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Form 10-K

Securities and Exchange Commission
Washington, D.C.20549

Annual Report Pursuant to Section 13 or 15(d)of3beurities
Exchange Act of 1934
For the Fiscal Year Ended December 31, 1997
Commission file number 1-8918

SunTrust Banks, Inc.

Incorporated in the State of Georgia
I.R.S. Employer Identification Number 58-1575035
Address: 303 Peachtree Street, N.E., Atlanta, G3080
Telephone: (404) 588-7711

Securities Registered Pursuant to Section 12(H)eoAct: Common Stock - $1.00 par value. whicteigistered on the New York Stock
Exchange.

As of January 31, 1998, SunTrust had 211,408,88deslof common stock outstanding. The aggregatkenaalue of SunTrust common
stock held by non-affiliates on January 31, 1998 eproximately $13.0 billion.

SunTrust (1) has filed all reports required toibefby Section 13 or 15(d) of the Securities Exgf@Act of 1934 during the preceding 12
months (or for such shorter period that the regigtwas required to file such reports) and (2)besen subject to such filing requirements for
the past 90 days.

Indicate by check mark if disclosure of delinquiélers pursuant to

Item 405 of Regulation S-K is not contained heraimj will not be contained, to the best of regittsaknowledge, in definitive proxy or
information statements incorporated by referendeart 111 of this Form 10-K or any amendment tasthibrm 10-K. [X]

Documents Incorporated By Reference

Part Il information is incorporated herein by meflece, pursuant to Instruction G to Form 10-K, friéanTrust's Proxy Statement for its 1997
Annual Shareholders' Meeting, which will be filediwthe Commission by April 30, 1998. Certain Raahd Part Il information required by
Form 10-K is incorporated by reference from the Bust Annual Report to Shareholders as indicatéolgevhich is included as an exhibit
hereto.
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SIGNATURES 5-6 - -

Exhibits, Financial Statement Schedules and Reporien Form 8-K

Financial Statements Filed. See "Index to Const@iti&inancial Statements" on page 37 of the AnReglort to Shareholders in Exhibit 13.
All financial statement schedules are omitted bseahe data is either not applicable or is disaligséhe financial statements or related
footnotes. No reports on Form 8-K were filed durihg last quarter of 1997.

The Company's Articles of Incorporation, By-lawsrtain instruments defining the rights of secusitlders, including designations of the
terms of outstanding indentures, constituent imsémnts relating to various employee benefit pland, astatement setting forth the
computation of per share earnings and certain atbenments are filed as Exhibits to this Repoihoorporated by reference herein pursuant
to the Securities Exchange Act of 1934.

3. Exhibit Index

Exhibit

3.1

Description

Amended and Restated Articles of Incorpora
Inc. ("SunTrust") effective as of November
by reference to Exhibit 3.1 to Registrant'
10-K for the year ended December 31, 1989.

tion of SunTrust Banks,
14, 1989, incorporated
s Annual Report on Form

3.2 Amended and Restated Bylaws of SunTrust ef fective as of February 10,
1998, incorporated by reference to Exhibit 3 to Registration
Statement No. 333-46093.

4.1 Indenture Agreement between SunTrust and M organ Guaranty Trust
Company of New York, as Trustee, incorpora ted by reference to
Exhibit 4(a) to Registration Statement No. 33-00084.

4.2 Indenture Agreement between SunTrust and M anufacturers Hanover
Trust Company, as Trustee, incorporated by reference to Exhibit 4(a)
to Registration Statement No. 33-12186.

4.3 Indenture between SunTrust and PNC, N.A., as Trustee, incorporated
by reference to Exhibit 4(a) to Registrati on Statement No. 33-62162.

4.4  Indenture between SunTrust and The First N ational Bank of Chicago,
as Trustee, incorporated by reference to E xhibit 4(b) to
Registration Statement No. 33-62162.

Executive Compensation Plans and Arrangements:
10.1  SunTrust Banks, Inc. Supplemental Executiv e Plan, as amended and

10.2

10.3

10.4

10.5

10.6

10.7

10.8

restated effective February 13, 1990, inco
Exhibit 10.1 to Registrant's Annual Report
ended December 31, 1989.

SunTrust Banks, Inc. Performance Unit Plan
effective November 8, 1988, incorporated b
10.2 to Registrant's Annual Report on Form
ended December 31, 1988.

SunTrust Banks, Inc. Performance Unit Plan
incorporated by reference to Exhibit 10.3
Report on Form 10-K for the year ended Dec

SunTrust Banks, Inc. Management Incentive
1995, incorporated by reference to Exhibit
Annual Report on Form 10-K for the year en

SunTrust Banks, Inc. Management Incentive
Fund, effective January 1, 1986, incorpora
10.3 to Registrant's Annual Report on Form
December 31, 1985.

SunTrust Banks, Inc. Performance Unit Plan
amended and restated as of February 19, 19
reference to Exhibit 5 to Registrant's Ann
the year ended December 31, 1996.

SunTrust Banks, Inc. Executive Stock Plan,
to Exhibit 10.5 to Registrant's Annual Rep
year ended December 31, 1994.

Amendment to SunTrust Banks, Inc. Executiv

rporated by reference to
on 10-K for the year

, as amended and restated
y reference to Exhibit
10-K for the year

, dated January 4, 1995,
to Registrant's Annual
ember 31, 1994.

Plan dated January 4,
10.3 to Registrant's
ded December 31, 1994.

Plan Deferred Compensation
ted by reference to Exhibit
10-K for the year ended

Deferred Compensation Fund,
96, incorporated by
ual Report on Form 10-K for

incorporated by reference
ort on Form 10-K for the

e Stock Plan, effective



February 10, 1998.

10.9 SunTrust Banks, Inc. Performance Stock Agr eement, effective February
11, 1992, and First Amendment to Performan ce Stock Agreement effective
February 10, 1998.

10.10 SunTrust Banks, Inc. 1995 Executive Stock Plan, incorporated by
reference to Exhibit 10.7 to Registrant's Annual Report on Form 10-K
for the year ended December 31, 1994.

10.11 Directors Deferred Compensation Plan, inco rporated by reference to
Exhibit 10.8 to Registrant's Annual Report on Form 10-K for the year
ended December 31, 1993.

11 Statement re computation of per share earn ings.

12 Ratio of Earnings to Fixed Charges.

13 SunTrust's 1997 Annual Report to Sharehold ers.

21 SunTrust Subsidiaries.

22 SunTrust's Proxy Statement relating to the 1998 Annual Meeting of
Shareholders incorporated by reference to Registrants' Proxy
Statement dated February 20, 1998 filed on Form DEF-14A.

23 Consent of Independent Public Accountants.
27 Financial Data Schedule

Certain instruments defining rights of holders of long-term debt of

SunTrust and its subsidiaries are not filed hetepitrsuant to Item 601(b)(4)(iii) of Regulation SAt the Commission's request, SunTrust
agrees to give the Commission a copy of any instntrwith respect to long- term debt of SunTrust émdonsolidated subsidiaries and any
of its unconsolidated subsidiaries for which finahstatements are required to be filed under wihehtotal amount of debt securities
authorized does not exceed ten percent of thedststs of SunTrust and its subsidiaries on a tidaged basis.

Certain statistical data required by the Securdies Exchange Commission are included on page839-6
Signatures

Pursuant to the requirements of Section 13 or 1&f{(the Securities Exchange Act of 1934, the Resyisthas duly caused this report to be
signed on its behalf on February 10, 1998 by thaetsigned, thereunto duly authorized.

SunTrust Banks, Inc.
(Registrant)

By: /s/ James B. Williams
Chairman of the Board of Directors
and Chief Executive Officer

Pursuant to the requirements of the Securities &xgh Act of 1934, this report has been signed dmuaey 10, 1998 by the following
persons on behalf of the Registrant and in theapa indicated.

By: /s/ James B. Williams
Chairman of the Board of Directors
and Chief Executive Officer

By: /s/ L. Phillip Humann
President

By: /s/ John W. Spiegel
Executive Vice President and
Chief Financial Officer

By: /s/ William P. O'Halloran

Senior Vice President and Controller
(Chief Accounting Officer)

/sl J. Hyatt Brown Director
J. Hyatt Brown

/sl James D. Camp, Jr. Director



James D. Camp, Jr.

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

/sl 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



AMENDMENT TO 1986 EXECUTIVE STOCK PLAN

COMPENSATION COMMITTEE
OF THE BOARD OF DIRECTORS
SUNTRUST BANKS, INC.

February 10, 1998

The SunTrust Banks, Inc. 1986 Executive Stock Blam "Plan™), is hereby amended, effective as dfr&rary 10, 1998, as set forth below.
Any term which is not defined below shall have theaning set forth in the Plan.

1. Section 8.1 of the Plan is hereby amended bingddparagraph at the end thereof as follows:

The Committee shall also have the right to insestigions in any Restricted or Performance Stocke&gent, either at the time such
Restricted or Performance Stock Agreement is edii@te or subsequent to such time, whereby theriRted or Performance Stock (or a
portion thereof) granted under such RestrictedasfdPmance Stock Agreement may be converted inits,ugach of which will have a value
equal at all times to a share of Stock (each san@ha"Phantom Stock Unit"). Phantom Stock Uniftalkbe subject to such terms and
conditions (including, but not limited to the paymef dividends or the crediting of dividend equeras in respect of such Phantom Stock
Units) not inconsistent with this Plan as the Coiterimay, in its sole discretion, determine.

IN WITNESS WHEREOF, SunTrust Banks, Inc. has cadkedAmendment to be executed by a duly authoriaféder as of the day and ye
first above written.

SUNTRUST BANKS, INC.

By:




PERFORMANCE STOCK AGREEMENT

SunTrust Banks, Inc. ("SunTrust"), a Georgia coagion, pursuant to action of the Compensation Catemi("Committee") of its Board of
Directors and in accordance with the SunTrust Balmics Executive Stock Plan ("Plan") has made tileWing 5 Performance Stock grants

("Grants") to ("Grantee") as anritige for Grantee to promote the interest of Susfand its Subsidiaries:
Grant 1 Shares
Grant 2 Shares
Grant 3 Shares
Grant 4 Shares
Grant 5 Shares
TOTAL Shares

This Performance Stock Agreement evidences theaet§rand these Grants have been made subjetthe &rms and conditions set forth
on the reverse side of this Performance Stock Agest and in the Plan. These Grants have been nsaafd=@bruary 11, 1992 ("Grant
Date").

SUNTRUST BANKS, INC.

Authorized Officer
ACKNOWLEDGMENT

Grantee hereby acknowledges the receipt of thifofeance Stock Agreement.

Grantee Date
TERMS AND CONDITIONS OF PERFORMANCE STOCK GRANTED O N FEBRUARY 11, 1992

1. Grants. All of the Grants have been made subjeall the terms and conditions set forth in thenRand in this Performance Stock
Agreement.

2. Average Stock Price Conditions. A grant shalabvarded under this Performance Stock Agreemettefirst date (which comes before
the earlier of the fifth anniversary of the Grarat® or the date the Grantee's employment termihatesy reason whatsoever) that the
average closing price for a share of Stock (asrately reported in The Wall Street Journal or amgcgssor selected by the Committee) over
20 consecutive trading days (on the New York Stexkhange or any successor exchange on which Stdckded) equals or exceeds the
average stock price condition for such grant dsvic:

Grants Average Stock Price Condition

Grant 1 $ 45.60
Grant 2 53.20
Grant 3 60.80
Grant 4 68.40
Grant 5 76.00

However, if a grant fails to satisfy the relate@iege stock price condition before the earlieheffifth anniversary of the Grant Date or the
date the Grantee's employment terminates for sagorewhatsoever, such grant automatically shdibifeited as of the earlier of such fifth
anniversary of the Grant Date or the date his eympémt terminates. If a grant is awarded to Graateker this 2, he thereafter shall be
eligible to receive the dividends, if any, paidhwiespect to the Stock subject to such grant ardt®such Stock (to the same extent he w
have been entitled to receive such dividends andt® such Stock if he had purchased such Stotkedate the underlying grant is awarded
to him) in accordance with the terms and conditieetsforth in the Plan (including any dividend dedéelection available under the Plan)
respecting dividends and voting until the dateilieee forfeits his interest in such grant undestBerformance Stock Agreement or such
shares of Stock are transferred to him under 3 or 4

3. Service Conditions.

(a) All of the Grants have been made subject ®raice condition, and Grantee shall satisfy suaidd@®n with respect to each grant if he
remains in the continuous employ of SunTrust an&itbsidiaries from the Grant Date through théexasf the date he reaches age 64 ol



15th anniversary of the date such grant is awataddm under 2 and, if he fails to satisfy suchvgsr condition with respect to any such
grant, he shall forfeit his interest in such granless (1) the Committee waives this service coordit the time his employment actually
terminates or (2) the Grantee as employment withiT8ust and its Subsidiaries terminates by reasdnisofieath or his disability (as
determined by the Committee using a standard wikicle less rigorous than the standard for disgldiéscribed in Section 22(e)(3) of the
Code).

(b) Any interest in a grant of Performance Stockollihe Grantee does not forfeit under 2 or 3(a)ld¥e transferred to the Grantee free of
any forfeiture conditions under the Plan as sooprasticable after the service condition under 8@Jonger applies; provided, however, if
the Committee at any time before such transfemoressly determines that the Grantee might have t@dlany applicable civil or criminal law
or did violate the written Code of Conduct or Cad&thics for officers and employees of SunTrust @s Subsidiaries, the Committee shall
have the right to completely forfeit Grantee'stiast in the Stock underlying all his Grants of Berfance Stock without regard to whether (i)
the Grantee has satisfied the service conditiofostt in 3(a) before the date the Committee makedh determination or (ii) the Grantee's
employment is (or might have been) terminated salt of such conduct.

4. Change in Control.

(a) If the service condition set forth in 3 has beén satisfied by the Grantee on the date therehgnge in control (as defined in 4(b)) of
SunTrust, 3(a) shall cease to apply to the Gramthe date of such "change in control", and angradt in a grant of Performance Stock w
had been awarded to the Grantee under 2 on orebiferdate of such "change in control" shall bedfierred to him as soon as practicable
after such date and any interest in a grant ofoP@dnce Stock which thereafter is awarded to trentee under 2 shall be transferred to him
as soon as practicable after the date such gramtasded to him under 2.

(b) The term "change in control" for purposes @ thshall mean a change in control of SunTrust v&ture that would be required to be
reported in response to Item 6(e) of Schedule 1¥Regulation 14A promulgated under the Securitieshange Act of 1934 (34 Act) as in
effect on February 11, 1992, provided that suchamge in control shall be deemed to have occutredch time as (i) any "person” (as that
term is used in Sections 12(d) and 14(d)(2) ofdhe\ct), is or becomes the beneficial owner (agnaefin Rule 13d-3 under the 34 Act)
directly or indirectly, of securities representi2@% or more of the combined voting power for etattf directors of the then outstanding
securities of SunTrust or any successor of SuniTistiuring any period of two consecutive yeardass, individuals who at the beginning
such period constituted the Board cease, for amgorg to constitute at least a majority of the Bpanless the election or nomination for
election of each new director was approved by a wbat least two-thirds of the directors then siibffice who were directors at the
beginning of the period; (iii) the shareholdersSohTrust approve any merger, consolidation or seatbange as a result of which stock shall
be changed, converted or exchanged (other thamgemeith a wholly-owned subsidiary of SunTrust)aory liquidation of SunTrust or any
sale or other disposition of 50% or more of theetsssr business of SunTrust; or (iv) the sharehlisldéSunTrust approve any merger or
consolidation to which SunTrust is a party or arslexchange in which SunTrust shall exchange #seshfor shares of another corporation as
a result of which the persons who were shareholfeBsinTrust immediately prior to the effective e@laf the merger, consolidation or share
exchange shall have beneficial ownership of leas 0% of the combined voting power for electiomioéctors of the surviving corporation
following the effective date of such merger, coigation or share exchange; provided, however, atdithstanding the occurrence of any of
the events described above, that no "change inalbshall be deemed to have occurred under tlifisptior to such time as a "change in
control” would otherwise be deemed to have occutiexiBoard determines otherwise.

5. Withholding. The Committee shall have the righteduce the number of shares of Stock actuallysferred to the Grantee to satisfy the
minimum applicable tax withholding requirementsd dime Grantee shall have the right (absent any aatibn by the Committee and subject
to satisfying the requirements, if any, under Ri8b-3) to elect that the minimum applicable tax wittding requirements be satisfied thro
a reduction in the number of shares of Stock teansél to him.

6. Nontransferable. No rights granted under the Bfathis Performance Stock Agreement shall bestemable by the Grantee other than by
will or by the laws of descent and distributiondahe person or persons to whom such rights ateaseferred shall be treated as the Grantee
under this Performance Stock Agreement.

7. Employment and Termination. Nothing in the Riaithis Performance Stock Agreement or any relatatérial shall give the Grantee the
right to continue in employment by SunTrust or bgubsidiary or adversely affect the right of Surstror a Subsidiary to terminate the
Grantee as employment with or without cause attiamg.

8. Other Laws. SunTrust shall have the right tosefto issue or transfer any Stock under this Bagnce Stock Agreement if SunTrust
acting in its absolute discretion determines thatissuance or transfer of such Stock might vidate applicable law or regulation.

9. Securities Registration. The Grantee may beasted by SunTrust to hold any shares of Stockfeeenes! to him under this Performance
Stock Agreement for personal investment and nopfwposes of resale or distribution to the pulding the Grantee shall, if so requested by
SunTrust, deliver a certified statement to thatetffo SunTrust as a condition to the transfeuohsStock to the Grantee.

10. Miscellaneous.

(&) A mere transfer of employment between SunTandta Subsidiary shall not be deemed a terminafi@mployment under the Plan or this
Performance Stock Agreeme



(b) This Performance Stock Agreement shall be stibpeall of the provisions, definitions, terms ar@hditions set forth in the Plan, all of
which are incorporated by this reference in thisdtmance Stock Agreement except that under thisexgent the term Performance Stock
Agreement under the Plan shall mean Restrictecktgeeement under the Plan and Performance Staakrslean Restricted Stock.

