
is ultimately determined that he is not entitledrtdemnification.

SECTION 8. Liability Insurance. The Corporation nmaychase and maintain insurance on behalf of dimidual who is a director, officer,
employee, or agent of the Corporation or who, whilirector, officer, employee, or agent of the fiowation, is or was serving at the request
of the Corporation as a director, officer, partirrstee, employee, or agent of another foreigthoonestic corporation, partnership, joint
venture, trust, employee benefit plan, or otheitygagainst liability asserted against or incurbgchim in that capacity or arising from his
status as a director, officer, employee, or agehgther or not the Corporation would have poweantiemnify him against the same liability
under Section 2 or Section 3 above.

SECTION 9. Witness Fees. Nothing in this Articlaklimit the Corporation's power to pay or reimbeiexpenses incurred by a person in
connection with his appearance as a witness imeepding at a time when he is not a party.

SECTION 10. Report to Shareholders. If the Corponaindemnifies or advances expenses to a diréttoonnection with a proceeding by or
in the right of the Corporation, the Corporatiomlsheport the indemnification or advance, in writj to shareholders with or before the no



of the next shareholders' meeting.

SECTION 11. Severability. In the event that anyhaf provisions of this Article (including any prsion within a single section, subsection,
division or sentence) is held by a court of compejigrisdiction to be invalid, void or otherwiseanforceable, the remaining provisions of
this Article shall remain enforceable to the fullestent permitted by law.

SECTION 12. Indemnification Not Exclusive. The riglof indemnification provided in this Article Véhall be in addition to any rights wh
any such director, Officer, employee or other pensay otherwise be entitled by contract or as daenaf law.

Item 7. Exemption from Registration Claimed.
Not applicable
Item 8. Exhibits.
See Exhibit Index attached hereto.
Item 9. Undertakings.
(a) The undersigned registrant hereby undertakes:
(1) To file, during any period in which offers ales are being made, a post-effective amendmehistoegistration statement:
() To include any prospectus required by Sectido(a)(3) of the Securities Act of 1933;

(i) To reflect in the prospectus any facts or dsarising after the effective date of the regtstrastatement (or the most recent post-effective
amendment thereof) which, individually or in thegeggate, represent a fundamental change in themiaton set forth in the registration
statement. Nothwithstanding the foregoing, anyease or decrease in volume of securities offefetditotal dollar value of securities

offered would not exceed that which is registeaut) any deviation from the low or high and of teémeated maximum offering range may
be reflected in the form of prospectus filed witle Commission pursuant to Rule 424(Db) if, in thgragate, the changes in volume and price
represent no more than 20 percent change in théwmaaxaggregate offering price set forth in the ‘6Dédtion of Registration Fee" table in

the effective registration statement.

(iii) To include any material information with resgt to the plan of distribution not previously désed in the registration statement or any
material change to such information in the regigtrastatement;

provided, however, that paragraphs (a)(1)(i) an€lLjéi) do not apply if the registration stateménbn Form S-3, Form S-8 or Form F-3, and
the information required to be included in a pdétetive amendment by those paragraphs is contampdriodic reports filed with or
furnished to the Commission by the registrant pamsto Section 13 or 15(d) of the Securities Exgeafict of 1934 that are incorporated by
reference in the registration statement.

(2) That, for the purpose of determining any lipiinder the Securities Act of 1933, each such-ptfective amendment shall be deemed to
be a new registration statement relating to thar#ges offered therein, and the offering of suebgities at that time shall be deemed to be
the initial bona fide offering thereof.

(3) To remove from registration by means of a pditetive amendment any of the securities beingsteged which remain unsold at the
termination of the offering.

(b) The undersigned Registrant hereby undertakasfdr purposes of determining any liability undlee Securities Act of 1933, each filing
the Registrant's annual report pursuant to Sed&ga) or 15(d) of the Securities Exchange Act @4.8and, where applicable, each filing of
an employee benefit plan's annual report purswa8ettion 15(d) of the Securities Exchange Act3#4) that is incorporated by reference in
the registration statement shall be deemed tortemwaregistration statement relating to the seasritiffered therein, and the offering of such
securities at that time shall be deemed to benitialibona fide offering thereof.