(c) The Plan and this Performance Stock Agreentealt be governed by the laws of the State of Georgi

(d) The Grantee as entire interest in the Perfoom&tock underlying the Grants shall (without relgar2, 3 or 4) be available to satisfy the
claims of SunTrust as creditors if SunTrust (on date before such interests are actually transfameler 3(b) to the Grantee) is generally
paying its debts as such debts become due (otherdbts that are the subject of a bona fide diymutif an order for relief is entered against
SunTrust in a bankruptcy case commenced by or sigidinnder the United States Bankruptcy Codef 8unTrust is the debtor in any
proceeding commenced under any other bankruptoygaeization, arrangement, readjustment of debsatiition, liquidation or similar
debtor relief law in which SunTrust is alleged ®ibsolvent or otherwise unable to pay its debtsuat debts become due, and the Grantee
shall forfeit his interest in such Stock and suchr®s as of such date.

PERFORMANCE STOCK AGREEMENT
FIRST AMENDMENT
EFFECTIVE FEBRUARY 10, 1998

The terms and conditions set forth in the SunTBastks, Inc. Performance Stock Agreement(s) (theéament(s)") entered into with
under the Executive Stoak (fia "Plan"), are hereby amended, effective debfuary 10, 1998, as set fo

below.

Performance Stock Granted in 1990

Grant #1 Award Share S
Grant #2 Award Share S
Grant #3 Award Share s
Grant #4 Award Share s
Grant #5 Award Share s

Performance Stock Granted in 1992

Grant #1 Award Shares

Any term which is not defined below shall have theaning set forth in the Agreement(s).

1. The Agreement(s) is hereby amended by addirectdd 3.A thereto as follows:

3.A Phantom Stock Units.

(a) As of February 10, 2000 (the Conversion Dar)aggregate of shares of Performancé& Bteciously awarded to the Grantee

and with respect to which the relevant stock pcimedition set forth in 2 has been satisfied (suamiper of shares being set forth above and
hereinafter referred to as the "Converted Shasdsl)l be converted into "Phantom Stock Units" (escdibed below) at the rate of one
Phantom Stock Unit per Converted Share; providedidver, that no such conversion shall occur ibptd the Conversion Date,

(1) the Grantee's employment with SunTrust an8uissidiaries shall have terminated for any reasd2)ca "Change in Control" (as defined
in 4) shall have occurred.

(b) The value of each Phantom Stock Unit shalllatraes be equal to the value of a share of Stéekof the Conversion Date, such Phantom
Stock Units shall be fully vested and no longerjeciito the conditions of 3 hereof. Payment in eespf such Phantom Stock Units shall be
made to the Grantee in shares of Stock upon thieretar occur of (1) the date on which the Granteeild otherwise have satisfied the
conditions of 3(a) hereof with respect to the Cotee Shares and (2) the date of occurrence of arigéin Control."

(c) Upon the payment of dividends with respecthtarss of Stock, the Grantee will be entitled tereg, with respect to each Phantom Stock
Unit held by such Grantee, a cash payment equhktdividend the Grantee would have received hat Blhnantom Stock Unit been a share
of Stock.

SUNTRUST BANKS, INC.

By:
Authorized Officer

ACKNOWLEDGMENT



| hereby approve the First Amendment to the Perfmire Stock Agreement(s) set forth under the Exez@&tock Plan.

Grantee Dat



EXHIBIT 11.1
Statement re: Computation of Per Share Earnings
(In thousands, except per share data)

Year Ended December 31

1997 1996 1995 1994 1993 1992

Basic

Net income $667,253 $616,615 $565,476 $522,744 $473,729 $404 ,397
Average basic common shares 210,243 220,364 226,665 229,317 235,189 239 ,196
Earnings per common share - basic $ 3.17 $ 280 $ 249 $ 228 $ 201 $ 1.69
Diluted

Net income $667,253 $616,615 $565,476 $522,744 $473,729 $404 ,397
Average common shares outstanding 210,243 220,364 226,665 229,317 235,189 239 ,196
Incremental shares outstanding <F1> 3,237 3,122 2,879 2,761 2,616 2 445
Average diluted common shares 213,480 223,486 229,544 232,078 237,805 241 ,641
Earnings per common share - diluted $ 3.13 $ 276 $ 247 $ 225 $ 199 $ 1.67
<F1> Includes the incremental effect of stock optio ns and restricted stock

outstanding computed under the treasury stock method.



19
Ratio 1 - including deposit interest

Earnings:
Income before income taxes $1,025
Fixed charges 1,771
Total 2,797

Fixed charges:

Interest on deposits 1,151
Interest on funds purchased 345
Interest on other short-term borrowings 91
Interest on long-term debt 168
Portion of rents representative of the

interest factor (1/3) of rental expense 15

Total $1,771

Earnings to fixed charges
Ratio 2 - excluding deposit interest

Earnings:
Income before income taxes $1,025
Fixed charges 620
Total $1,646

Fixed charges:
Interest on funds purchased 345
Interest on other short-term borrowings 91
Interest on long-term debt 168
Portion of rents representative of the
interest factor (1/3) of rental expense 15
Total $620

Earnings to fixed charges

97

,966
,603
,569

,157
,116
,592
,508

,230
,603

1.58 x

,966
446
412

,116
,592
,508

,230
446

2,65 x

Year Ended December 31
1996 1995 1994 1

$903,200 $825,925 $781,965 $70
1,476,392 1,363,702 946,283 80
2,379,592 2,189,627 1,728,248 1,50

1,083,035 988,725 704,803 63
245502 239,080 122,055 8
48,264 54,843 42,519 2
85,031 68,114 63,119 4

14,560 12,940 13,787 1
$1,476,392 $1,363,702 $946,283  $80

1.61 x 1.61 x 1.83 x

$903,200 $825,925 $781,965 $70
393,357 374,977 241,480 17
$1,296,557 $1,200,902 $1,023,445 $87

245502 239,080 $122,055 $8
48,264 54,843 42,519 2
85,031 68,114 63,119 4

14,560 12,940 13,787 1
$393,357 $374,977 $241,480 $17

3.30 x 3.20 x 4.24 x

993

0,662
4,281
4,943

2,307
7,900
1,623
8,839

3,612
4,281

1.87 x

0,662
1,974
2,636

7,900
1,623
8,839

3,612
1,974

5.07 x

1992

$575,768
988,111
1,563,879

832,372
87,038
7,027
48,560

13,114
$988,111

1.58 x

$575,768
155,739
$731,507

$87,038
7,027
48,560

13,114
$155,739

4.70 x



CORPORATE PROFILE

SunTrust Banks, Inc., is a premier financial segsicompany based in the Southeastern United StdtesCompany provides a wide range of
services to meet the financial needs of its groveiagtomer base through approximately 700 full-serianking offices in Florida, Georgia,
Tennessee and Alabama. SunTrust's primary bussésdede traditional deposit and credit servicesvall as trust and investment services.
Through various subsidiaries the Company provideditcards, mortgage banking, credit-related iasoe, data processing and information
services, discount brokerage and investment bargengces. As of December 31, 1997, SunTrust hiadl d4gsets of $58.0 billion,
discretionary trust assets of $67.4 billion andatgage servicing portfolio of $16.9 hillio



FINANCIAL HIGHLIGHTS

Year Ended December 31

(Dollars in millions except per share data) 1 997 1996 1995
For the Year
Net income $ 6 67.3 $ 616.6 $ 565.5
Common dividends paid 1 95.7 183.9 168.7
Per Common Share
Net income - diluted 3.13 2.76 2.47
Net income - basic 3.17 2.80 2.49
Dividends paid 0 .925 0.825 0.740
Market price:

High 7 5.25 52.50 35.44

Low 4 4.13 32.00 23.63

Close 7 1.38 49.25 34.25
Book value 2 4.77 22.13 18.91
Financial Ratios
Return on average assets (ROA) 1.30 % 1.35% 1.36 %
Return on average realized

shareholders' equity (ROE) 2 1.13 18.89 18.53
Net interest margin

(taxable-equivalent) 4.11 4.36 4.49
Efficiency ratio 58.8 59.9 59.5
Tier 1 capital ratio 7.22 7.46 7.78
Total capital ratio 1 2.48 10.87 9.71
Tier 1 leverage ratio 6.49 6.40 6.71
Selected Average Balances
Total assets $54,2 72.0 $47,718.8 $43,072.6
Earning assets 46,9 96.3 41,831.0 38,401.4
Loans 37,5 16.2 32,792.5 29,709.3
Deposits 35,9 15.3 34,241.3 31,808.7
Realized shareholders' equity 3,1 58.4 3,263.9 3,052.3
Total shareholders' equity 5,0 18.0 4,621.5 3,905.2
Common shares- diluted (thousands) 213 ,480 223,486 229,544
Common shares- basic (thousands) 210 ,243 220,364 226,665
At December 31
Total assets $57,9 82.7 $52,468.2 $46,471.5
Earning assets 49,7 43.3 45,182.1 40,530.0
Loans 40,1 35.5 35,404.2 31,301.4
Reserve for loan losses 7 51.8 725.8 698.9
Deposits 38,1 97.5 36,890.4 33,183.2
Realized shareholders' equity 3,1 50.5 3,278.2 3,111.0
Total shareholders' equity 51 99.4 4,880.0 4,269.6
Common shares outstanding (thousands) 209 ,909 220,469 225,726
Market value of common stock of
The Coca-Cola Company (48,266,496 shares) $ 3 ,219 $ 2,540 $ 1,792

In this report, for 1993 - 1997, investment se@sijttotal assets and total shareholders' equityde the net unrealized securities gain.
However, earnings assets exclude this gain asaloaitulations of ROA, ROE and the net interestginabecause the gain is not included in
income.



TO FELLOW SHAREHOLDERS

The Company and its shareholders, had a greatiyeathe third consecutive year, the total returroar investment was 47%, including
reinvested dividends. While the stock market hasarded almost everyone during the last ten yeansT &ist has experienced an average
annual total return of 26% during that time, mdrart eight percentage points a year higher thag&#500. The stock market has valued
consistently strong earnings record and rich balaheet.

During 1997, banking continued its dramatic cortgadion and diversification. Believing that the @s$cof bank acquisitions were too high,
SunTrust spent the year buying back its own stockgrowing its business by improving sales effarid service levels. To achieve this
growth, we hired new and experienced personnalgased training, improved existing products ancbthiced new ones. Banking has
become an industry of constant change. Althoughr8ist has not made a major acquisition since 18@6are comfortable our performance
record speaks well for the path we have chosen.

Our building for the future has not hampered curparformance. Net income in 1997 totaled $667 l8anj or $3.13 per share, a 13.4%
increase in earnings per share. Since SunTrusfomagd in 1985, earnings per share have improvedyeyear and we have not taken a
hit to earnings in any year. Excellent credit gyaéind good growth in both loans and noninterestnme distinguished the past year. Our
performance ratios reflected the solid earnings87. The return on average assets (ROA) was 1&8@the return on average realized
shareholders' equiry (ROE) was 21.13%, a record. hig

Significant improvement in our already outstandiman portfolio also marked 1997. Loan growth con¢id to be strong while charge-offs
remained low and nonperforming loans fell to theirest level since 1987. As loan pricing remainsg/\ampetitive and spreads stay very
narrow, minimizing the charge-off level is even manportant to providing good returns for our shatders. Over the last four years our
charge-off ratio has been exceptional, less thad%.each year. In addition, SunTrust has been btieedew banks which has consistently
had a loan loss provision significantly higher tligrcharge-offs. At year-end our reserve for gasdioan losses was nearly six times
nonperforming loans, a comforting thought as th®.Whoves through its seventh year of economic esipan

We have been talking about our growth initiativeisdeveral years. The continued strong revenuetrahironicled in the financial sections
of this report, is a clear indication that we aralizing the benefits of these initiatives througthine Company. We are particularly proud of
the growth in noninterest income that has incresyethore than 14% per year for the last two years.

Consistency is a word often associated with SuntTiushave a consistent record of strong earnimgspare growth, a company needs well-
planned capital management and the absence ofbpberges in addition to strong revenue growthgoat expense control. SunTrust has
consistently repurchased its own shares, buyinly bare than eleven million shares in 1997, andeiased its cash dividend in line with EPS
growth. During this decade, SunTrust has not hgdaajor special charges to distort performancedsen

As you are probably aware, Roberto Goizueta, augtime Director and confidant, died in October. KBnizueta was widely recognized as
one of the world's truly great business leaders.iiriomparable wisdom, vision and compassion gréathefited SunTrust.

This spring SunTrust will undergo a leadership gfgan have been privileged to serve as CEO sinaé 2§90. On March 21, 1998, my
sixty-fifth birthday, | will be turning over the ires to L. Phillip Humann, the current PresidenSohTrust. | will continue to serve on the
Board and as Chairman of the Executive Committeé.ino stranger to many of you, having spentrtyesight years in our organization,
serving in many capacities, including CEO of oulaAta companies. As the architect of our growttidgtives, he is ideally suited to lead this
Company

We appreciate the dedicated and knowledgeable m&mwamen who comprise SunTrust. These employegsddly competitive products
and up-to-date technology, are focused on gengrgtiowth internally. Whether serving existing omneustomers, SunTrust is prepared to
meet the challenges of providing superior prodaots services. As a team we pledge our best effoxdsr customers and our shareholders.

Sincerely,
James B. Williams L. Phillip Hum ann
Chairman of the Board and President

Chief Exutive Officer

February 10, 1998
A SOLID FOUNDATION

Like a building standing the test of time or a gedspanning a wide river, a business depends tpasnlid foundation to support and sustain
it. At SunTrust we have built such a foundatiome dhat runs deep and wide throughout all the conities we serve, helping to promote and
encourage the growth of SunTrust, our clients amdsbareholders.

Amidst the undercurrents sweeping throughout tedaghking industry, this foundation and an adhexéaour long-term strategy of serving
our client's needs and increasing the value osbareholders' investments strengthen and enhangmsition as one of the premier financ



institutions serving the Southeast.

The Company's foundation is comprised of severatal elements - people, products and technoldgne art of managing these elements to
achieve consistent, solid, dependable results atelamding service to our customers is an ongdiadjenge. Our performance figures
demonstrate our ability to continue to meet thaileinge year after year.

SELECTED FINANCIAL DATA
Year Ended December 31

(Dollars in millions except per share data) 1997 1996 1995 1994 1993 1992
Summary of Operations

Interest and dividend income $3,650.8 $3,246.0 $3,027.2 $2,552.3 $2,362.3 $2,537.6
Interest expense 1,756.4 1,461.8 1,350.8 932.5 790.7 975.0
Net interest income 1,894.4 1,784.2 1,676.4 1,619.8 1,571.6 1,562.6
Provision for loan losses 117.0 115.9 112.1 137.8 189.1 234.2
Net interest income after provision for loan losse s 1,777.4 1,668.3 1,564.3 1,482.0 1,382.5 1,328.4
Noninterest income 934.2 818.0 713.1 699.9 726.5 672.7
Noninterest expense 1,685.6 1,583.1 1,451.5 1,400.0 1,408.4 1,425.3
Income before provision for income taxes 1,026.0 903.2 825.9 781.9 700.6 575.8
Provision for income taxes 358.7 286.6 260.4 259.2 226.9 171.4
Net income $ 6673 $ 6166 $ 5655 $ 522.7 $ 4737 $ 404.4
Net interest income (taxable-equivalent) $1,931.0 $1,8243 $1,726.0 $1,675.6 $1,634.4 $1,632.9
Per common share

Earnings - diluted $ 313 $ 276 $ 247 $ 225 $ 199 $ 1.67
Earnings - basic 3.17 2.80 2.49 2.28 2.01 1.69
Dividends paid 0.925 0.825 0.740 0.660 0.580 0.520
Market price:

High 75.25 52.50 35.44 25.69 24.81 22.81

Low 4413 32.00 23.63 21.75 20.69 16.75

Close 71.38 49.25 34.25 23.88 22.50 21.88
Selected Average Balances

Total assets $54,272.0 $47,718.8 $43,072.6 $40,489.2 $37,524.9 $35,356.5
Earning assets 46,996.3 41,831.0 38,4014 36,111.0 34,047.3 32,008.6
Loans 37,516.2 32,7925 29,709.3 26,412.6 24,162.8 22,489.1
Deposits 35,915.3 34,241.3 31,808.7 30,877.8 29,683.3 28,609.6
Realized shareholders' equity 3,158.4 3,263.9 3,052.3 2,960.1 2,875.1  2,697.9
Total shareholders' equity 5018.0 4,621.5 3,9052 35715 2,877.2  2,697.9
At December 31

Total assets $57,982.7 $52,468.2 $46,471.5 $42,709.1 $40,728.4 $37,789.3
Earning assets 49,743.3 45,182.1 40,530.0 38,045.6 35,904.5 34,167.7
Loans 40,1355 35,404.2 31,3014 28,548.9 25,292.1 23,4935
Reserve for loan losses 751.8 725.8 698.9 647.0 561.2 474.2
Deposits 38,197.5 36,8904 33,183.2 32,2184 30,485.8 29,883.0
Long-term debt 3,171.8 1,565.3 1,002.4 930.4 630.4 554.0
Realized shareholders' equity 3,150.5 3,278.2 3,111.0 2,883.3 2,845.8 2,769.7
Total shareholders' equity 5,199.4 4,880.0 4,269.6 3,453.3 3,609.6 2,769.7

Ratios and Other Data

ROA 1.30 % 1.35% 1.36 % 1.32 % 1.26 % 1.14
ROE 21.13 18.89 18.53 17.66 16.48 14.99
Net interest margin 411 4.36 4.49 4.64 4.80 5.10
Efficiency ratio 58.8 59.9 59.5 58.9 59.7 61.8
Tier 1 capital ratio 7.22 7.46 7.78 7.95 8.88 9.37
Total capital ratio 12.48 10.87 9.71 10.05 10.55 11.35
Tier 1 leverage ratio 6.49 6.40 6.71 6.68 6.82 7.27
Total shareholders' equity to assets 8.97 9.30 9.19 8.09 8.86 7.33
Nonperforming assets to total loans plus

other real estate owned 0.37 0.72 0.80 0.96 1.61 2.30
Common dividend payout ratio 29.3 29.8 29.8 30.1 30.6 32.7
Full-service banking offices 699 689 652 658 656 654
ATMs 1,078 917 778 739 738 683
Full-time equivalent employees 21,227 20,863 19,415 19,408 19,532 19,539
Average common shares - diluted (thousands) 213,480 223,486 229,544 232,078 237,805 241,641
Average common shares - basic (thousands) 210,243 220,364 226,665 229,317 235,189 239,196

Financial Review

The following analysis reviews important factorfeafing the financial condition and results of ggens of SunTrust Banks, Inc. (SunTrust
or Company) for the periods shown. Suntrust Bals,has made, and may continue to make, variowgafal-looking statements with
respect to financial and business matters. The @agpautions that these forward- looking statemardgssubject to numerous assumptions,
risks and uncertainties, all of which may changerdime. Actual results could differ significanflpm forward-looking statements. This
review should be read in conjunction with the cdidsted financial statements and related notethérFinancial Review, net interest income
and net interest margin are presented on a taxapleqalent (FTE) basis.