(c) Insofar as indemnification for liabilities ang under the Securities Act of 1933 may be pegeditb directors, officers and controlling
persons of the Registrant pursuant to the foregpingisions, or otherwise, the Registrant has laekised that in the opinion of the
Securities and Exchange Commission such indemtidités against public policy as expressed in tleé ahd is, therefore, unenforceable. In
the event that a claim for indemnification agassth liabilities (other than the payment by the iBteant of expenses incurred or paid by a
director, officer or controlling person of the Re&tgant in the successful defense of any actiohosyproceeding) is asserted by such director,
officer or controlling person in connection withethecurities being registered, the Registrant willess in the opinion of its counsel the
matter has been settled by controlling precedeiing to a court of appropriate jurisdiction theegtion whether such indemnification by it is
against public policy as expressed in the Act aitidoe governed by the final adjudication of sushue



SIGNATURES

The Registrant. Pursuant to the requirements oStwirities Act of 1933, SunTrust Banks, Inc. @iegithat it has reasonable grounds to
believe that it meets all of the requirements fiand on Form S-8 and has duly caused this redistiastatement to be signed on its behalf by
the undersigned, thereunto duly authorized, inGlg of Atlanta, State of Georgia, on the 21st dépril, 1998.

SUNTRUST BANKS, INC.

By: /s/ L. Phillip Humann

L. Phillip Humann
Chairman of the Board, President
and Chief Executive Officer

KNOW ALL MEN BY THESE PRESENTS, that each persornoaé signature appears below, constitutes and agplwhn W. Spiegel and
Raymond D. Fortin, and each of them, his true amdul attorneys-in-fact and agents, with full poveéisubstitution and resubstitution, to do
any and all acts and things and execute, in theerafrthe undersigned, any and all instruments whkaiti attorneys-in-fact and agents may
deem necessary or advisable in order to enabler8snBanks, Inc. to comply with the Securities AE1933 and any requirements of the
Securities and Exchange Commission in respectahareconnection with the filing with the Secueisi and Exchange Commission of the
registration statement on Form S-8 under the Sesidct of 1933, including specifically but witholimitation, power and authority to sign
the name of the undersigned to such registratatestent, and to file the same with all exhibitg¢he and other documents in connection
therewith, with the Securities and Exchange Comignisgranting unto said attorneys-in-fact and agesd each of them, full power and
authority to do and to perform each and every adtthing requisite or necessary to be done in doditsthe premises, as fully and to all
intents and purposes as the undersigned mightudd do in person, hereby ratifying and confirmidigtiaat said attorneys-in-fact and agents,
and any of them, or their substitutes, may lawfdllyor cause to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoA&033, this Registration Statement has been diggehe following persons in the
capacities indicated as of the 21st day of ApAR&.

Signature Title

/s/ L. Phillip Humann  Chairman of the Board, P resident,

L. Phillip Humann Chief Executive Officer and Director
/sl John W. Spiegel Executive Vice President

John W. Spiegel and Chief Financial Offi cer

/s/ William P. O'Halloran Senior Vice President
William P. O'Halloran  and Chief Accounting Off icer

/sl J. Hyatt Brown Director
J. Hyatt Brown

/sl Alston D. Correll Director
Alston D. Correll

/sl A. W. Dahlberg Director
A. W. Dahlberg

/sl David H. Hughes Director
David H. Hughes

/sl M. Douglas Ivester  Director
M. Douglas Ivester

/sl Summerfield K. Johnston, Jr. Director
Summerfield K. Johnston, Jr.

s/ Joseph L. Lanier, Jr. Director
Joseph L. Lanier, Jr.

/sl Larry L. Prince Director
Larry L. Prince



/sl Scott L. Probasco, Jr. Director
Scott L. Probasco, Jr.

/s/ R. Randall Rollins  Director
R. Randall Rollins

/sl James B. Williams Director
James B. Williams
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Exhibit 4.1

EQUITABLE SECURITIESCORPORATION
EMPLOYEE STOCK BONUSPLAN

1. Purpose. The purpose of the Equitable Secuft@poration Employee Stock Bonus Plan (the "Plantd motivate certain employees of
Equitable Securities Corporation (the "Corporatjpahd its subsidiaries through added incentivesdke a maximum contribution toward
meeting the objectives of the Corporation.