Earnings Overview

SunTrust's diluted earnings per common share r8g@4d.in 1997 to $3.13, up from $2.76 per commonmesha1996. Basic earnings per st
in 1997 were $3.17 compared with $2.80 for the joevyear. Net income of the Company amounted & $million, an increase of 8.2%
over $616.6 million in 199¢



Operating results in 1997 reflected strong loanaleirand continued excellent credit quality. Negriest income was $1,931.0 million in
1997, up $106.7 million from 1996. The net interastrgin was 25 basis points lower than last yearthe impact of the decline was more
than offset by a 12.4% increase in average eamassgts. Average loans increased 14.4% and aveepgsits increased 4.9%. The 1997 loan
loss provision of $117.0 million was 1.0% higheauttin 1996, and $26.0 million above 1997 net chanffs. Noninterest income increased
14.2% with trust fees up 14.5%. Noninterest expevee $1,685.6 million for 1997, 6.5% more than 99@. Total personnel expense, the
single largest component of noninterest expenss,upe81.5 million, or 9.3%, from the 1996 levedr Bhare earnings were aided by the
repurchase during 1997 of approximately 11.3 milkhares of the Company's common stock.

TABLE 1 - CONTRIBUTIONS TO NET INCOME
Year Ended December 31

1997 1996
(Dollars in millions) Contribution % of Total Contribu tion % of Total
Principal banking subsidiaries' net income <F1>:
SunTrust Banks of Florida, Inc. $371.5 55.7 % $341.2 55.3%
SunTrust Banks of Georgia, Inc. 281.5 42.2 253.8 41.2
SunTrust Banks of Tennessee, Inc. 110.1 16.5 100.1 16.2
Total prinicpal banking subsidiaries' net incom e 763.1 114.4 695.1 112.7
Other banks and nonbanking net income (expense):
Other banks and nonbank subsidiaries (15.0) (2.3) (10.5 ) 1.7)
Parent Company (80.8) (12.1) (68.0 ) (11.0)
Total other banks and nonbanking net income (ex pens (95.8) (14.4) (78.5 ) (12.7)
Net income $667.3 100.0 % $616.6 100.0 %

<F1> Additional information on the performance of b

anking subsidiaries can be
found on pages 32 and 33.

Net Interest Income/Margin

Net interest income for 1997 was $1,931.0 millio's®% higher than the prior year. Average earmisspets were up 12.4% and the
interest margin was 4.11% in 1997 compared to 4.B6¥996. The average rate on earning assets dettdabasis point to 7.85% while the
average rate on interest- bearing liabilities iasesl 20 basis points to 4.50%.

Interest income that the Company was unable togréze on nonperforming loans in 1997 had a negatigact of 1 basis point on the net

interest margin as compared to 2 basic points #61%able 5 contains more detailed information eoning average balances, yields earned
and rates paid.

TABLE 2 - ANALYSIS OF CHANGES IN NET INTEREST INCOM  E

1997 Compared to 1996 19 96 Compared to 1995
Increase (Decrease) Due to Incr ease (Decrease) Due to
(In millions on a taxable-equivalent basis)<F1> Volume Rate Net Volum e Rate Net
Interest Income
Loans:
Taxable $379.4 $(22.8) $356.6  $257 7 $(77.0) $180.7
Tax-exempt <F2> 3.1 (2.6) 0.5 1 .9) (5.7) (7.6)
Investment securities:
Taxable 55 20.4 25.9 16 2 28.0 44.2
Tax-exempt <F2> (6.3) (2.3) (8.6) 9 .5) (5.3) (14.8)
Funds sold 15.8 4.2 20.0 9 7 3.7 6.0
Other short-term investments <F2> 7.8 (0.9) 6.9 0 .8 0.0 0.8
Total interest income 405.3 (4.0) 4013 273 .0 (63.7) 209.3
Interest Expense
NOW/Money market accounts 5.7 (5.2) 0.5 24 .0 4.7 28.7
Savings deposits (3.6) (3.6) (7.2) 56 1 45.3 101.4
Consumer time deposits (14.5) 0.8 (13.7) (30 .8) (8.5) (39.3)
Other time deposits 84.4 4.2 88.6 5 .9 (2.4) 35
Funds purchased 88.6 11.0 99.6 31 5 (25.1) 6.4
Other short-term borrowings 46.5 3.2) 43.3 3 4) 3.2) (6.6)
Long-term debt 80.9 2.6 83.5 20 .8 (3.9) 16.9
Total interest expense 288.0 6.6 294.6 104 1 6.9 111.0
Net change in net interest income $117.3 $(10.6) $106.7 $ 168 9 $(70.6) $ 983

<F1> Changes in net interest income are attributed
balances (volume change) or changes in average
earning assets and sources of funds on which i
Volume change is calculated as change in volum
while rate change is change in rate times the
rate/volume change, change in rate times chang
between volume change and rate change at the r
the absolute value of their total.

<F2> Interest income includes the effects of taxabl
(reduced by the nondeductible portion of inter
income tax rate of 35% and, where applicable,
increase tax-exempt interest income to a taxab

to either changes in average
rates (rate change) for
nterest is received or paid.

e times the previous rate
previous volume. The

e in volume, is allocated

atio each component bears to

e-equivalent adjustments
est expense) using a federal
state income taxes, to
le-equivalent basis.

Provision for Loan Losses

The Company increased its provision for loan lostightly in 1997 to $117.0 million, which exceedeet charge-offs by $26.0 million. Net
loan charge-offs were $91.0 million in 1997, repragg 0.24% of average loans. The comparablehsge-off amount for 1996 was $90.2
million or 0.27% of average loans. As shown in Ea®| the largest increase in charge-offs occumreniadit card and other consumer loans

while the dollar amount of recoveries remainedtieddy stable. Recoveries increased to 37.8% @ tharge-offs in 1997 compared with
36.5% in 1996



The Company's reserve for loan losses increas§dsb.8 million at December 31, 1997, which was %8¥ year-end loans and 587% of
total nonperforming loans. The comparable ratid@extember 31, 1996 were 2.05% and 342%, respectivel

The Company maintains a reserve for loan lossabsorb possible losses in the loan portfolio. Es®rve consists of three elements; (i)
reserves established on specific loans, (ii) resebased on historical loan loss experience, @hde§erves based on economic conditions
other factors in the Company's individual marké&tse specific reserve element is based on a reguakdysis of all loans and commitments
over a fixed dollar amount where the internal dredling is at or below a pre- determined clasatfan. The historical loan loss element
represents a projection of future credit problems ia determined statistically using a loss migratinalysis that examines loss experience
and the related internal gradings of loans chaafédrhe general economic condition element is metieed by management at the individual
subsidiary banks and is based on knowledge of Specionomic factors in their markets that migteaf the collectibility of loans. SunTrust
is committed to the early recognition of possiblelpems and to a strong, conservative reserve.

Noninterest Income

Noninterest income increased $116.2 million, o2%4. with trust income, our largest source of namest income, up $40.3 million or 14.£
Also other charges and fees were up $36.2 millioR608%. Service charges on deposit accounts rtsd $nillion or 6.6%. Mortgage fees
were up $9.9 million or 27.3%. These increaseectthe Company's ongoing growth initiatives.

TABLE 3 - NONINTEREST INCOME
Year Ended December 31

(In millions) 1997 1996 1995 1994 1993 1992
Trust income $318.6 $278.3  $259.7 $250.3 $247.0 $ 226.1
Service charges on deposit accounts 247.8 232.4 212.6 218.4 2259 215.6
Other charges and fees 171.5 135.3 106.8 95.2 112.8 98.9
Credit card fees 73.6 66.3 62.6 57.2 57.8 58.8
Mortgage fees 45.9 36.0 25.0 25.9 29.3 22.7
Securities gains (losses) 15 14.2 (6.6) (2.7) 2.0 5.1
Trading account profits and commissions 18.0 13.3 10.3 8.0 11.3 8.2
Other income 57.3 42.2 42.7 47.6 40.4 37.3
Total noninterest income $934.2 $818.0 $713.1 $699.9 $7265 $ 672.7

Noninterest Expense

Noninterest expense increased 6.5% in 1997; howstreng revenue growth kept the efficiency ratoly 60%. Total personnel exper
increased 9.3% or $81.5 million due to increasedleyment and higher incentive pay. Outside procesand software increased 20.3% or
$11.5 million.

TABLE 4 - NONINTEREST EXPENSE
Year Ended December 31

(In millions) 1997 1996 1995 1994 1993 1992
Salaries $ 690.7 $ 6350 $ 5781 $ 5504 $ 5291 $ 511.7
Other compensation 153.5 128.5 95.3 96.1 107.4 107.9
Employee benefits 1114 110.6 105.6 100.7 98.5 92.8
Total personnel expense 955.6 874.1 779.0 747.2 735.0 712.4
Net occupancy expense 126.8 138.2 130.1 126.9 128.4 134.8
Equipment expense 120.7 115.4 105.1 103.3 103.1 102.9
FDIC premiums 5.8 18.1 36.4 66.6 66.2 64.5
Marketing and customer development 68.8 76.4 50.0 57.2 48.0 51.9
Postage and delivery 42.6 40.5 36.4 34.1 32.4 32.5
Operating supplies 37.2 38.0 32.2 29.4 30.5 30.6
Communications 35.3 32.4 27.7 26.1 26.3 25.8
Consulting and legal 28.5 25.5 20.8 22.6 20.2 27.7
Other real estate expense (11.4) (0.4) (9.0) (2.2) 16.7 36.0
Amortization of intangible assets  34.0 26.7 21.4 20.6 19.7 17.0
Outside processing and software 68.4 56.9 42.7 41.8 41.8 41.2
Other expense 173.3 141.3 178.7 126.4 140.1 148.0
Total noninterest expense $1,685.6 $1, 583.1 $1,451.5 $1,400.0 $1,4084 $1 ,425.3
Efficiency ratio 58.8 % 59.9 % 59.5 % 58.9 % 59.7 % 61.8 %

Provision for Income Taxes

The provision for income taxes covers federal @attsncome taxes. For 1997, the provision was $368llion, an increase of $72.1 million
or 25.2% from 1996. For additional information $émte 10 of the Notes to Consolidated Financialetegnts on pages 49 and 50.

TABLE 5A - CONSOLIDATED DAILY AVERAGE BALANCES, INC OME/EXPENSE AND AVERAGE
YIELDS EARNED AND RATES PAID

1997 1996 1995
(Dollars in millions; yields on Average Income/ Yields/ Average Income/ Yields/ Average Income/ Yields/
taxable-equivalent basis) Balances Expense Rates Balances Expense Rates Balances Expense Rates
ASSETS
Loans:<F1>
Taxable $36,817.1 $2,998.8 8.15% $32,132.5 $2,642.2 8.22 % $29,028.1 $2,461.5 8.48 %

Tax-exempt <F2> 699.1 54.7 7.83 660.0 54.2 8.22 681.2 61.8 9.05



Total loans 37,516.2
Investment securities:

Taxable 7,513.9
Tax-exempt <F2> 695.2
Total investment securities 8,209.1
Funds sold 1,031.1
Other short-term investments <F2><F3> 239.9
Total earning assets 46,996.3
Reserve for loan losses (737.2)
Cash and due from banks 2,273.2
Premises and equipment 934.7
Other assets 1,799.7
Unrealized gains on
investment securities 3,005.3
Total assets $54,272.0

LIABILITIES AND SHAREHOLDERS' EQUITY
Interest-bearing deposits:

NOW/Money market accounts $10,503.0
Savings 5271.1
Consumer time 6,996.9
Other time <F4> 5,604.6
Total interest-bearing deposits ~ 28,375.6
Funds purchased 6,496.1
Other short-term borrowings 1,742.7
Long-term debt 2,442 .4
Total interest-bearing liabilities 39,056.8
Noninterest-bearing deposits 7,539.7
Other liabilities 2,657.5
Realized shareholders' equity 3,158.4
Net unrealized gains on
investment securities 1,859.6
Total liabilities and
shareholders' equity $54,272.0

Interest rate spread
NET INTEREST INCOME

NET INTEREST MARGIN <F4>

<F1>Interest income includes loan fees of $100.0, $
and $80.8 in the six years ended December 31, 1
are included in average balances and income on
recognized, is recorded on a cash basis.

<F2>Interest income includes the effects of taxable
(reduced by the nondeductible portion of intere
federal income tax rate of 35% for 1997, 1996,
in 1992 and where applicable, state income taxe
interest income to a taxable-equivalent basis.
adjustment amounts included in the above table
$55.8, $62.8, $70.3 in the six years ended Dece

<F3>Stated rate is calculated after reducing intere
1992 representing earnings from investment in a

<F4>Interest rate swap transactions used to help ba
interest-sensitivity position increased interes
in 1997 and 1996 and reduced interest expense b
$36.3 in 1995, 1994,1993 and 1992. Without thes
time deposits and the net interest margin would

in 1997, 5.43% and 4.36% in 1996, 5.77% and 4.4
in 1994, 4.04% and 4.67% in 1993 and 5.12% and

respectively.

3,053.5 8.14 32,7925 2,696.4 8.22

502.0 6.68  7,429.0 476.1 6.41
59.3 8.53 768.7 67.9 8.83
561.3 6.84  8,197.7 544.0 6.64
60.9 5.90 759.0 409 5.39
11.7 4.89 81.8 4.8 5.84

3,687.4 7.85  41,831.0 3,286.1 7.86

(717.2)
2,240.1
746.3
1,425.2

2,193.4
$47,718.8

$ 286.7 2.73% $10,296.2 $ 286.2 2.78 %
189.5 3.59 53740 196.7 3.66
363.4 5.19 7,282.3 377.1 5.18
311.6 5.56 4,084.9 223.0 5.46
1,151.2 4.06 27,037.4 1,083.0 4.01
345.1 5.31 4,821.1 245.5 5.09
91.6 5.26 860.6 48.3 5.61
168.5 6.90 1,268.7 85.0 6.70
1,756.4 4.50 33,987.8 1,461.8 4.30

7,203.9

1,905.6

3,263.9

1,357.6

$47,718.8
3.35% 3.56 %
$1,931.0 $1,824.3

4.11% 4.36 %

95.3, $86.5, $93.5, $88.6
997. Nonaccrual loans
such loans, if

-equivalent adjustments

st expense) using a

1995, 1994 and 1993 and 34%
s, to increase tax-exempt

The net taxable-equivalent
were $36.6, $40.1, 49.6,

mber 31, 1997.

st income by $18.0 in

n employee benefit trust.
lance the Company's

t expense by $3.7 and $1.0

y $10.1, 30.6, $43.6 and

e swaps, the rate on other
have been 5.49% and 4.12%
7% in 1995, 4.43% and 4.56%
4.99% in 1992,

TABLE 5B - CONSOLIDATED DAILY AVERAGE BALANCES, INC OME/EXPENSE AND AVERAGE

YIELDS EARNED AND RATES PAID

(Dollars in millions; yields on Average
taxable-equivalent basis) Balances
ASSETS
Loans:<F1>
Taxable $25,678.3
Tax-exempt <F2> 734.3
Total loans 26,412.6
Investment securities:
Taxable 7,968.4
Tax-exempt <F2> 1,035.5
Total investment securities 9,003.9
Funds sold 380.9
Other short-term investments <F2><F3> 313.6
Total earning assets 36,111.0
Reserve for loan losses (608.0)
Cash and due from banks 2,228.8
Premises and equipment 713.7
Other assets 1,060.1
Unrealized gains on
investment securities 983.6
Total assets $40,489.2

LIABILITIES AND SHAREHOLDERS' EQUITY
Interest-bearing deposits:

NOW/Money market accounts $9,798.9
Savings 4,364.5

Consumer time 6,626.2

Other time <F4> 3,054.1

1994 1993
Income/ Yields/ Average Income/ Yields/
Expense Rates Balances Expense Rates

$1,979.6 7.71 % $23,362.8 $1,765.1 7.56 %
60.1 8.18 800.0 62.0 7.75
2,039.7 7.72 24,162.8 1,827.1 7.56

4378 550  7,844.6 4512 575
1007 9.72  1,128.7 115.810.26
5385 598  8,973.3 567.0 6.32
17.1 4.49 3344 106 3.17
12.8 4.07 576.8 20.4 3.53

2,608.1 7.22  34,047.3 2,425.1 7.12

(521.9)
2,200.0
710.1
1,086.0

3.4
$37,524.9

$ 2237 2.28% $9,655.0 $ 211.8 2.19%
104.6 2.40 4,515.0 108.8 2.41
271.8 4.10 6,799.4 276.8 4.07
104.7 3.43 1,940.6 34.9 1.80

29,709.3

7,167.8
873.7
8,041.5
582.4
68.2
38,401.4
(675.8)
2,114.4
721.5
1,132.1

1,379.0
$43,072.6

2,523.3 8.49

431.9 6.03
82.7 9.47
514.6 6.40
34.9 5.98
4.0 5.80
3,076.8 8.01

$9,425.2 $ 257.5 2.73%

3,619.4 95.3 2.63
7,875.0 416.4 5.29
3,978.0 2195 552
24,897.6 988.7 3.97
4,228.8 239.1 5.65
918.1 54.9 5.97
960.3 68.1 7.09
31,004.8 1,350.8 4.36
6,911.1
1,251.5
3,052.3
852.9
$43,072.6
3.65%
$1,726.0
4.49%
1992
Average Income/ Yields/
Balances Expense Rates
$21,628.4 $1,821.5 8.42 %
860.7 69.7 8.10
22,489.1 1,891.2 8.41
7,079.2 5153 7.28
1,271.3 134.510.58
8,350.5 649.8 7.78
439.9 16.8 3.83
729.1 50.1 4.40
32,008.6 2,607.9 8.15
(421.6)
2,007.0
693.0
1,069.5
$35,356.5

$8,900.8 $ 246.2 2.77 %

4,316.1
7,350.0
2,132.8

130.4 3.02
382.8 5.21
73.0 3.42



Total interest-bearing deposits ~ 23,843.7

704.8 2.96 22,910.0 6323 2.76

22,699.7 832.4 3.67

Funds purchased 3,050.0 122.1 4.00 3,102.7 87.9 2.83 2,6645 87.0 3.27
Other short-term borrowings 1,083.2 42.5 3.93 632.0 21.7 3.42 192.6 7.0 3.65
Long-term debt 908.4 63.1 6.95 611.4  48.8 7.99 5345 48.6 9.09
Total interest-bearing liabilities 28,885.3 932.5 3.23 27,256.1 790.7 2.90 26,091.3 975.0 3.74
Noninterest-bearing deposits 7,034.1 6,773.3 5,909.9
Other liabilities 998.3 618.3 657.4
Realized shareholders' equity 2,960.1 2,875.1 2,697.9
Net unrealized gains on
investment securities 611.4 21 -
Total liabilities and
shareholders' equity $40,489.2 $37,524.9 $35,356.5
Interest rate spread 3.99 % 4.22 % 4.41 %
NET INTEREST INCOME $1,675.6 $1,634.4 $1,632.9
NET INTEREST MARGIN <F4> 4.64 % 4.80 % 5.10 %

<F1>See footnote 1 in Table 3A.
<F2>See footnote 2 in Table 3A.
<F3>See footnote 3 in Table 3A.
<F4>See footnote 4 in Table 3A.