2. Definitions. As used in this Plan, the followingrds shall have the following meanings:
(a) "Award" means the benefits granted to Partitipas described in Section 5 of the Plan.
(b) "Board of Directors" means the Board of Direstof the Corporation.

(c) "Code" means the Internal Revenue Code of 188Gmended. Reference to a section of the Codlarstiade that section and any
comparable section or sections of any future latish that amends, supplements or supersedeseittairs

(d) "Common Stock" means the common stock of thep@mation, with or without par value.

(e) "Employee" means any individual who is emplobgdhe Corporation or a Subsidiary.

(f) "Fiscal Year" means the fiscal year of the Gugtion which is the twelve (12) month period emgiune 30.
(9) "Participant” means each eligible Employee wéueives an Award under the Plan.

(h) "Subsidiary" means Equitable Trust Corporatemholly-owned subsidiary of the Corporation, amy other corporation, partnership,
joint venture or business trust, fifty percent (50 more of the control of which is owned, dirgatr indirectly, by the Corporatiol

3. Administration.

(a) Appointment. The Plan shall be administeredhigyBoard of Directors of the Corporation, or by ar more committees appointed by the
Board of Directors (collectively, the "Administrath In the event the Board of Directors appointreithan one committee to serve as
Administrator, it may allocate the specific dut@#gthe Administrator among such committees. A patér committee to whom a specific di

is so allocated shall have the sole responsilality authority for carrying out such duty.

(b) General. Subject to the provisions of the Pfha,Administrator shall have exclusive authoréyrtterpret and administer the Plan, to
establish appropriate rules relating to the Plaselect persons to receive Awards under the Rianake grants of the Awards provided
under the Plan, to determine the terms and comditio which such Awards are subject, to delegatauthority and duties under the Plan, and
to take all such steps and make all such deterioimsain connection with the Plan and any of the Adsgrovided under the Plan as it may
deem necessary or advisable.

The Administrator may from time to time grant thev@ds described in the Plan to eligible Participaiich Participant shall enter into an
agreement with the Corporation in the form spedifig the Administrator agreeing to the specifierterand conditions of the Award, and s
other matters consistent with the Plan as the Adhtnator in its sole discretion shall determineeTarms and conditions applicable with
respect to any Participant shall be determinec¢@o@ance with the provisions of the specific agrest entered into between the Participant
and the Corporation, and the provisions of thisiPla

(c) Administrator's Discretion. The grant of any &ndt under the Plan may be subject to any providiahgther or not applicable to an Awi
granted to any other similarly situated Participainat the Administrator determines are appropate which are consistent with terms and
conditions specifically provided for in this Plan¢luding, without limitation, (i) restrictions aresale or other disposition, (ii) such provisions
as may be appropriate to comply with federal dessecurities laws and stock exchange requiremgiitsinderstandings or conditions
regarding the Participant's employment, and (iey®ions for the payment of any required tax witlliveg with Common Stock of the
Corporation.

4. Eligibility.

The Administrator shall from time to time determaned designate the Employees who shall be Pantitspa the Plan. In making this
determination, the Administrator may take into agtche nature of services rendered by an Empldpes;apacity of the Employee to
contribute to the success of the Corporation, dhdrdactors that the Administrator may considésvant.

5. Restricted Shares. A Restricted Share condiggemmon Stock that is subject to certain reswitsion the disposition of such share



rights of the Corporation to reacquire the shamenugpecified terms upon the occurrence of certeémts during a specified period, as
determined by the Administrator. Each Participahbws awarded Restricted Shares shall enter infmgagement with the Corporation in a
form specified by the Administrator agreeing to sipecific terms and conditions of the Award anchsother matters consistent with the Plan
as the Administrator in its sole discretion shaflesmine.

Restricted Shares may not be sold, transferredgpl or otherwise encumbered during a Restricteidd?eA Restricted Period shall
commence on the date of the Award and end as atemhdate as the Administrator may designate dirtiee of the Award. A Participant shall
have the entire beneficial ownership of a sharedroldth respect to Restricted Shares awarded toihictuding the right to receive dividends
and the right to vote such Restricted Shares.

The Administrator in its sole discretion may froime to time establish the terms and conditions umadech Restricted Stock shall be
forfeited by the Participant during the RestricRetiod. The Administrator may also remove, modifaocelerate the release of restriction:
Restricted Shares to the extent of the death alaoid permanent disability of the Participant wisilich individual is employed by the
Corporation or a Subsidiary.

The Participant shall not be entitled to delivefyte certificate representing shares of CommowkStmtil the expiration of the Restricted
Period applicable to such Restricted Shares.

7. Adjustment upon Changes in Stock. In the evéahg merger, consolidation, reorganization, retzdigation, stock dividend, stock split,
combination of shares, exchange of shares, changmrporate structure, or otherwise, appropriajesachents shall be made by the
Administrator to the kind and maximum number ofrglsasubject to the Plan and the kind and numbshaifes and price per share of stock
subject to each Award. Any increase in the shamethe right to acquire shares, as the result offi sun adjustment shall be subject to the same
terms and conditions that apply to the Award forclitsuch increase was received. No fractional shef€ommon Stock shall be issued
under the Plan on account of any such adjustmadtrights to shares always shall be limited aftethsan adjustment to the lower full share.

8. Amendment of the Plan. The Board of Directory migany time amend the Plan, provided that the®osay do so only with approval of
such number of the shareholders as may be redoyreither federal income tax or securities lawany particular amendment. However, the
Board of Directors may not alter or impair any Adiareviously granted under the Plan without thesea of the Participant to whom the
Award was made.

9. Termination of the Plan. The Board of Directatray terminate or suspend the Plan at any time. Wards shall be granted after
termination of the Plan. Rights and obligationsemah Award granted while the Plan is in effectlsiat be altered or impaired by
termination or suspension of the Plan except bygeonof the Participant to whom the Award was made.

10. Withholding Tax. The Corporation shall have tight to withhold with respect to any payments m#al Participants under the Plan any
taxes required by law to be withheld because dh gayments.

11. Rules of Construction. The terms of the Plalldle construed in accordance with the laws ofStste of Tennessee.

12. Effective Date. The Plan shall become effectis®f the date it is adopted by the Board of Dinescof the Corporation subject only to
approval by shareholders as may be required bystatg or federal law.

IN WITNESS WHEREOF, the Corporation has adopteddnegoing instrument effective as of the 30th dayune, 1991.

EQUITABLE SECURITIESCORPORATION

/s/ William H. Cammack

William H. Cammack

Chief Executive Officer
ATTEST:

/s/ William P. Johnston
Secretary



EQUITABLE SECURITIES CORPORATION

EMPLOYEE STOCK BONUS AGREEMENT

This Agreement is entered into as of the day & (thhe "Agreement Date"), by and between Equit&aeurities Corporation (the
Corporation™") and
(the "Participant”).

WHEREAS, the Equitable Securities Corporation EmeStock Bonus Plan (the "Plan”) is intended tusefor the Corporation the
benefits of the incentive inherent in Common Stoakership by the employees of the Corporation wiedargely responsible for the
Corporation's future growth and continued finansiatcess, and to afford such persons the oppartindbtain or increase a proprietary
interest in the Corporation on a favorable bast #rereby, to have an opportunity to share isuiscess; and

WHEREAS, the Board of Directors believes that tbeguasition of such an interest in the Corporatidh stimulate the endeavors of such
employees on behalf of the Corporation and stresrgtheir desire to remain with the Corporation; and

WHEREAS, the Participant named above is one of smgployees;
NOW, THEREFORE, the Corporation and the Particirareby agree as follow
1. Meaning of Terms. Unless otherwise defined meterms with initial capital letters have the sam&aning as in the Plan.