TABLE 5C - CONSOLIDATED GROWTH RATE IN AVERAGE BALANCES
Growth Rate in
Average Balances

Five Year
One Year Annualized
(Dollars in millions; yields on 1997- 1997-
taxable-equivalent basis) 1996 1992
Assets
Loans
Taxable 14.6 % 112 %
Tax-exempt 5.9 (4.1)
Total loans 14.4 10.8
Investment securities:

Taxable 11 1.2
Tax-exempt (9.6) (11.4)
Total investment securities 0.1 (0.3)

Funds sold 35.9 18.6
Other short-term investments 193.2 (19.9)
Total earning assets 12.3 8.0

Reserve for loan losses 2.8 11.8
Cash and due from banks 15 25
Premises and equipment 25.2 6.2
Other assets 26.3 11.0
Unrealized gains on
investment securities - -
Total assets 13.7 % 8.9%
Liabilities and Shareholders' Equity
Interest-bearing deposits:
NOW/Money market accounts 2.0% 3.4%
Savings (1.9) 4.1
Consumer time (3.9) (1.0)
Other time 37.2 21.3
Total interest-bearing deposits 4.9 4.6
Funds purchased 34.7 195
Other short-term borrowings 102.5 55.3
Long-term debt 92.5 35.5
Total interest-bearing liabilities 14.9 8.4
Noninterest-bearing deposits 4.7 5.0
Other liabilities 39.5 32.2
Realized shareholders' equity 3.2) 3.2
Net unrealized gains on
investment securities - -
Total liabilities and
shareholders' equity 13.7 % 8.9 %

Loans

Loan demand was the strong in 1997 as average loareased 14.4% over the prior year. An increaseghasis by our banks produced
strong growth in both commercial loans and adjustadite residential mortgage loans. The Compamigssignificant concentration of credit
at December 31, 1997 occurred in loans secureddlyestate which totaled $19.2 billion. Howeveis #imount is not concentrated in any
specific geographic area or type of loan, excepatijustable-rate residential mortgages. At year£9097, residential mortgages were $8.1
billion in STI of Florida; $2.9 billion in STI of €orgia; and $1.8 billion in STI of Tennessee. @ $#13.0 billion in residential mortgages,
$802.2 million were home equity loans. The avelage-to-deposit ratio increased to 104.5% in 198mgared with 95.8% in 1996.

At December 31, 1997, international outstandindsctvinclude loans, acceptances, deposits in dtheks, foreign guarantees and accrued
interest, totaled $286.4 million, an increase @4 from $273.5 million at December 31, 1996. Mddhe balances were temporary
investments in Canada and Western Europe and firedeing.



TABLE 6 - LOAN PORTFOLIO BY TYPES OF LOANS

(In millions) At December 31 1997
Commercial:
Domestic $14,139.9
International 247.4
Real estate:
Construction 1,442.6
Residential mortgages 12,992.9
Other 4,778.7
Lease financing 725.7
Credit card 1,041.3
Other consumer loans 4,767.0
Total Loans $40,135.5

TABLE 7 - RESERVE FOR LOAN LOSSES

(Dollars in millions) 1997
Allocation by Loan Type
by Loan Type

Commercial $142
Real estate 122
Lease financing 7
Consumer loans 136
Unallocated 342
Total $751
Allocation as a Percent of Total Reserve
Commercial 19
Real estate 16
Lease financing 1
Consumer loans 18
Unallocated 45
Total 100
Year-end Loan Types as a Percent of
Total Loans
Commercial 35
Real estate a7
Lease financing 1
Consumer loans 14
Total 100

TABLE 8 - SUMMARY OF LOAN LOSS EXPERIENCE

(Dollars in millions) 1997
Reserve for Loan Losses
Balance - beginning of year
Reserve of purchased banks -
Provision for loan losses 117.0
Charge-offs:
Domestic:
Commercial (23.5)
Real estate:
Construction (2.3)
Residential mortgages (7.2)
Other (7.0)
Lease financing (1.6)
Credit card (50.7)
Other consumer loans (53.9)
International
Total charge-offs (146.2) (
Recoveries:
Domestic:
Commercial 16.2
Real estate:
Construction 1.8
Residential mortgages 1.6
Other 6.0
Lease financing 0.5
Credit card 7.8
Other consumer loans 21.2
International 0.1
Total recoveries 55.2
Net charge-offs (91.0)
Balance - end of year $ 7518 $
Year-end loans outstanding:
Domestic $39,875.7 $35,

$ 7258 $

1996 1995 1994
$11,725.5 $10,222.5 $9,279.2 $8,
240.6 337.5 273.2
1,384.8 1,216.6 1,1511 1,
11,508.2 9,732.8 8,380.5 7,
4,585.8 4,477.7 4,516.3 4,
607.5 561.2 411.0
946.8 774.0 690.5
4,405.0 3,979.1 3,847.1 3,
$35,404.2  $31,301.4 $28,548.9  $25,

At December 31

1996 1995 1994 1993
.6 $143.8 $137.7 $138.7 $139.4
.7 1451 167.0 200.6 189.6
5 4.8 5.4 2.8 2.8
4 107.8 86.2 74.6 88.7
.6 3243 3026 230.3 140.7
.8 $725.8 $698.9 $647.0 $561.2
0% 198% 19.7% 21.4% 248%

3 20.0
.0 0.7
1 14.8
6 44.7
0

23.9 31.0 33.8
0.8 0.4 0.5

12.3 115 16.0
43.3 35.7 24.9

% 100.0% 100.0% 100.0% 100.0 %

8% 33.8%

.9 49.4
.8 1.7
5 151

33.7% 335%
49.3 49.2 49.6
1.8 1.4 15
15.2 15.9 15.8

33.1%

.0% 100.0% 100.0% 100.0% 100.0 %

1996

Year Ended December 31
1995 1994 1993 199

6989 $ 647.0 $ 561.2 $ 4742 $ 381

1.2
115.9

(36.2)

(1.4)
(6.3)
(8.2)
(1.2)
(40.8)
(47.9)

142.0)

51.8
(90.2)

6.3 8.3 8.0 6
112.1 137.8 189.1 234

(29.7) (28.1) (47.8) (61

(04) (07) (76 (@7
(71)  (7.3) (10.9) (10
(16.3) (205) (35.1) (44
(09 (0.7 (10 (3
(27.7)  (26.3) (28.9) (33
(38.7)  (30.1) (31.9) (42

(120.8) (113.7) (163.2) (202

20.0 18.6 20.9 22

ol
3]
o
w
2ok
N
R Wk o

7.3 7.3 5.7

181 183 184 19
0.6 0.1 0.1 0

543 534 531 54
(66.5) (60.3) (110.1) (147

7258 $ 6989 $ 647.0 $ 561.2 $ 474

154.8 $30,948.4 $28,260.3 $25,078.0 $23,326

1993

190.3
197.8

1992

$7,933.4
167.3

1,034.7
5911.6
4,495.5
355.4
725.7
2,869.9
$23,493.5

1992

$155.2
164.0

82.5
69.9
$474.2

32.7%
34.7

17.4
14.7
100.0 %

34.3%
48.5

15.7
100.0 %

[N NYe)

N
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International 259.8 249.4 353.0 288.6 2141 167 .3

Total $40,135.5 $35, 404.2 $31,301.4 $28,548.9 $25,292.1 $23,493 5
Average loans $37,516.2 $32, 792.5 $29,709.3 $26,412.6 $24,162.8 $22,489 A
Ratios

Reserve to year-end loans 1.87 % 205% 223% 227% 222% 2. 02 %
Net charge-offs to average loans  0.24 0.27 0.22 0.23 0.46 0. 66
Provision to average loans 0.31 0.35 0.38 0.52 0.78 1. 04
Recoveries to total charge-offs 37.8 36.5 44.9 47.0 32.5 27 .0

Nonperforming Assets

Nonperforming assets were only $150.6 million ar-end 1997, decreasing 41.1% from year-end 199&e&ember 31, 1997, the ratio of
nonperforming assets to total loans plus otherastdte owned was the lowest year-end ratio irfCdrapany's history. Included in
nonperforming loans are loans aggregating $16.komithat are current as to the payment of priniciel interest but have been placed in
nonperforming status because of uncertainty asedorrower's ability to make future payments. Bnagement's opinion, all known mate
potential problem loans are included in Table 9.

Interest income on nonaccrual loans, if recogniiedecorded on a cash basis. When a loan is placetdnaccrual, unpaid interest is reve
against interest income if it was accrued in theent year and is charged to reserve for loan fogsewas accrued in prior years. When a
nonaccrual loan is returned to accruing status,usupaid interest is recorded as interest incorner aft principal has been collected.

For the year 1997 the gross amount of interestiecthat would have been recorded on nonaccruas laad restructured loans at December
31, 1997, if all such loans had been accruing éstieat the original contractual rate, was $12.8anil Interest payments recorded in 1997 as
interest income (excluding reversals of previowlgrued interest) for all such nonperforming loanBecember 31, 1997, were $9.1 million.

TABLE 9 - NONPERFORMING ASSETS AND ACCRUING LOANS
PAST DUE 90 DAYS OR MORE
At December 31
(Dollars in millions) 1997 1996 1995 1994 1993 1992
Nonperforming Assets
Nonaccrual loans:

Commercial $ 209 $ 456 $ 283 $ 279 $ 413 $ 49.6
Real Estate:
Construction 1.8 13.3 4.9 16.0 29.9 454
Residential mortgages 49.7 49.6 45.7 45.3 53.1 45.5
Other 41.2 81.0 99.3 82.0 116.8 160.2
Lease financing 3.0 2.3 0.1 0.2 0.1 0.9
Consumer loans 8.8 10.5 11.0 11.6 9.3 18.1
Total nonaccrual loans 125.4 202.3 189.3 183.0 250.5 319.7
Restructured loans 2.7 9.9 2.9 4.6 11.3 4.6
Total nonperforming loans 128.1 212.2 192.2 187.6 261.8 324.3
Other real estate owned 22.5 43.6 58.8 87.7 148.9 220.3
Total nonperforming assets $ 150.6 $ 2558 $ 251.0 $ 2753 $ 4107 $ 544.6
Ratios
Nonperforming loans to total loans 0.32% 060% 061% 066% 1.03% 1.38 %
Nonperforming assets to total loans
plus other real estate owned 0.37 0.72 0.80 0.96 1.61 2.30
Reserve to nonperforming loans 586.9 342.0 363.6 344.9 214.4 146.2
Accruing Loans Past Due 90 Days or More $ 40.8 $ 342 $ 243 $ 192 $ 244 % 27.6

Investment Securities

The investment portfolio is managed to maximizédy@ver an entire interest rate cycle while pronglliquidity and minimizing market risk.
The portfolio yield improved from an average of86in 1996 to 6.84% in 1997. On an amortized casts the portfolio increased by
$455.0 million from December 31, 1996 to Decemtieri®97. Portfolio turnover from sales totaled $83illion in 1997, representing
approximately 7.8% of the average portfolio sizee Biverage life of the portfolio increased to appnately 4.6 years at year-end 1997.
Adjustable-rate securities in the portfolio redutieel duration (the average time until receipt ef phesent value of the portfolio's cash flow)
to 1.8 years.

The Company classifies all of its investment sdi@srias "available- for-sale" which is consisteithwhe Company's investment philosophy
of maintaining flexibility to manage the securitigartfolio. The carrying value of investment setias at December 31, 1997, reflected $3.3
billion in unrealized gains, including a $3.2 kil unrealized gain on the Company's investmentimmeon stock of The Coca-Cola
Company. The market value of this common stockstment increased $678.7 million during 1997, whias not reflected in net income of
SunTrust.

TABLE 10 - INVESTMENT SECURITIES
Amortized Fair Unrealized Unrealized
(In millions) At December 31 Cost Value Gains Losses
U.S. Treasury and other U.S. government
agencies and corporations:
1997 $2,875. 0 $2,896.3 $ 247 $3.4
1996 3,277. 8 3,290.9 24.3 11.2



1995 3,286. 7 3,308.4 32.5 10.8

States and political subsidivions:

1997 622. 3 642.1 20.0 0.2
1996 749. 1 773.2 25.2 11
1995 831. 2 865.8 36.1 15
Mortgage-backed securities:
1997 4,031. 5 4,049.9 34.2 15.8
1996 3,750. 5 3,748.6 27.0 28.9
1995 3,508. 4 3,516.2 26.4 18.6
Trust preferred securities:
1997 663. 0 674.4 17.4 6.0
1996 - - - -
1995 - - - -
Other securities:<F1>
1997 225. 5 3,466.6 3,241.4 0.3
1996 184. 9 2,738.5 2,555.0 14
1995 177. 5 1,986.5 1,810.1 11
Total investment securities
1997 $8,417. 3 $11,729.3 $3,337.7 $25.7
1996 7,962. 3 10,551.2 2,631.5 42.6
1995 7,803. 8 9,676.9 1,905.1 32.0
<F1> Includes the Company's investment in 48,266,4 96 shares of common stock of

The Coca-Cola Company.

Deposits

Average interest-bearing deposits increased 5.0¥89%7 and comprised 79.0%, 79.0% and 78.3% of gedaatal deposits in 1997, 1996 and
1995. Other time deposits had the largest incrat8&.2%. Consumer time deposits decreased 3.9%.

TABLE 11 - COMPOSITION OF AVERAGE DEPOSITS

Year E nded December 31 Percent of Total

(Dollars in millions) 1997 1996 1995 1997 1996 1995
Noninterest-bearing $ 7539.7 $ 7,2039 $ 6,911.1 21.0% 210 % 21.7%
NOW/Money market accounts 10,503.0 10,296.2 9,425.2 29.2 30.1 29.6
Savings 5,271.1 5,374.0 3,619.4 14.7 15.7 11.4
Consumer time 6,996.9 7,282.3 7,875.0 19.5 21.3 24.8
Other time 5,604.6 4,084.9 3,978.0 15.6 11.9 12.5

Total $359153 $ 34,2413 $31,808.7 100.0% 100.0 % 100.0 %

Funds Purchased

Average funds purchased increased $1,675.0 mitlic84.7% in 1997. Also, average net purchased f{@dsrage funds purchased less
average funds sold) increased $1,402.9 million9@71 Average net purchased funds were 11.6% ofrepassets for 1997 compared to 9.7%
in 1996.

FUNDS PURCHASED <F1>

Max imum
Outstanding
At December 31 Daily Average at Any
(Dollars in millions) Balance Rat e Balance Rate Month-end
1997 $6,483.1 5. 76 % $6,496.1 531% $7,842.1
1996 6,047.7 5. 91 4,821.1 5.09 6,409.2
1995 5,483.8 5. 08 4,228.8 5.65 5,483.8

<F1> Consists of federal funds purchased and secur
to repurchase that mature either overnight or at
generally not exceeding three months. Rates on ov
current market rates. Rates on fixed maturity bor
time of borrowings.

Capital Resources

ities sold under agreements
a fixed maturity

ernight funds reflect
rowings are set at the

Regulatory agencies measure capital adequacy vathimmework that makes capital requirements seagib the risk profiles of individual
banking companies. The guidelines define capitalithger Tier 1 (primarily common shareholders' égubr Tier 2 (certain debt instruments
and a portion of the reserve for loan losses). Cbepany and its subsidiary banks are subject tthamam Tier 1 capital ratio (Tier 1 capital
to risk-weighted assets) of 4%, total capital rgfier 1 plus Tier 2 to risk-weighted assets) of 86l Tier 1 leverage ratio (Tier 1 to average
quarterly assets) of 3%. To be considered a "vegiltalized" institution, the Tier 1 capital ratibe total capital ratio, and the Tier 1 leverage
ratio must equal or exceed 6%, 10% and 5%, resigtiUnder regulations proposed in 1997, a portibthe unrealized gains on equity

securities are included in the Tier 2 capital clatan. SunTrust is committed to maintaining welptalized banks.