2. Stock Awards. In accordance with the terms efRtan, as of the last day of each Fiscal Year"@heard Date") the Participant may be
awarded Restricted Shares equal in value to theiatapproved by the Board of Directors for suclt&lig’ear, provided, however, that no
Award shall be granted subsequent to the Partitgprmination of employment with the Corporat{on Subsidiary). The Board of Directt
has initially set this amount at four percent (43)he amount by which the Participant's total cemgation for the Fiscal Year exceeds
seventy-five thousand dollars ($75,000). The valuine Restricted Shares shall be based on théealunét book value per share of Common
Stock as of the end of such Fiscal Year, calculatedcordance with generally accepted accountimgiples and regulations of the
Securities Exchange Commission. Any shares so adashall be subject to the Shareholders' Agreethahgoverns all outstanding shares
of Common Stock as may be in effect from time et and to the terms, conditions, and restrictamset forth in this Agreement.

3. Award Restrictions.

(a) Vesting. Unless otherwise provided in Sectidr@md 6, the restrictions imposed on the awardosh@on Stock under this Agreement
shall lapse, and such shares shall become vestedeaslt of the Participant's continued employnétit the Corporation as of the fifth (5th)
anniversary of the Award Date with respect to th@res awarded as of such date. Thus, for exanmmees awarded as of June 30, 1991 shall
become vested as of June 30, 1996 if the Partichmscontinued in employment through that dateiiguhe period which commences on
the Award Date and ends on the date the sharesnwvastordance with this

Section 3 (the "Restricted Period"), the RestriGbdres awarded in accordance with this Agreentetitisot be transferrable by the
Participant by means of sale, assignment, exchaggge or otherwise. However, during such pettioe,Participant shall have the right to
tender for sale or exchange, with the Corporatiamiten consent, any such shares in the eventefder offer within the meaning of

Section 14(d) of the Securities Exchange Act 0f4193

(b) Change in Control. Notwithstanding any otheyvpsion of this Agreement, upon the occurrence 6hange in Control, all restrictions
imposed on the Common Stock awarded in accordaitbethis Agreement shall lapse, and the Particigaadl be 100% vested with respect
to all such shares. For this purpose, a "Chan@woirtrol" shall be deemed to have occurred if tisdiadl have been a change in the
composition of the Board of Directors such thaarag time a majority of the Board of Directors shwlve been members of the Board for less
than twenty-four (24) months, unless the electibeach new director who was not a director at thgitning of the period was approved by a
vote of at least two-thirds of the directors thél is office who were directors at the beginniafjsuch period.

4. Delivery of Certificates. The Corporation stagliver to the Participant or his legal represémtatas soon as practical after all or any
portion of the shares subject to this Agreemenehmmcome vested, a stock certificate represerttmgamber of Common Shares the
Participant or his legal representative shall htheeright to receive, at that time, as determimeadcordance with Section 3 (the "Stock
Certificate"); provided, however, that if any lawregulation requires the Corporation to take attioa with respect to these shares before
issuance thereof, the date of delivery of the StoekKificates shall be extended for the period ssagy for the Corporation to comply with
such requirement; and further provided that, if Ewy or regulation prohibits the award of shared aeither the Participant nor the
Corporation can take any reasonable action to contbis Agreement and/or the award of shares th faw or regulation, then all the duties
imposed on both the Corporation and the Participgirihis Agreement shall be relieved. The Admimiir shall have the sole discretion to
determine whether an action is reasonable in bffite facts and circumstances involved in eackasiin. Any final determination by the
Administrator on this issue shall be conclusive bimiling on the Corporation and the Participant kisdegal representative.

5. Termination of Employment.

(a) Special Circumstances. If the Participant'sleympent with the Corporation or a Subsidiary teraté@s by reason of his attainment of .



sixty-five (65), his normal retirement age or und#rer special circumstances as determined by tmiristrator, then, to the extent the
Restricted Shares awarded under this Agreementratvwet vested, such shares may be forfeitedingpan whole. Alternatively, such
shares may be treated as fully vested in part athiole, as the Administrator in his sole discretiay determine.

(b) Other Terminations. If the Participant's emphant with the Corporation or a Subsidiary termiadte reasons other than those specified
in subsection (a) above, and/or those describ&kation 6, then the Restricted Shares awarded tinidekgreement, that are not yet vested,
shall be forfeited as of the date of such termamati

6. Death or Disability. If the Administrator detearras that the Participant has become totally amchaeently disabled and/or the employee
dies while in the employ of the Corporation or d8diary, and prior to the date on which all thesiReted Stock awarded becomes fully
vested in accordance with Section 3, then suchestsdrall become fully vested and nonforfeitablefale date of death or disability of the
Participant. The Administrator will make determioat as to disability on the basis of competentinaddvice. The Corporation reserves
the right to have the Participant examined by asjufign of the Corporation's choice, at the Corporét expense. Any determination made by
the Administrator as to the disability of the Paigant shall be conclusive and binding on the Cafion, the Participant and this legal
representative. The Participant may designate aftogary or beneficiaries to receive the stock ifiegtes that represent that portion of the
Restricted Shares which become vested on the déétle Participant in accordance with this Section.

7. Adjustment of Shares. Notwithstanding anythiegein to the contrary, in the event that, priothte delivery by the Corporation of all the
shares subject to this Agreement, there shall gehange in the outstanding Common Shares of thipdCation resulting from a subdivision
or consolidation of shares, payment of a stockddind, exchange of shares, or any other increadeooease in the number of such shares
affected without receipt of consideration by the@wation, appropriate adjustments shall be madiadydministrator to the kind and
number of shares awarded under this Agreementjgedythat no fractional shares of stock shall baesl to the Participant on account of any
such adjustment, and the Participant's rights &meshalways shall be limited after such an adjustrieethe lower full share. The
determination by the Administrator in each casdl $leaconclusive and binding on the Corporation HrelParticipant and his legal
representatives.

8. Shareholder Status. The Stock Certificates evitg the Restricted Shares awarded in accordaithetve terms of this Agreement shall
registered on the Corporation's books in the naiieeoParticipant as of the Award Date. Physicaggssion or custody of such certificates
shall be retained by the Corporation until suctetims the shares become vested in accordance witlors8. While in its possession, the
Corporation reserves the right to place a legentherstock certificate restricting the transferigpivbf such certificates and referring to the
terms and conditions approved by the Administratat applicable to the shares represented by thi&czees.

During the Restricted Period, the Participant shalentitled to all the rights of a shareholdethef Corporation, including the right to vote the
Restricted Shares and receive dividends and/or dik&ibutions declared with respect to those 8faexcept as may be otherwise provided
in Section 3.

9. Anti-Assignation Provisions. The rights and peiges of the Participant granted pursuant toAlgjigeement may not be transferred, or
assigned to any person other than the Participangpt by will or the laws of descent and distriitnit

10. Employment. Nothing contained in this Agreensdrall obligate the Corporation or any affiliatestmploy the Participant for any period,
or constitute a contract or agreement of employmaéthtthe Participant, nor shall it interfere inyamay with the right of the Corporation or
an affiliate to reduce the Participant's compensatir to terminate the Participant's employmenmtngttime, with or without cause.

11. Required Withholding. At the time at which d@Rgstricted Shares awarded under this Agreementnieegested in accordance with
Section 3, the Corporation shall not deliver orepttise make such shares available to the Participdi the Participant pays to the
Corporation in cash (or any other form acceptablin¢ Administrator) the amount necessary to entgléCorporation to remit to the
appropriate government entity or entities on bebgthe Participant the amount required to be wattiirom his wages with respect to such
transaction. The Participant may satisfy any witbimgy obligations by electing to have the Corpamatwithhold the appropriate number of
shares from an Award before such Shares are dethiaraccordance with the terms of this Agreement.

Furthermore, the Corporation or any subsidiarylstmthe extent permitted by law, have the rightleduct from any payment of any kind
otherwise due the Employee taxes of any kind reguiy law to be withheld with respect to Restricidires which have become vested in
accordance with Section 3.

12. Impact on Other Benefits. The value of an AwalrRestricted Stock (either on the Award Datetdhae time the shares are vested) shall
not be included as compensation or earnings fqugaas of any other benefit plan offered by the Gaton.