In April 1997, the Board of Directors authorize@ tBompany to repurchase up to 15,000,000 shaigsrofrust common stock. At Deceml



31, 1997, the Company had 13,068,994 shares

TABLE 13 - CAPITAL RATIOS

(Dollars in millions) 1997
Tier 1 capital:

Realized shareholders' equity ~ $ 3,150.5

Trust preferred securities 600.0
Intangible assets other than
servicing rights (292.4)
Tier 1 capital 3,458.1
Tier 2 capital:
Allowable reserve for loan losses  600.1
Allowable long-term debt 950.0
Regulatory adjustment 965.6
Tier 2 capital 2,515.7
Total capital $5,973.8
Risk-weighted assets $47,856.6
Risk-based ratios:
Tier 1 capital 7.22%
Total capital 12.48
Tier 1 leverage ratio 6.49
Total shareholders' equity to assets  8.97

Liquidity

remgaimibe repurchased under this authorization.

1996
$3,278.2
(244.1)
3,034.1

510.8
877.1

1,387.9
$4,422.0

$40,651.0

7.46 %
10.87
6.40
9.30

At December 31

1995 1994 19
$3111.0 $2,883.3 $284
(252.3)  (222.2) (19
2,858.7 26611 2,65
462.2 420.9 37
246.8 281.4 12
709.0 702.3 49
$3567.7 $33634 $315
$36,742.0 $33,4443  $29,87
7.78 % 7.95% 8
9.71 10.05 10
6.71 6.68 6
9.19 8.09 8

93
5.8
4.0)
18

8.1
0.4

8.5
0.3

14

.88 %

.82
.86

1992
$2,769.7
(174.6)
2,595.1

349.8
200.0

549.8
$3,144.9

$27,684.4

9.37 %

Liquidity is managed to ensure there is sufficieash flow to satisfy demand for credit, depositwtawals and attractive investment
opportunities. A large, stable core deposit baseng capital position and excellent credit ratiags the solid foundation for the Company's
liquidity position. Liquidity is enhanced by an estment portfolio structured to provide liquidity meeded. It is also strengthened by ready
access to regional and national wholesale fundingces including fed funds purchased, securitiéh wader agreements to repurchase,
negotiable certificates of deposit and offshoreodép, as well as an active bank note program, oarcial paper issuance by the Parent
Company, and Federal Home Loan Bank (FHLB) advafareseveral subsidiary banks who are FHLB members.

TABLE 14 - LOAN MATURITY

(In millions)

At December 31, 1997
Loan Maturity
Commercial
Real estate - construction
Total

Interest Rate Sensitivity
Selected loans with:

Predetermined interest rates

Floating or adjustable interest rates

Total

TABLE 15 - MATURITY DISTRIBUTION OF INVESTMENT SECU

1 Year
(Dollars in millions)
Distribution of Maturities:
Amortized Cost

or Les

U.S. Treasury and other U.S. government

agencies and corporations
States and political subdivisions
Mortgage-backed securities <F1>
Trust preferred securities

Total debt securities $1,

Fair Value

$1,131.
138.

837.

U.S. Treasury and other U.S. government

agencies and corporations
States and political subdivisions
Mortgage-backed securities <F1>
Trust preferred securities

Total debt securities $1,

Weighted average yield(FTE):

$1,130.
140.

833.

U.S. Treasury and other U.S. government

agencies and corporations
States and political subdivisions
Mortgage-backed securities <F1>
Trust preferred securities

5.6
8.8

Total debt securities 5.9

<F1> Distribution of maturities is based on expecte

different from the contractual terms.

Remaining Maturities of Selected Loa

Within 1-5 A
Total 1 Year Years 5
$14,387.3 $6,955.8 $5,721.8 $1,
1,442.6 998.1 444.5
$ 15,829.9 $7,9539 $6,166.3 $1,
$1,261.8 $
4,904.5 1,

RITIES

1-5
S Years
1 $1,739.3
4 357.9
8 2,593.0
3 $4,690.2
8 $1,760.6
7 366.7
8 2,610.4
3 $4,737.7
7% 6.27 %
4 8.04
5 6.67
7 6.63
d

$6,166.3 $1,

At December 31, 1997

5-10 After 10

Years Years To
$ 46 $ - $2,
117.2 8.8

824.1 46.6 4,
30.3 632.7

$ 976.2 $ 688.1 $38,
$ 49 $ - $2,
125.3 9.4
830.7 47.0 4,
30.1 644.3
$ 991.0 $ 700.7 $8,
7.14% -%
8.99 7.83
6.28 5.73
6.68 7.17
6.62 7.08

cash flows which may be

ns
fter
Years

709.7

709.7

277.9
431.8
709.7

Average
Maturity
tal in Years

875.0 15
622.3 2.8
0315 3.1
663.0 29.1
191.8 4.6

896.3
642.1
049.9
674.4
262.7

6.04 %
8.40
6.46
7.15
6.52



TABLE 16 - MATURITY OF CONSUMER TIME AND OTHER

TIME DEPOSITS IN AMOUNTS OF $100,000 OR MORE
(In millions) At December 31, 1997
Other
Consumer Time
Time Deposits Total
Months to maturity:
3orless $1,572.8 $3,041.3 $4,614.1
Over 3 through 6 586.8 586.8
Over 6 through 12 630.1 630.1
Over 12 469.2 469.2
Total $3,258.9 $3,041.3 $6,300.2

Interest Rate and Market Risk

The normal course of business activity exposes BustTo interest rate risk. Fluctuations in intérases may result in changes in the fair
market value of the Company's financial instrumecashflows and net interest income. SunTruststddisblilty management process
manages the Company's interest rate risk posifiba.objective of this process is the optimizatibthe Company's financial position,
liquidity and net interest income, while maintaigia relatively neutral interest rate sensitive fimsi The gap analysis in Table 17 represents
a snapshot of the Company's balance sheet struaduweyear-end. It does not reflect the complegitif the Company's interest rate
sensitivity.

SunTrust uses a simulation modeling process to umeasterest rate risk and evaluate potentialsfias. These simulations incorporate
assumptions regarding balance sheet growth andpmoing, and the repricing and maturity charastés of the existing and projected
balance sheet. Other interest-rate-related risgls as prepayment, basis and option risk are alssidered. Simulation results quantify
interest rate risk under various interest rate ages. Management then develops and implement®ppate strategies. Senior management
regularly reviews the overall interest rate rislsifion and asset / liability management strategies.

The Company's relative interest rate risk neuyralé of December 31, 1997 is evidence of the managgs ability to reach their interest rate
risk objectives. Management estimates the Compamyigal net interest income would decline less $tmillion, or 0.2%, under an
instantaneous increase, or decrease, in intetestod100 basis points, versus the projection ustdle rates. A fair market value analysis of
the Company's balance sheet calculated under tamtaseous 100 basis point increase in rates oseember 31, 1997 estimates a $225
million decrease in market value. SunTrust estimatike decrease in rates would increase marke¢ %183 million. These changes in
market value represent less than 0.4% of totayicayivalue of total assets as of year-end. Thenalated computations should not be relied
upon as indicative of actual future results. Furttiee computations do not contemplate certairoastthat management may undertake in
response to future changes in interest rates.

The Company is also subject to risk from changesjinty prices. SunTrust owns 48,266,496 sharesmwmimom stock of The Coca-Cola
Company which had a carrying value of $3.2 billa@rDecember 31, 1997. An instantaneous 10% decieasare price of The Coca-Cola
Company would result in a decrease of approxima&2856 million in shareholders' equity.

The Company's trading portfolio at December 31,71i8%ot significant compared to the remaindetefbalance sheet. The increase or
decrease in portfolio equity from trading assetssed by hypothetical 10% increase or decreasdeneist rates or equity prices would not be
material. Nevertheless, the Company closely mositaarket risk .

TABLE 17 - INTEREST RATE SENSITIVITY ANALYSIS
At December 31, 1997
Repricing Within<F1>

0-30 31-90 91-180 181-365 Over 1
(Dollars in millions) Days Days Days Days Year Total
EARNING ASSETS
Loans <F2> $1 34942 $ 57499 $ 2,339.5 $ 3,743.0 $14,390.3 $39,716.9
Debt securities <F3> 1,022.7 845.5 577.0 1,354.8 4,570.2 8,370.2
Interest-bearing deposits 13.4 0.7 - - 1.3 15.4
Funds sold 1,063.6 - - - - 1,063.6
Total earning assets 1 5,593.9 6,596.1 2,916.5 5,097.8 18,961.8 49,166.1
INTEREST-BEARING LIABILITIES
Interest-bearing deposits <F4> 2 0,936.6 1,584.2 2,193.9 2,281.3 2,273.7 29,269.7
Funds purchased 8,101.0 - - - - 8,101.0
Other short-term borrowings 1,307.4 197.0 35.0 450.0 - 1,989.4
Long-term debt 137.6 97.1 4.5 18.8 2,913.8 3,171.8
Total interest-bearing liabilities 3 0,482.6 1,878.3 2,233.4 2,750.1 5,187.5 42,531.9
Off-balance sheet financial instruments (236.1) 276.8 (341.0) (535.4) 835.7 -
Interest-sensitivity gap $(1 51248) $ 49946 $ 3421 $ 18123 $14,6100 $ 6,634.2
Cumulative gap $(1 5,124.8) $(10,130.2) $(9,788.1) $(7,975.8) $ 6,634.2
Ratio of cumulative gap to total earning assets 30.8 % 20.6 % 19.9 % 16.2 % 13.5%
Ratio of interest-sensitive assets to
interest-sensitive liabilities 51.2 351.2 130.6 185.4 365.5
Cumulative gap at December 31, 1996 $(1 2,256.7) $(9,157.7) $(8,764.8) $(5,809.2) $ 7,544.2
Cumulative gap at December 31, 1995 ( 8,215.5) (7,687.5) (7,233.8) (4,597.4) 6,972.4

<F1> The repricing dates (which may differ from mat
assets and liabilities do not consider externa
affect the interest rate sensitivity of assets

urity dates) for various
| factors that might
and liabilities.



<F2> Excludes overdrafts and nonaccrual loans.
<F3> Includes trading account.

<F4> Savings, NOW and money market accounts can be repriced at any time,
therefore all such balances have been included in 0-30 days. Consumer time
and other time deposit balances are classified according to their remaining

maturities.

Derivative Instruments

Derivative financial instruments, such as interag swaps, options, futures and forward contracescomponents of the Company's risk
management profile. The Company also enters inth swstruments as a service to corporate bankistpmers. Where contracts have been
created for customers, the Company enters intetiffig positions to eliminate the Company's expesarinterest rate risk.

The Company monitors its sensitivity to changeisiarest rates and may use interest rate swapaistio limit the volatility of net interest
income. Interest rate swaps increased interesteepey $3.7 million in 1997 and $1.0 in 1996 ancréased interest expense by $10.1
million for 1995. Included in those amounts are.)1$2.3 and $0.5 million representing income framaps entered into for customers. For
interest rate swaps entered into by the Compaay &nd user, the following table shows the weighteztage rate received and weighted
average rate paid by maturity and correspondingpnat amounts at December 31, 1997.

TABLE 18 - INTEREST RATE SWAPS
Average Average Average

(Dollars in millions)  Notional Fair Maturity  Rate Rate
At December 31, 1997 Value Value In Months Paid  Received
Gain position:
Receive fixed $ 718.8 $36.0 87.1 590% 6.87%
Pay fixed 112.8 2.8 235 5.65 5.90
Basis swaps 250.0 0.4 14.8 5.47 5.73
Total gain position 1,081.6 39.2
Loss position:
Receive fixed 1,038.0 (3.5) 4.6 5.82 5.32
Pay fixed 589.6 (7.0) 46.2 6.52 5.84
Basis swaps 750.0 (4.3) 33.9 5.47 571
Total loss position  2,377.6 (14.8)
Total $3,459.2 $24.4

Earnings and Balance Sheet Analysis 1996 vs. 1995

Net income was $616.6 million in 1996 compared @#i65.5 million in 1995. This increase amounte@%a.1 million or 9.0%. Dilute
earnings per common share in 1996 were $2.76, af¥dihcrease over the preceding year. Basic easrmpagcommon share in 1996 were
$2.80 compared to $2.49 the previous year.

Net interest income, at $1,824.3 million for 19@&s $98.3 million higher than in 1995 primarily base of a 10.8% growth in avere
assets. The Company's net interest margin dedinad4.49% in 1995 to 4.36% in 1996.

The provision for loan losses increased $3.8 milfirom $112.1 million to $115.9 million while thegerve for loan losses as a percentage of
loans decreased from 2.23% to 2.05%. Net chargevadfe 0.27% of loans in 1996 versus 0.22% in 18@5performing assets increased
$4.8 million from $251.0 million at December 3195%0 $255.8 million at December 31, 1996.

Noninterest income increased $104.9 million from&7 million in 1995 to $818.0 million in 1996. @thcharges and fees were up as an
of increased investment banking activity. Nonins¢expense was up $131.6 million or 9.1%.

Loans at December 31, 1996, were $35.4 billion31% greater than at year-end 1995. At Decembet @6, deposits were $36.9 billion,
an increase of $3.7 billion, or 11.2%, from 199&aryend.

Fourth Quarter Results

Diluted net income per common share for the fogrtharter of 1997 was $0.82, an increase of 13.9%h $0.72 per share in the fourth quarter
of 1996. Basic net income per common share incded3&7% to $0.83 in 1997 from $0.73 in 1996. Nebime increased from $158.5 million
in the 1996 fourth quarter to $172.2 million in @97 fourth quarter.

The 1997 provision for loan losses of $32.6 millias $2.1 million lower than the $34.7 million i896. Net loan charge-offs for the current
period were lower at $27.9 million, $5.7 millionatler than in the 1996 fourth quarter.

Average earning assets were $49.0 billion in th@71f®urth quarter, an increase of 11.9% over 1996 gain, offset somewhat by a 29 basis
point decline in the net interest margin, produardncrease of $21.9 million in net interest incamnea taxable-equivalent basis.

Noninterest income increased by $40.4 million ia 1997 fourth quarter compared to the fourth quaftd996. Trust income was up $1.
million or 19.6%. Service charges on deposit actowere up $3.1 million or 5.3% over the 1996 fowqtarter.

Noninterest expense increased 8.7% from-ago levels. Personnel expense was up $15.0 milid6%.

TABLE 19 - QUARTERLY FINANCIAL DATA

(Dollars in millions) except 1997 1996

per share data 4 3 2 1 4 3 2 1
SUMMARY OF OPERATIONS

Interest and dividend income $ 9544 % 9349 $ 8984 $ 863.1 $ 8465 $ 8204 $ 798.6 $ 780.5
Interest expense 469.0 458.1 428.7 400.6 384.2 366.0 354.3 357.3

Net interest income 485.4 476.8 469.7 4625 462.3 4544 4443  423.2



Provision for loan losses 32.6 29.0 29.2 26.2 34.7 30.0
Net interest income after

provision for loan losses 452.8 447.8 4405 436.3 427.6 4244
Noninterest income 247.4 2329 228.1 2258 207.0 197.2
Noninterest expense 433.9 4244  413.3 414.0 399.1 389.6
Income before provision
for income taxes 266.3 256.3 255.3 2481 235.5 232.0
Provision for income taxes 94.1 87.7 89.9 87.0 77.0 76.4
Net income $ 1722 % 168.6 $ 1654 $ 161.1 $ 1585 $ 155.6
Net interest income,

(taxable-equivalent) $ 4941 % 4857 $ 479.2 $ 4720 $ 4722 $ 464.2
PER COMMON SHARE
Net income - diluted $ 0823% 080 % 077% 074 $ 0723% 0.70
Net income - basic 0.83 0.81 0.78 0.75 0.73 0.71
Dividends declared 0.250 0.225 0.225 0.225 0.225 0.200
Book value 24.77 23.63 2421 2231 2213 21.43
Market Price:

High 75.25 70.44 59.00 54.75 52.50 41.50

Low 61.13 54.75 4413 46.13 40.88 34.88

Close 71.38 67.94 55.06 46.38 49.25 41.00
SELECTED AVERAGE BALANCES
Total assets $56,563.4 $5 5,060.2 $53,498.3 $51,906.5 $50,061.1 $48,122.6
Earning assets 48,970.5 4 7,672.1 46,238.1 45,054.0 43,763.9 42,179.2
Loans 39,230.1 3 7,898.9 37,000.9 35,894.2 34,416.9 33,029.6
Total deposits 35,940.2 3 6,115.7 36,078.8 35,519.5 34,840.7 34,652.8
Realized shareholders' equity 3,150.0 3,127.6 3,128.2 3,229.2 3,334.0 3,281.7
Total shareholders' equity 5,006.0 5,090.4 5,007.8 4,966.6 4,841.3 4,713.7
Common shares - diluted (thousands) 210,554 211,671 213,572 218,227 221,840 222,683
Common shares - basic (thousands) 207,138 208,391 210,608 214,940 218,353 219,610
Ratios (Annualized)

ROA 1.28% 129% 131% 133% 1.32% 1.35
ROE 21.69 21.38 21.21 20.23 1891 18.86
Net interest margin 4.00 4.04 4.16 4.25 4.29 4.38

TABLE 20 - CONSOLIDATED DAILY AVERAGE BALANCES, INC OME/EXPENSE
AND AVERAGE YIELDS EARNED AND RATES PAID
Quarter Ended

December 31, 1997 December
(Dollars in millions; yields on Av erage Income/ Yields/ Average Inc
taxable-equivalent basis) Bal ances Expense Rates Balances Exp
Assets
Loans: <F1>
Taxable $38, 531.7 $7875 8.11%  $33,669.4 $68
Tax-exempt <F2> 698.4 13.8 7.83 747.5 1
Total loans 39, 230.1 801.3 8.10 34,4169 70
Investment securities:
Taxable 7, 681.3 129.6 6.69 7,330.4 12
Tax-exempt <F2> 653.1 13.8 8.37 733.8 1
Total investment securities 8, 3344 1434 6.82 8,064.2 13
Funds sold 1, 166.1 17.0 5.82 1,177.5 1
Other short-term investments <F2> 239.9 1.4 233 105.3
Total earning assets 48, 970.5 963.1 7.80 43,763.9 85
Reserve for loan losses ( 745.1) (724.8)
Cash and due from banks 2, 395.4 2,320.1
Premises and equipment 958.0 759.4
Other assets 1, 985.6 1,506.4
Unrealized gains(losses) on
investment securities 2, 999.0 2,436.1
Total assets $56, 563.4 $50,061.1
Liabilities and Shareholders' Equity
Interest-bearing deposits:
NOW/Money market accounts $10, 603.1 $729 273% $10,369.1 $7
Savings 5, 184.4 472 361 5,437.8 4
Consumer time 6, 976.0 92.1 5.24 7,062.1 9
Other time <F3> 5, 374.8 76.2 5.62 4,487.4 6
Total interest-bearing deposits 28, 138.3 288.4 4.07 27,356.4 27
Funds purchased 7, 593.4 102.7 5.36 5,788.3 7
Other short-term borrowings 1, 935.4 20.6 4.23 874.8 1
Long-term debt 3, 073.2 57.3 7.40 1,568.4 2
Total interest-bearing liabilities 40, 740.3 469.0 4.57 35,587.9 38
Noninterest-bearing deposits 7, 801.9 7,484.3
Other liabilities 3, 015.2 2,147.6
Realized shareholders' equity 3, 150.0 3,334.0
Net unrealized gains(losses) on
investment securities 1, 856.0 1,507.3
Total liabilities and shareholders' equity $56, 563.4 $50,061.1

Interest rate spread 3.23%

26.2 25.0

418.1 398.2
200.1 2137
393.4 401.0
2248 210.9
72.7 60.5

152.1 $ 150.4
4542 $ 4337
0.68 $ 0.66
0.68 0.68

0.200  0.200
20.73  19.60
38.00 38.38
33.25 32.00
37.00 35.00

$47,019.5 $45,641.9
41,241.8 40,114.0
32,265.2 31,437.9
34,378.8 33,081.9

%

3,232.0 3,206.8
4,522.2 4,405.3

224,061 225,388
221,142 222,381

136% 1.38%

18.93  18.87
4.43 4.35
31, 1996

ome/ Yields/
ense Rates

84 8.13%
45 7.75
29 813
0.1 6.52
6.0 8.69
6.1 6.71
59 536
15 557
6.4 7.78
04 270%
89 357
1.3 515
0.7 5.39
1.3 3.9
43 511
23 558
6.3 6.67
42 430
3.48 %



Net Interest Income

Net Interest Margin <F3>

<F1> Interest income includes loan fees of $26.2 an
December 31, 1997 and 1996. Nonaccrual loans a
balances and income on such loans, if recogniz
basis.

<F2> Interest income includes the effects of taxabl
using a Federal income tax rate of 35% and, wh
taxes to increase tax-exempt interest income t
The net taxable-equivalent adjustment amounts
aggregated $8.7 and $9.9 in the quarters ended

<F3> Interest rate swap transactions used to help b
interest-sensitivity position increased intere
fourth quarter of 1997 and reduced interest ex
quarter of 1996. Without these swaps, the rat
the net interest margin would have been 5.52%
and 4.29% in 1996.

TABLE 21 - QUARTERLY NONINTEREST INCOME AND EXPENSE

(In millions) 4
Noninterest Income
Trust income $ 825
Service charges on deposit accounts 63.8
Corporate and institutional

investment income 6.4
Retail investment income 8.4
Credit card fees 18.9
Mortgage fees 13.6
Other charges and fees 28.0
Securities gains (losses) 0.4
Trading account profits and commissions 5.2
Other income 20.2

Total noninterest income $247.4

Noninterest Expense

Salaries $178.7
Other compensation 42.9
Employee benefits 22.0
Total personnel expense 243.6
Net occupancy expense 30.9
Equipment expense 29.6
FDIC premiums 13
Marketing and customer development 19.2
Postage and delivery 10.7
Operating supplies 9.8
Other real estate expense (5.8)
Communications 8.7
Consulting and legal 9.3
Amortization of intangible assets 10.0
Outside processing and software 19.4
Other expense 47.2

Total noninterest expense $433.9

$494.1 $47

4.00 %
d $24.7 in the quarters ended
re included in average
ed, is recorded on a cash

e-equivalent adjustments

ere applicable, state income

0 a taxable-equivalent basis.
included in the above table
December 31, 1997 and 1996.
alance the Company's

st expense by $1.3 in the
pense by $0.1 in the fourth

e on Other time deposits and
and 4.01% in 1997 and 5.40%

Quarters
1997
3 2 1 4

$790 $787 $784 $690 $
62.4 61.9 59.7 60.7

8.6 46 50 48
8.3 8.5 80 51
175 184 188  17.0
122 109 92 88
272 295 290 259
01 (04) 14 (0.4)
40 48 40 41
136 112 123 120
$2329 $2281 $2258 $207.0 $

$1752 $169.8 $167.0 $1656 $
39.2 36.0 35.4 34.2
275 29.5 324 28.8
241.9 235.3 234.8  228.6
30.9 325 325 35.2
30.7 30.3 30.1 30.4
13 1.4 1.8 1.4
15.9 16.9 16.8 23.3
10.1 105 11.3 10.3
8.7 9.1 9.6 9.5
@y @3 @12 (LY
8.9 8.6 9.1 8.6
8.1 5.4 5.7 8.5
8.3 8.0 7.7 7.3
18.0 16.1 14.9 18.2
44.7 40.5 40.9 18.9
$4244 $4133 $4140 $399.1 $

TABLE 22 - SUMMARY OF LOAN LOSS EXPERIENCE, NONPERF ORMING ASSETS AND

ACCRUING LOANS PAST DUE 90 DAYS OR MORE

4

RESERVE FOR LOAN LOSSES

Balance - Beginning of quarter $747.1
Reserve of purchased bank -
Provision for loan losses 32.6
Charge-offs (41.5)
Recoveries 13.6
Balance - End of quarter $751.8

RATIOS
Reserve to loans outstanding -
Quarter-end 1.87 %
Net loan charge-offs (annualized)
to average loans 0.28
Provison to average loans (annualized) 0.33

NONPERFORMING ASSETS

Nonaccrual loans $125.4
Restructured loans 2.7

Total nonperforming loans 128.1
Other real estate owned 225

Total nonperforming assets $150.6
RATIOS
Nonperforming loans to total loans 0.32%
Nonperforming assets to total loans

plus other real estate owned 0.37

Reserve to nonperforming loans 586.9

(DOLLARS IN MILLIONS)

Quarters
1997
3 2 1 4

$739.8 $7345 $7258 $7247 $
200 292 262 347
(37.4) (35.3) (32.0)  (45.9)
157 114 145 123

$7471 $7398 $7345 $7258 $

194% 196% 2.02% 2.05%

0.23 0.26 0.20 0.39
0.30 0.32 0.30 0.40

$152.3 $161.0 $181.0 $2023 $
2.7 11.0 9.9 9.9
155.0 1720 190.9 212.2
35.7 41.9 43.9 43.6
$190.7 $213.9 $234.8 $2558 $

040% 046% 0.52% 0.60 %

0.50 0.57 0.64 0.72
482.0 430.1 3847 342.0

2.2
4.29 %
1996

3 2 1

681 $ 705 $ 70.7
579 581 557

3.4 3.3 2.8

6.3 6.2 4.6
157  16.6  17.0

8.7 9.8 8.7
238 256 235
(05 (2 173

3.5 3.1 2.6
10.3 91 108
197.2 $200.1 $213.7
161.7 $156.0 $151.7
329 323 291
260 264 294
2206 2147 2102
349 344 337
295 280 275
14.1 1.4 1.2
192 187 152
10.5 9.7 100
8.9 9.9 9.7

04 (05 08

8.3 7.8 7.7

5.8 6.1 5.1

6.8 6.5 6.1
142 128 117
16.4 439 621
389.6 $3934 $401.0

1996

3 2

7226 $712.4 $698.9
- .12

300 262 250
(40.9) (28.6) (26.6)
13.0 12.6 139

7247 $722.6 $712.4

2.14%

0.34
0.36

223% 224%
0.20 0.16
0.33 0.32

1849 $192.0 $187.7

2.7

187.6

51.9

2.8
194.8
53.5

2.9

190.6

58.8

239.5 $248.3 $2494

0.55 %

0.71

386.2

0.60 %

0.77
371.0

0.60 %

0.78

373.8



Accruing Loans Past Due 90 Days or More $ 40.8

Banking Income

TABLE 23 - SELECTED FINANCIAL DATA OF PRINCIPAL BAN

(Dollars in Millions)

Summary of Operations
Net interest income (FTE)
Provision for loan losses
Trust income
Other noninterest income
Personnel expense
Other noninterest expense
Net income

Selected Average Balances
Total assets

Earning assets

Loans

Total deposits

Realized shareholder's equity

At December 31

Total assets

Earning assets

Loans

Reserve for loan losses
Total deposits

Realized shareholder's equity

Total shareholder's equity

Credit Quality
Net loan charge-offs<F1>
Nonperforming loans<F2>

Other real estate owned<F2>

Ratios and Other Data
ROA

ROE

Net interest margin
Efficiency ratio

SunTru
Flo
1997

$1,007.1
32.4
156.3
314.0
347.1
492.7
$ 3715

25,609
24,110
18,194
18,409
2,090

27,387
25,435
19,549
379
19,715
2,172
2,190

22.3
79.3
10.9

1.45
17.77
4.18
56.8

Total shareholder's equity/assets 8.00
Net loan charge-offs to average loans 0.13
Nonperforming loans to total loans 0.42
Nonperforming assets to total loans plus

other real estate owned
Reserve to loans

Reserve to nonperforming loans<F1>

Full-service banking offices
ATMs

0.47
1.99

368
550

478.4

<F1> Charge-offs on credit cards are recorded in Su

and are not included in the principal banking
<F2> At December 31.

TABLE 24 - FINANCIAL HIGHLIGHTS OF PRINCIPAL BANKIN

(Dollars in millions) 19

SunTrust Banks of Florida, Inc.

SunTrust Bank, Central Florida, N.A. $ 96
SunTrust Bank, East Central Florida 17
SunTrust Bank, Gulf Coast 22
SunTrust Bank, Miami, N.A. 43
SunTrust Bank, Mid-Florida, N.A. 11
SunTrust Bank, Nature Coast 17
SunTrust Bank, North Central Florida 13
SunTrust Bank, North Florida, N.A. 8
SunTrust Bank, South Florida, N.A. 70
SunTrust Bank, Southwest Florida 18
SunTrust Bank, Tallahassee, N.A. 5
SunTrust Bank, Tampa Bay 36
SunTrust Bank, West Florida 9
SunTrust Banks of Georgia, Inc.

SunTrust Bank, Atlanta $198
SunTrust Bank, Augusta, N.A. 7
SunTrust Bank, Middle Georgia, N.A. 11
SunTrust Bank, Northeast Georgia, N.A. 12
SunTrust Bank, Northwest Georgia, N.A. 6
SunTrust Bank, Savannah, N.A. 10
SunTrust Bank, South Georgia, N.A. 10
SunTrust Bank, Southeast Georgia, N.A. 7

SunTrust Bank, West Georgia, N.A. 6

$ 414 $ 259

$ 33.9

KING SUBSIDIARIES

st Banks of
rida, Inc.
1996

$947.4
30.3
142.0
271.2
324.0
449.3
$341.2

23,058
21,583
16,363
18,275

1,978

24,783
22,885
17,267

% 1.48 %

496

SunTrust Banks of

$ 342 $

Georgia, Inc.
1997 1996
$662.8 $603.2
20.3 26.7
1145 100.5
206.1 176.0
230.9 204.2
298.2 255.6
$281.5 $253.8
21,275 17,673
16,708 14,065
13,402 11,218
11,751 10,485
1,530 1,351
22,718 20,068
17,582 15,698
14,299 12,287
201 196
12,251 11,703
1,685 1,404
3,687 2,982
15.0 23.0
36.4 73.6
2.8 5.3
154 %
18.39 18.79
3.97 4.29
53.8 52.3
16.23 14.86
0.11 0.21
0.26 0.61
0.28 0.65
1.43 1.62
552.2 266.1
213 201
359 292

nTrust BankCard, N.A.

subsidiaries.

G SUBSIDIARIES

Net Income
97 1996

PArwNowoOOROOUIO 0N
I
N
[N

$179.1
7.5
9.8
105
5.7
9.6
9.5
6.3
6.6

Moo UT©OO

ROA
1997 1996
1.40 % 1.53 %
1.65 1.58
1.22 0.99
1.38 1.83
1.19 1.21
1.38 1.31
1.54 1.54
0.76 1.08
1.78 1.57
1.43 1.46
1.21 1.06
1.57 1.57
1.69 151
1.38% 1.52 %
1.52 1.58
1.98 1.65
2.03 1.72
1.73 1.68
1.95 1.89
1.66 1.59
1.48 1.51
1.26 1.49

1.64 %

$

280 $ 299 $ 26.0

SunTrust Banks of
Tennessee, Inc.

1997

293.6
6.1
38.6
89.2
111.9
125.2
110.1

7,577
7,284
5,673
5,820
606

104

1996

$276.5
8.9
35.5
77.6
103.8
114.4

$100.1

6,877
6,599
4,973
5,528
565

7,489
7,094
5,370
114
5,837
585
590

9.7
20.7
13.9

Total Assets at
December 31

1997

$ 7,803
1,070
1,907
3,623

1,359
520

2,493
587

$17,050
536
565
661
372
596
670
526
502

1996

$ 6,460
1,056
1,822

$14,978
483
631
612
376
519
622
452
476



SunTrust Banks of Tennessee, Inc.

SunTrust Bank, Chattanooga, N.A. $ 25 3 $ 215 1.79% 1.57 % $1,471 $1,399
SunTrust Bank, East Tennessee, N.A. 21 2 204 1.24 1.34 1,915 1,600
SunTrust Bank, Nashville, N.A. 54 9 49.5 142 1.46 4,264 3,899
SunTrust Bank, South Central Tennessee, N.A. 5 A 4.9 1.52 1.49 341 332
SunTrust Bank, Alabama, N.A. 3 .6 3.7 1.04 1.12 353 348

Supervision and Regulation

As a bank holding company, the Company is subgetti¢ regulation and supervision of the Board o¥f&nors of the Federal Reserve
System (the "Federal Reserve"). The Company's dialogibanks (the "Subsidiary Banks") are subje&upervision and regulation by
applicable state and federal banking agencieqydind the Federal Reserve, the Office of the Coatlptrof the Currency (the "Comptrollet
and the Federal Deposit Insurance Corporation"@peC"). The Subsidiary Banks are also subjectadous requirements and restrictions
under federal and state law, including requireméntraintain reserves against deposits, restristinthe types and amounts of loans that
may be granted and the interest that may be chadhgedon, and limitations on the types of investimdéimat may be made and the types of
services that may be offered. Various consumer kavisregulations also affect the operations oStiesidiary Banks. In addition to the
impact of regulation, commercial banks are affesigdificantly by the actions of the Federal Reseaas it attempts to control the money
supply and credit availability in order to influenthe economy.

Pursuant to the Riegle-Neal Interstate BankingBurashching Efficiency Act of 1994, bank holding coamies from any state may now
acquire banks located in any other state, subjectttain conditions, including concentration lisnia bank may establish branches across
state lines by merging with a bank in another stagginning June 1, 1997 (unless applicable statepkermitted such interstate mergers at an
earlier date or prohibits such interstate mergetisedy), provided certain conditions are met. Akanay also establish a de novo branch in a
state in which the bank does not maintain a bréntiat state expressly permits such interstatea branching and certain other conditions
are met.

There are a number of obligations and restrictionmosed on bank holding companies and their degrysitistitution subsidiaries by federal
law and regulatory policy that are designed to ceduotential loss exposure to the depositors di siepository institutions and to the FDIC
insurance fund in the event the depository institubecomes in danger of default or is in defdedi. example, under a policy of the Federal
Reserve with respect to bank holding company ojmrsta bank holding company is required to sesva source of financial strength to its
subsidiary depository institutions and commit reses to support such institutions in circumstarvelesre it might not do so absent such
policy. In addition, the "cross-guarantee" provismf federal law require insured depository in§tins under common control to reimburse
the FDIC for any loss suffered or reasonably apdited as a result of the default of a commonlyrodied insured depository institution or 1
any assistance provided by the FDIC to a commomnyjrolled insured depository institution in dangédefault.

The federal banking agencies have broad powers wudeent federal law to take prompt correctivaacto resolve problems of insured
depository institutions. The extent of these povaeisends upon whether the institutions in questien'well capitalized,” "adequately
capitalized," "undercapitalized", "significantly dercapitalized" or "critically undercapitalized" sisch terms are defined under regulations
issued by each of the federal banking agencies.

There are various legal and regulatory limits aneltent to which the Company's Subsidiary Bankg pag dividends or otherwise supply
funds to the Company. In addition, federal andestagulatory agencies also have the authorityggegnt a bank or bank holding company
from paying a dividend or engaging in any otheivigtthat, in the opinion of the agency, would stitute an unsafe or unsound practice.
There have been a number of legislative and regylgiroposals that would have an impact on theaijmr of bank holding companies and
their banks. It is impossible to predict whetheimowhat form these proposals may be adopted ifiutuge and, if adopted, what their effect
will be on the Company.

FDIC regulations require that management repoitoresponsibility for preparing its institutioriieancial statements, and establishing and
maintaining an internal control structure and phwes for financial reporting and compliance widfsignated laws and regulations
concerning safety and soundness.

SunTrust Securities, Inc. is a broker-dealer regist with the Securities and Exchange Commissi8EC") and is a member of the National
Association of Securities Dealers, Inc. Trusco Gapilanagement, Inc. is registered with the SECiarah investment adviser pursuant to
Investment Advisers Act of 1940, as amended.

SunTrust Equitable Securities Corporation ("SESE9 broker-dealer registered with the SEC andniember of the New York Stock
Exchange, Inc., and the National Association ofuides Dealers, Inc. SESC engages in investmanitibg activities, including underwritir
and dealing in debt and equity securities, pulitiarfce, corporate finance, mergers and acquisifiodsother advisory services to
corporations, and the sale of securities to cotpors, institutions and governmental entities, higt worth individuals and others. SESC also
engages in investment advisory activities and imaestment adviser registered with the SEC purtsiaatine Investment Advisers Act of
1940, as amended. SESC has an indirect subsitiqojtable Asset Management, Inc. which is alsonaestment adviser registered with the
SEC pursuant to the Investment Advisers Act of 1@40amended.