13. Amendment(s). This Agreement shall be subfetiteé terms of the Plan as amended except thaésiiected stock award which is the
subject of this Agreement may not in any way bérieted or limited by any Plan amendment or terrtioraapproved after the date of the
award without the written consent of the Participan

14. Administration. The Administrator shall have tuthority to construe the terms of this Agreenagt to prescribe rules and regulations
relating to the administration of this Agreeme



15. Plan. The Plan under which this Award is gramsehe Equitable Securities Corporation Emplog$azk Bonus Plan. The Participant
hereby agrees to all of the terms and conditiortk@Plan.

16. Force and Effect. The various provisions of thjreement are severable in their entirety. Angieigination of invalidity or
unenforceability of any one provision shall haveefifect on the continuing force and effect of tmaining provisions.

17. Prevailing Laws. This Agreement shall be caretrand enforced in accordance with and governdbeblaws of the State of Tennessee.
18. Successors. This Agreement shall be binding @pal inure to the benefit of the successors, assigd heirs of the respective parties.

19. Notice. Unless waived by the Corporation, aotjoe to the Corporation required under or relatmthis Agreement shall be in writing
and addressed to:

20. Entire Agreement. This Agreement contains titeeeunderstanding of the parties and shall nanbdified or amended except in writing
and duly signed by the parties. No waiver by eiftaty of any default under this Agreement shalklbemed a waiver of any subsequent
default.

IN WITNESS WHEREOF, the parties have executedAlgiseement as of the date written above.
EQUITABLE SECURITIES CORPORATION

William H. Cammack
Chief Executive Officer

ATTEST:
THE PARTICIPANT
Participant
DESIGNATION OF BENEFICIARY

The beneficiaries below living at my death shatleige the shares which become vested in accordaititesection 6 hereof, according to the
proportion listed:

Prop ortionate
Share

Name: Relationship: %
Address:

Name: Relationship: %
Address:

Name: Relationship: %

Address:

Attach further explanation as necess:i



Exhibit 5.1
April 21, 1998
Securities and Exchange Commission

Judiciary Plaza
450 Fifth Street
Washington, D.C. 20549

Ladies and Gentlemen:

As Senior Vice President, General Counsel and QGatp&ecretary for SunTrust Banks, Inc. (the "Regig"), | am familiar with the
preparation and filing of the Registrant's RegtgiraStatement on Form S-8, as filed with the Sgiegrand Exchange Commission on or
about April 21, 1998, pursuant to which the Registiproposes to issue up to 92,769 shares of i@@$iar value common stock ("Registra
Common Stock") pursuant to the Equitable Securiiegporation Employee Stock Bonus Plan (the "Plan")

| have reviewed the Plan and the Registration Bta¢, and | have examined and am familiar with,ahginals or copies, certified or
otherwise, of the documents, corporate recordso#imet instruments of the Registrant relating togheposed issuance of said Registrant's
Common Stock which | deem relevant and which fdmmhasis of the opinion hereinafter set forth.

I am of the opinion that under the laws of the &tHtGeorgia, the jurisdiction in which the Regdasirris incorporated and the jurisdiction in
which the Registrant has its principal office, ugba issuance of the shares of the Registrant'sn@nStock pursuant to the aforesaid
Registration Statement, all such shares when sedswill be duly authorized, validly issued andstanding, and will be fully paid and non-
assessable shares of the Registrant's Common &iatkio personal liability will attach to the halslef any of the shares of the Registrant's
Common Stock.

The undersigned counsel to the Registrant herebyerds to the use of my opinion as Exhibit 5. hdforesaid Registration Statement.
Sincerely,

/sl Raymond D. Fortin

RDF/pcb



Exhibit 23.2
CONSENT OF INDEPENDENT PUBLIC ACCOUNTANTS

As independent public accountants, we hereby cansehe incorporation by reference in this registm statement of our report dated
January 30, 1998 incorporated by reference in SistBanks, Inc.'s Form 1Rfor the year ended December 31, 1997 and tefdrences t
our firm included in this registration statement.

ARTHUR ANDERSEN LLP

/sl Arthur Andersen LLP

Atlanta, Georgia

April 21, 1998

End of Filing
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