Year 2000

SunTrust recognizes the need to ensure that Y&y 2ftware failures will not adversely impactdfgeration. Potential software failures due
to processing errors arising from calculations gishre Year 2000 date are a known risk. A corpowétke task force, with representation from
all major business units, was established in eE886 to evaluate and manage the risks, solutiodsast associated with addressing this
issue. Under the direction of this group, with dirsupervision by executive management, much head} been accomplished.

The costs incurred in addressing the Year 2000l@nolare being expensed as incurred in compliantegenerally accepted accounting
principles. None of these costs are expected tadtnmaterially the results of operations in any pegod. Managment estimates the total

of achieving Year 2000 compliance to be approxifge®d5 million (pre-tax). A significant portion dlfiis cost is not expected to be
incremental to SunTrust but instead will constitateassignment of existing internal systems teldgyaesources. SunTrust believes that its
plans for dealing with the Year 2000 issue willulesn timely and adequate modifications of itsteyss and technology. Ultimately, the
potential impact of the Year 2000 issue will depentionly on the corrective measures SunTrust takies but also on the way in which -



Year 2000 issue is addressed by governmental aggertisinesses and other entities that providetdata receive data from, SunTrust, or
whose financial condition or operational capabiltymportant to SunTrust as borrowers, suppliersustomers.

Community Reinvestment

"Build your community and you build your bank" helerays been the operating philosophy of SunTrumsbur communities, where you find
people working together to build, rebuild or impeabheir quality of life, SunTrust will be there.

Each SunTrust bank is an integral part of the conitpit serves. Our bankers work side by side wilinmunity groups, non-profit
organizations, governmental agencies, and indiVidigeprovide decent, safe, affordable housingoofymities for small businesses; and
redevelopment of blighted areas. SunTrust emplogarde found hammering nails in Habitat homegsjsgon the boards of Community
Development Corporations, teaching small- busioeggers the keys to success, walking for charitg, amywhere there is an activity to
improve our communities. Our role as a communiagdér is a responsibility that every SunTrust bake$ seriously. Each bank has
designated a senior executive to oversee our cortyractivities and ensure that we are doing out.par

SunTrust provides financial support to communitiiding afforts through our extensive corporate citmittions, investments, and lending
activities. In 1997, SunTrust approved 4,639 |dan$288 million to provide housing in low- to madée income areas. We also approved
9,567 loans totaling $432 million for families cd#fsed as low- to moderate- income to purchasesbabilitate their homes. Thirty-two
thousand thirty (32,030) small businesses in oomroanities received $3.1 billion in SunTrust loans.

SunTrust continues to seek new and innovative w@asiild the communities we serve and to ensureatagualified applicants receive the
loans they need to improve their quality of life.

Legal Proceedings

The Company and its subsidiaries are parties tcenous claims and lawsuits arising in the courstaeif normal business activities, some of
which involve claims for substantial amounts. Alilgh the ultimate outcome of these suits cannosbertained at this time, it is the opinion
of management that none of these matters, whetvessavill have a material effect on the Compamgasolidated results of operations or
financial position.

Competition

All aspects of the Company's business are hightypetditive. The Company faces aggressive competitamn other domestic and foreign
lending institutions and from numerous other previdof financial services. The ability of nonbamkfinancial institutions to provide servic
previously reserved for commercial banks has infiexscompetition. Because nonbanking financiatitngons are not subject to the same
regulatory restrictions as banks and bank holdorgmanies, they can often operate with greatertlktyi.

Properties

The Company's headquarters are located in Atl@gargia. As of December 31, 1997, bank subsidiarfi¢lse Company owned 469 of their
699 full- service banking offices, and leased #maining banking offices. See Note 6 of the NateSdnsolidated Financial Statements.

Consolidated Financial Statements
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Consolidated Statements of Income Consolidatedri8al&heets Consolidated Statements of Sharehdiiprgy Consolidated Statements of
Cash Flow Notes to Consolidated Financial StatemReport of Independent Public Accountants

Management's Statement of Responsibility for Finarial Information

Financial statements and information in this Anrireport were prepared in conformity with generaltgepted accounting principles.
Management is responsible for the integrity anacidjity of the financial statements and relatddrimation. Accordingly, it maintains an
extensive system of internal controls and accogntivlicies and procedures to provide reasonablerasse of the accountability and
safeguarding of Company assets, and of the accofd@yancial information. These procedures inclutenagement evaluations of asset
quality and the impact of economic events, orgditral arrangements that provide an appropriatssidin of responsibility, and a program
internal audits to evaluate independently the adegjand application of financial and operating oolstand compliance with Company
policies and procedures.

The Company's independent public accountants, Adindersen LLP, express their opinion as to then&ss of the financial statements
presented. Their opinion is based on an audit aotedun accordance with generally accepted aud#tagdards as described in the second
paragraph of their report.

The Board of Directors, through its Audit Committeeresponsible for ensuring that both manageraedtthe independent public account
fulfill their respective responsibilities with reghto the financial statements. The Audit Commitmmposed entirely of directors who are
officers or employees of the Company, meets pesailyi with both management and the independentipabktountants to ensure that each is
carrying out its responsibilities. The independautblic accountants have full and free access té\tiit Committee and meet with it, with
and without management present, to discuss auditidgfinancial reporting matters.

The Company assessed its internal control systesh@ecember 31, 1997, in relation to criteriaéfiective internal control over financial
reporting described in "Internal Control - Integ@f-ramework" issued by the Committee of Sponsdiirganizations of the Treadway
Commission. Based on this assessment, the Compdieyés that, as of December 31, 1997, its systemtarnal controls over financial
reporting met those criteri
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Statements of Income

CONSOLIDATED STATEMENTS OF INCOME

(Dollars in thousands except per share data)<F1>
INTEREST INCOME
Interest and fees on loans
Interest and dividends on investment securities:
Taxable interest
Tax-exempt interest
Dividends(1)
Interest on funds sold
Interest on deposits in other banks
Other interest
Total interest income

INTEREST EXPENSE
Interest on deposits
Interest on funds purchased
Interest on other short-term borrowings
Interest on long-term debt
Total interest expense

NET INTEREST INCOME
Provision for loan losses - Note 5
Net interest income after provision for loan losses

NONINTEREST INCOME
Trust income
Service charges on deposit accounts
Other charges and fees
Credit card fees
Securities gains(losses) - Note 3
Other noninterest income
Total noninterest income

NONINTEREST EXPENSE
Salaries and other compensation - Note 11
Employee benefits - Note 11
Net occupancy expense
Equipment expense
Marketing and customer development
Postage and delivery
Operating supplies
Other noninterest expense

Total noninterest expense
Income before provision for income taxes
Provision for income taxes - Note 10
NET INCOME

Net income per average common share - diluted
Net income per average common share - basic
Dividends paid per common share

Average common shares - diluted

Average common shares - basic

(1) Includes dividends on 48,266,496 shares
of common stock of The Coca-Cola Company
<F1> See notes to consolidated financial statements

CONSOLIDATED BALANCE SHEETS

(Dollars in thousands) <F1>

ASSETS

Cash and due from banks
Interest-bearing deposits in other banks
Trading account

Investment securities(1) - Note 3

Funds sold

Year Ended December 31

1997 1996 1995
$3,036,100 $2,678,566 $2,501,536
464,210 442,497 403,133
40,246 46,092 55,611
37,778 33,302 28,292
60,861 40,881 34,857
776 1,011 1,053
10,768 3,693 2,722
3,650,739 3,246,042 3,027,204
1,151,157 1,083,035 988,725
345,116 245,502 239,080
91,592 48,264 54,843
168,508 85,031 68,114
1,756,373 1,461,832 1,350,762
1,894,366 1,784,210 1,676,442
117,043 115,916 112,108
1,777,323 1,668,294 1,564,334
318,637 278,294 259,742
247,828 232,426 212,582
217,377 171,289 131,826
73,611 66,309 62,572
1,523 14,168 (6,649)
75,262 55,503 52,997
934,238 817,989 713,070
844,156 763,461 673,417
111,447 110,588 105,573
126,802 138,186 130,124
120,675 115,423 105,122
68,802 76,409 49,966
42,621 40,515 36,392
37,225 37,938 32,157
333,867 300,563 318,728
1,685,595 1,583,083 1,451,479
1,025,966 903,200 825,925
358,713 286,585 260,449
$ 667,253 $ 616,615 $ 565,476

$ 3.13 $ 276 $ 247
3.17 2.80 2.49
0.925 0.825 0.740
213,479,820 223,486,311 229,543,890
210,242,895 220,363,781 226,665,006
$ 27,029 $ 24,133 $ 21,237
At December 31
1997 1996
$ 2,991,263 $ 3,037,309
15,417 13,461
178,434 80,377
11,729,298 10,551,166
996,583 1,721,845



Loans - Notes 4,12 and 13
Reserve for loan losses - Note 5
Net loans
Premises and equipment - Note 6
Intangible assets
Customers' acceptance liability
Other assets - Note 11
Total assets

LIABILITIES AND SHAREHOLDERS' EQUITY - NOTES 9 AND

Noninterest-bearing deposits
Interest-bearing deposits
Total deposits
Funds purchased
Other short-term borrowings - Note 7
Long-term debt - Note 8
Acceptances outstanding
Other liabilities - Notes 10 and 11
Total liabilities

Commitments and contingencies - Notes 6, 8, 11, 12,

Preferred stock, no par value; 50,000,000 shares

authorized; none issued

Common stock, $1.00 par value; 350,000,000 shares a

Additional paid in capital

Retained earnings

Treasury stock and other
Realized shareholders' equity

Unrealized gains on investment securities,

net of taxes - Note 3
Total shareholders' equity

Total liabilities and shareholders' equity

Common shares outstanding
Treasury shares of common stock

(1) Includes unrealized gains on investment securit
<F1> See notes to consolidated financial statements

CONSOLIDATED STATEMENT OF SHAREHOLDERS' EQUITY

(In thousands) <F1>
Balance, January 1, 1995
Net income
Cash dividends paid on common stock, $0.74 per shar
Proceeds from exercise of stock options
Acquisition of treasury stock
Issuance of treasury stock for acquisitions
Issuance of treasury stock for 401(k)
Issuance (net of forfeitures) of treasury
stock as restricted stock
Compensation element from forfeitures of
restricted stock
Amortization of compensation element
of restricted stock
Change in unrealized gains(losses) on securities, n
BALANCE, DECEMBER 31, 1995
Net income
Cash dividends paid on common stock, $0.825 per sha
Proceeds from exercise of stock options
Acquisition of treasury stock
Retirement of trasury stock
Issuance of treasury stock for acquisitions
Issuance of treasury stock for 401(k)
Issuance (net of forfeitures) of treasury
stock as restricted stock
Compensation element from issuance of
restricted stock
Amortization of compensation element
of restricted stock
Change in unrealized gains(losses) on securities, n
BALANCE, DECEMBER 31, 1996
Net income
Cash dividends paid on common stock, $0.925 per sha
Proceeds from exercise of stock options
Acquisition of treasury stock
Retirement of treasury stock
Issuance of treasury stock for 401(k)
Issuance (net of forfeitures) of treasury
stock as restricted stock
Compensation element from issuance of
restricted stock
Amortization of compensation element
of restricted stock
Change in unrealized gains(losses) on securities, n

Additional
Common Paid in
Stock Capital
$243,644 $325,126 $3,020,985 $(706,
565,476
(168,660)

e __ __
- (8,332)

- 1,385
- 3,362

et of taxes -

243,644 321,
616,615
(183,892)

re - -

40,135,505
(751,830)
39,383,675
964,169
292,370
488,632
942,895
$57,082,736

11
$ 8,927,796
29,269,732
38,197,528
6,483,055
1,989,415
3,171,832
488,632
2,452,892
52,783,354

and 15

211,608
296,751
2,751,645

(109,503)
3,150,501

uthorized

2,048,881
5,199,382
$57,982,736

209,909,204
1,698,853

ies $ 3,311,979

Trea
Retained  Stock
Earnings  Other

- 13,
- (204,
- 13,
- g'
- 13,
- (s,
- 6’

541 3,417,801 (871,

- (13,733) - 19,

(18,036) -
- 1,831

- 973

et of taxes

re - -

225,608 310,
667,253
(195,672)

- (297,
(877,624) 895,

- ’7'
- 18,
- Qo
- 10,

612 2,972,900 (230,

- (18,696) - 25,

(14,000) -
- 1401

- 3,344

et of taxes - -

- (625,
(692,836) 706,
- 8'
- 14,

- (17,

35,404,171
(725,849)
34,678,322
768,266
277,736
507,554
832,213
$52,468,249

$8,900,260
27,990,129
36,890,389
6,047,692
867,961
1,565,341
507,554
1,709,332
47,588,269

225,608
310,612
2,972,900
(230,918)
3,278,202

1,601,778
4,879,980
$52,468,249

220,469,001
5,139,056

$ 2,588,907

146
824)
695
759

518
880)
132

953)

198

523
496)

985

918)
343
143)

836
527

428
772)

196

Unrealized

sury Gains on

and Securities,

(1) Net of Taxes Total
499) $ 570,075 $3,453,331

588,473

565,476
(168,660)
4,814

(204,824)
13,695
11,144

16,880
(16,880)

6,132
588,473

1,158,548 4,269,581

443,230

616,615

(297,319)

5,636
9,679

19,496
(19,496)

10,985
443,230

1,601,778 4,879,980

447,103

667,253
(195,672)
6,647

(625,143)
10,018
17,772

(17,772)

9,196
447,103



BALANCE, DECEMBER 31, 1997

(1)Balance at December 31, 1997 includes $51,463
$58,040 for compensation element of restricted s

<F1>See notes to consolidated financial statements.

$211,608 $296,751 $2,751,645 $(109,
for treasury stock and
tock.

503) $2,048,881 $5,199,382

CONSOLIDATED STATEMENTS OF CASH FLOW

Year Ended Ended December 31

(In thousands)<F1> 1997 1996 1995
CASH FLOW FROM OPERATING ACTIVITIES
Net income $ 667,253 $ 616,615 $ 565,476
Adjustments to reconcile net income to net cash
(used in) provided by operating activities:
Depreciation and amortization 153,580 130,555 133,771
Provision for loan losses 117,043 115,916 112,108
Provision for losses on other real estate 3,710 3,524 3,870
Deferred income tax benefit 32,531 (5,068) (19,918)
Amortization of compensation element of

restricted stock 9,196 10,985 6,132
Securities (gains) losses, net (1,523) (14,168) 6,649
Gains on sale of loans, equipment, other

real estate and repossessed assets, net (43,321) (14,738) (13,385)
Recognition of unearned loan income (249,792) (217,475) (127,440)
Origination of loans for sale (3,946,854) (2,897,590) (822,054)
Proceeds from sale of loans 2,351,111 2,646,706 667,216
Change in period-end balances of:

Trading account (98,057) 16,236 1,497

Interest receivable (21,725) (4,332) (14,359)

Prepaid expenses (48,333) (35,582) (11,545)

Other assets (106,039) 82,252 (87,556)

Taxes payable 55,324 (7,898) 5,605

Interest payable 47,323 (11,847) 43,802

Other accrued expenses 376,093 61,918 81,086

Net cash (used in) operating activities (702,480) 476,009 530,955

CASH FLOW FROM INVESTING ACTIVITIES
Proceeds from maturities of investment securities 1,361,988 1,945,278 1,482,138
Proceeds from sales of investment securities 639,307 758,751 1,206,904
Purchases of investment securities (2,453,421) (2,837,598) (1,977,136)
Net increase in loans (2,929,805) (3,635,956) (2,334,133)
Capital expenditures (311,770) (138,061) (133,292)
Proceeds from sale of equipment, other real estate

and repossessed assets 22,531 7,675 103,248
Net funds received (paid) in acquisitions 122,624 (987) (57,939)
Other (39,020) (22,646) (9,480)

Net cash (used in) investing activities (3,587,566) (3,923,544) (1,719,690)
CASH FLOW FROM FINANCING ACTIVITIES
Net increase in deposits 1,171,554 3,628,816 734,135
Net increase (decrease) in funds purchased

and other short-term borrowings 1,556,817 534,525 1,129,112
Proceeds from issuance of long-term debt 1,809,319 671,319 160,936
Repayment of long-term debt (202,828) (108,323) (88,986)
Proceeds from the exercise of stock options 6,647 5,465 4,814
Payments to acquire treasury stock (625,143) (297,319) (204,824)
Dividends paid (195,672) (183,892) (168,660)

Net cash provided by financing activities 3,520,694 4,250,591 1,566,527
Net (decrease) increase in cash and cash equivalent s (769,352) 803,056 377,792
Cash and cash equivalents at beginning of year 4,772,615 3,969,559 3,591,767
Cash and cash equivalents at end of year $4,003,263 $4,772,615 $ 3,969,559
SUPPLEMENTAL DISCLOSURE
Interest paid $1,709,050 $1,473,679 $ 1,306,960
Income taxes paid 303,519 294,618 261,997

<F1> See notes to consolidated financial statements

Notes to Consolidated Financial Statements
Note 1 - Accounting Policies

General: The consolidated financial statementsigdethe accounts of the Company and its subsidiakié significant intercompany accoul
and transactions have been eliminated. Resultperfations of companies purchased are included thendates of acquisition.

The preparation of financial statements in conftymiith generally accepted accounting principleguiees management to make estimates
and assumptions that affect the reported amourdassats and liabilities, the disclosure of contmgessets and liabilities at the date of the
financial statements and the reported amountsvefmges and expenses during the reporting perioalafcesults could vary from these
estimates; however, in the opinion of managemeit) sariances would not be material.

Reclassifications: Certain prior year amounts Haaen restated to conform with the current yeamfiiel statement presentatic



Purchase Accounting: Following the purchase metifatcounting, assets and liabilities of purchasmuks are stated at estimated fair va
at the date of acquisition.

Securities: Investment securities are classifiedvadlable-for-sale and are carried at market valitle unrealized gains and losses, net of any
tax effect, added to or deducted from realizedednalders' equity to determine total shareholdepgite. Trading account securities are car

at market value with the gains and losses, deterniising the specific identification method, redegd currently in the statement of income.
Included in noninterest income are realized anéailired gains and losses resulting from such makdee adjustments and from recording
the results of sales of trading account securities.

Loans: Interest income on all classifications @frls is accrued based upon the outstanding prinaipalints except those classified as
nonaccrual loans. Interest accrual is discontinuken it appears that future collection of principainterest according to the contractual
terms may be doubtful. Interest income on nonad¢doaas is recognized on a cash basis, if them®idoubt of future collection of principal.
Fees and incremental direct costs associated gtloan origination and pricing process are defeared amortized as level yield adjustments
over the respective loan terms. Fees receivedroniging loan commitments and letters of crediilfaes that result in loans are deferred and
then recognized over the term of the loan as amstdgent of the yield. Fees on commitments andrietiEcredit that are not expected to be
funded are amortized into noninterest income bysthaght-line method over the commitment period.

Reserve for Loan Losses: The Company's resertaisitmount considered adequate to absorb possésed in the portfolio based on
management's evaluations of the size and curr@ntharacteristics of the loan portfolio. Such aatibns consider the balance of impaired
loans (which are defined as all nonperforming loaxsept residential mortgages and groups of sneafidyeneous loans), prior loan loss
experience as well as the impact of current ecoo@mnditions. Specific provision for loan lossegiade for impaired loans based on a
comparison of the recorded carrying value in the |t either the present value of the loan's exgecash flow, the loan's estimated market
price or the estimated fair value of the underlytofjateral. Specific and general provisions farldosses are also made based on other
considerations.

Long{ived Assets: Premises and equipment are stateosatess accumulated depreciation and amortizafiepreciation has been calcula
primarily using the straight-line method over tissets' estimated useful lives. Certain leasesagitatized as assets for financial reporting
purposes. Such capitalized assets are amortizied, the straight-line method, over the terms ofldsses. Maintenance and repairs are
charged to expense and betterments are capitalized.

Intangible assets consist primarily of goodwill andrtgage servicing rights. Goodwill associatechvpitirchased banks is being amortized on
the straight-line method over various periods ragdrom fifteen to forty years. Mortgage servicimghts, including those purchased as well
as originated, are amortized over the estimateidger the related net servicing revenues.

Long-lived assets are evaluated regularly for ethan-temporary impairment. If circumstances sugtied their value may be impaired and
the write-down would be material, an assessmergaiverability is performed prior to any writlewn of the asset. Impairment on intangil
is evaluated at each balance sheet date or wheeeerts or changes in circumstances indicate lieatdrrying amount should be assessed.
Impairment for mortgage servicing rights is deterad based on the fair value of the rights stratiia the basis of interest rate and type of
related loan. Impairment, if any, is recognizedtlgh a valuation allowance with a correspondinggdaecorded in the income statement.

Income Taxes: Deferred income tax assets anditiabitesult from temporary differences betweentthebasis of assets and liabilities and
their reported amounts in the financial statem#raswill result in taxable or deductible amoumtdture years.

Earnings per Share: Basic earnings per share aesllmn the weighted average number of common shatstnding during each period,
excluding outstanding shares that are contingeatlyrnable shares. Diluted ernings per share aedoan the weighted average number of
common shares outstanding during each period,qaosmon shares calculated for stock options andpaehnce restricted stock outstanding
using the treasury stock method. All share andspare information included in these financial steats have been restated to give effect to
the Company's adoption of Statement of Financialoiating Standards No. 128, "Earnings Per Share."

Cash Flow: For purposes of reporting cash flowhaasd cash equivalents include cash and due frarkshbanterest-bearing deposits in other
banks and funds sold (only those items with animaigmaturity of three months or less.)

Derivative Financial Instruments: Derivatives ased to hedge interest rate exposures by modifyiadriterest rate characteristics of related
balance sheet instruments. The specific critedaired for derivatives used as hedges are deschibledv. Derivatives that do not meet these
criteria are carried at market value with changegiue recognized currently in earnings. Curreritlis not the Company's policy to hold
derivatives that do not qualify as hedges.

Derivatives used as hedges must be effective atheg the risk associated with the exposure begdphd and must be designated as a hedg
at the inception of the derivative contract. Deties used for hedging purposes may include swiapsards, futures, and purchased options.
The fair value of derivative contracts are cariéebalance sheet and the unrealized gains anédams derivative contracts are generally
deferred. The interest component associated withiatares used as hedges or to modify the inteastcharacteristics of assets and liabil

is recognized over the life of the contract ininégrest income. Upon contract settlement or teatndm, the cumulative change in the market
value of such derivatives is recorded as an adpstio the carrying value of the underlying assdiability and recognized in net interest
income over the expected remaining life of theteslaasset or liability. In instances where the ulytleg instrument is sold, the cumulative
change in the value of the associated derivativedsgnized immediately in the component of eamirdating to the underlying instrument.

Note 2- Acquisitions



During the three year period ended December 317,18 Company has consummated the following aitopris:

(Dollars in millions)

Accounting
Date Entity Method
2/96 Ponte Vedra Banking Corporation Purchase
(Ponte Vedra, Florida)

10/95 Stephens Diversified Leasing, Inc. Purchase
(Little Rock, Arkansas)

8/95 Key Biscayne, Bankcorp, Inc. Purchase
(Key Biscayne, Florida)

5/95 Peoples State Bank Purchase
(New Port Richey, Florida)

Assets
Consideration Acquired
$7.7 in cash and 170,148 $ 88
shares of Company stock

$35.0 in cash $ 129

$29.6 in cash $ 152

$3.0in cash and 490,198 $ 127
shares of Company stock

On September 26, 1997, the Company signed a deéirrigreement to acquire Equitable Securities Qattjm, a Nashville, Tennessee-based
investment banking, securities brokerage and invest advisory firm. The merger, which was accoufiteds a purchase, was completed on
January 2, 1998, and the subsidiary was rename@ir@strEquitable Securities Corporation. Consideratendered, including contingently
returnable shares, aggregated 2.3 million sharédseofompany's common stock.

Note 3 - Investment Securities

Investment securities at December 31:

Amortized
(In thousands) Cost
U.S. Treasury and other U.S.
government agencies and

corporations $2,875,007
States and political subdivisions 622,386
Mortgage-backed securities 4,031,451
Trust preferred securities 662,993
Common stock of

The Coca-Cola Company 110
Other securities 225,372

Total investment securities $8,417,319

Amortized

(In thousands) Cost

U.S. Treasury and other U.S.
government agencies and

corporations $3,277,833
States and political subdivisions 749,077
Mortgage-backed securities 3,750,505
Common stock of

The Coca-Cola Company 110
Other securities 184,734

Total investment securities $7,962,259

1997
Fair Unrealized Unrealized
Value Gains Losses

$2,896,354 $ 24,717 $3,370
642,092 19,955 249
4,049,922 34,291 15,820
674,346 17,397 6,044

3,218,772 3,218,662 -
247,812 22,702 262
$11,729,298 $ 3,337,724 $25,745

1996
Fair  Unrealized Unrealized
Value Gains Losses

$3,290,850 $ 24,306 $11,289
773,197 25,183 1,063
3,748,583 27,043 28,965

2,540,024 2,539,914 -
198,512 15,108 1,330
$10,551,166 $ 2,631,554 $42,647

The amortized cost and fair value of investmenidabt securities at December 31, 1997, by contahataturities are shown below. Expected
maturities will differ from contractual maturitiégcause borrowers may have the right to call gugyr@bligations with or without call or

prepayment penalties.

Amortized
(In thousands) Cost
Due in one year or less $1,269,502

Due in one year through five years 2,097,194

Due after five years through ten years

After ten years 641,588
Mortgage-backed securities 4,031,451
Total $8,191,837

Fair
Value
$1,271,523
2,127,316
160,265
653,688
4,049,922
$8,262,714

Proceeds from the sale of investments in debt ge=uwere $634.9, $736.5 and $1,206.9 million997, 1996 and 1995. Gross realized ¢
were $0.2, $0.2 and $1.4 million and gross reallesdes on such sales were $2.2, $3.2 and $8.i0miifl 1997, 1996 and 1995.
The fair value of investment securities pledgedeoure public deposits, trust and other funds %8r@ and $4.4 billion at December 31, 1!

and 1996



Note 4 - Loans

The composition of the Company's loan portfoli@atember 31:

(In thousands) 1997 1996
Commercial, financial and agricultural:

Domestic $14,139,94 7 $11,725,503

International 247,36 8 240,595
Real estate:

Construction 1,442,60 7 1,384,796

Residential mortgages 12,992,90 1 11,508,154

Other 4,778,70 7 4,585,803
Lease financing 725,70 5 607,470
Credit card 1,041,30 8 946,756
Other consumer loans 4,766,96 2 4,405,094

Loans $40,135,50 5 $35,404,171

The gross amounts of interest income that woulakHeeen recorded in 1997, 1996, and 1995 on norelcnd restructured loans at
December 31 of each year, if all such loans had beeruing interest at their contractual ratesevr2.3, $19.3, and $20.1 million, while
interest income actually recognized totaled $9911 $and $11.0 million, respectively. Total nonaedrand restructured loans at Decembe
1997 and 1996 were $128.1 and $212.2 million, retspsy.

In the normal course of business, the Company'kibgrsubsidiaries have made loans at prevailingrast rates and terms to directors and
executive officers of the Company and its subsidgrand to their affiliates. The aggregate daiaount of these loans, as defined, was
$1,421.3 million at December 31, 1997 and $529/Baniat December 31, 1996. During 1997, $2,878ifian of such loans were made and
repayments totaled $2,045.9 million. None of tHesas have been restructured, nor were any repstgg loans charged off during 1997 and
1996.

Note 5 - Reserve for Loan Losses

Activity in the reserve for loan losses:

(In thousands) 1997 1996 1995
Balance at beginning of year $ 725,849 $698,864 $647,016
Reserve of purchased banks - 1,243 6,336
Provision charged to operating expense 117,043 115,916 112,108
Loan charge-offs (146,188) (142,016)  (120,766)
Loan recoveries 55,126 51,842 54,170
Balance at end of year $ 751,830 $725849  $698,864

It is the opinion of management that the reserve adequate at December 31, 1997, based on corsdigasonably known to management;
however, the reserve may be increased or decréadieel future based on loan balances outstandhapges in internally generated credit
quality ratings of the loan portfolio, or changesggeneral economic conditions.

Note 6 - Premises and Equipment

Premises and equipment at December 31:

(In thousands) Usefu | Life 1997 1996
Land $ 241,047 $ 212,211
Buildings and improvements 3-55y ears 725,978 584,348
Leasehold improvements 5-30y ears 149,015 115,651
Furniture and equipment 3-20y ears 671,031 642,531
Construction in progress 45,204 36,282

1,832,275 1,591,023
Less accumulated depreciation
and amortization 868,106 822,757
Total $ 964,169 $ 768,266

The carrying amounts of premises and equipmenesuty mortgage indebtedness (included in long-tebt) was not significant at
December 31, 1997 and 1996.

Various Company facilities and equipment are adsséd under both capital and noncancelable opgietises with initial remaining terms
excess of one year. Minimum payments, by year arsgjgregate, as of December 31, 1997 were as fallow

Oper ating Capital

Lea ses Leases

1998 $ 50, 599 $4,474
1999 47, 187 4,475
2000 37, 414 4,220

2001 35, 310 4,210



2002 33, 074 3,142

Thereafter 115, 039 45,747
Total minimum lease payments $318, 623 $66,268

Amounts representing interest $39,377

Present value of net minimum lease payments $26,891

Net premises and equipment include $17.9 and $8ilibn at December 31, 1997 and 1996, respectjveliated to capital lease
Aggregate rent expense for all operating leaseduing contingent rental expense and reduced blease rental income, both of which w
not significant) amounted to $50.1, $44.9 and $#aillon for 1997, 1996 and 1995.

Note 7 - Other Short-Term Borrowings

Other short-term borrowings at December 31:

1997 1996

(In thousands) Balance Rate Balance Rate
Commercial paper 765,377 5.57%-5.91% 364,624 5.300% - 6.1 0%
Bank notes 450,000 5.80%-5.83% - -
Federal funds purchased maturing in over one day 283,000 5.31%-5.81% 125,000 5.125% - 5.7 5%
Federal reserve borrowings - discount window 160,000 5.00% - -
Short-term borrowing facility 140,400 5.65%-6.00% 216,481 5.340% - 6.8 9%
Other 190,638 161,856

Total 1,989,415 867,961

At December 31, 1997, $325.0 million of unused baings under unsecured lines of credit from noiliaféd banks were available to the
Parent Company to support the outstanding comnigrager and provide for general liquidity needse Hverage balance of short-term
borrowings for the years ended December 31, 19896,1and 1995, were $1,742.7, $860.6, and $918libmirespectively while the
maximum amount outstanding at any month-end duhieg/ears ended December 31, 1997, 1996 and 1%96,$¢,989.4, $1,137.3 and
$1,082.4 million, respectively.

Note 8 - Long-Term Debt

Long-term debt at December 31:

(In thousands) 1997 1996
PARENT COMPANY
Payment agreement due 1997 $ - $ 7,500
8.875% notes due 1998 94,500 94,500
Floating rate notes due 1999 200,000 200,000
Payment agreement due 2001 28,753 34,932
7.375% notes due 2002 200,000 200,000
7.50% debentures due 2002 - 10,573
Floating rate notes due 2002 250,000 -
6.125% notes due 2004 200,000 200,000
7.375% notes due 2006 200,000 200,000
6.0% notes due 2026 200,000 200,000
Floating rate preferred securities due 2027 350,000 -
7.9% trust preferred securities due 2027 250,000 -
Capital lease obligation 5,239 5,789
Total Parent Company (excluding intercompany) 1,978,492 1,153,294
SUBSIDIARIES
7.25% notes due 2006 250,000 250,000
6.90% notes due 2007 100,000 -
Capital lease obligations 21,652 22,574
FHLB advances (1997: 5.62% - 6.61%; 1996: 5.8 0-7.38%) 819,168 136,566
Other 2,520 2,907
Total subsidiaries 1,193,340 412,047
Total long-term debt $3,171,832  $1,565,341

Principal amounts due for the next five years argiterm debt at December 31, 1997 are: 1998 - $16dlion; 1999 - $254.0 million; 2000 -
$69.0 million; 2001 - $18.7 million and 2002 - $3419 million.

Restrictive provisions of several long-term delreagnents prevent the Company from creating lienslisposing of, or issuing (except to
related parties) voting stock of subsidiaries. Rertthere are restrictions on mergers, consotidaficertain leases, sales or transfers of asset:
minimum shareholders' equity, and maximum borrowing the Company. As of December 31, 1997 the Coynpas in compliance with ¢
covenants and provisions of long-term debt agreésmen

In the summary table of lontgrm debt, $600 million in 1997 qualifies as Tiecdpital, and $950.0 million in 1997 and $877.liomil in 199€
qualify as Tier 2 capital as currently defined byédral bank regulators.

Note 9- Capital



The Company is subject to various regulatory capéguirements which involve quantitative measukethe Company's assets, liabilities,
certain off-balance sheet items. The Company'daaiquirements and classification are ultimagelpject to qualitative judgments by the
regulators about components, risk weightings, ahdrdactors. Quantitative measures establisha@dmlation to ensure capital adequacy
require that the Company maintain amounts andgdset forth in the table on page 48) of Tier 1 totdl capital to risk-weighted assets, and
of Tier 1 capital to quarterly average total assd@nagement believes, as of December 31, 1997thbaCompany meets all capital adequ
requirements to which it is subject.

A summary of Tier 1 and total capital (actual, riegd, and to be well capitalized) and the Tiervelage ratio for the Company and its
significant subsidiaries as of December 31, 1997 1996 is as follows:

(Dollars in thousands) Require d Required
For Capital ToBe W ell
Actual Adequacy Purposes Well Capi talized
Amou nt Ratio Amount Ratio  Amount Ratio

As of December 31, 1997:

Tier 1 capital:
SunTrust Banks, Inc. $ 3, 458 7.22%> $ 1,914> 4.00% > $ 2,871 > 6.00 %
SunTrust Banks of Florida, Inc. 2, 076 10.37 > 801> 4.00 > 1,201 > 6.00
SunTrust Banks of Georgia, Inc. 1, 666 8.00 > 832> 4.00 > 1,248 > 6.00
SunTrust Banks of Tennessee, Inc. 624 10.04 > 248 > 4.00 > 373 > 6.00
SunTrust Bank, Atlanta 1, 286 7.62 > 675> 4.00 > 1,012 > 6.00
Total capital:
SunTrust Banks, Inc. 5, 974 1248 > 3,829> 8.00 > 4,786 > 10.00
SunTrust Banks of Florida, Inc. 2, 428 12.13 > 1,601> 8.00 > 2,001 > 10.00
SunTrust Banks of Georgia, Inc. 3, 083 1481 > 1,664> 8.00 > 2,080 > 10.00
SunTrust Banks of Tennessee, Inc. 702 11.29 > 497 > 8.00 > 621 > 10.00
SunTrust Bank, Atlanta 2, 178 1291 > 1,350> 8.00 > 1,687 > 10.00
Tier 1 leverage:
SunTrust Banks, Inc. 6.49 > 3.00 > 5.00
SunTrust Banks of Florida, Inc. 7.83 > 3.00 > 5.00
SunTrust Banks of Georgia, Inc. 8.86 > 3.00 > 5.00
SunTrust Banks of Tennessee, Inc. 8.07 > 3.00 > 5.00
SunTrust Bank, Atlanta 8.75 > 3.00 > 5.00

As of December 31, 1996:

Tier 1 capital:
SunTrust Banks, Inc. $ 3, 034 7.46%> $ 1,626> 4.00% > $ 2,439 > 6.00 %
SunTrust Banks of Florida, Inc. 1, 943 11.17 > 695> 4.00 > 1,043 > 6.00
SunTrust Banks of Georgia, Inc. 1, 383 8.16 > 677> 4.00 > 1,016 > 6.00
SunTrust Banks of Tennessee, Inc. 584 9.75 > 240> 4.00 > 359 > 6.00
SunTrust Bank, Atlanta 1, 050 7.66 > 548 > 4.00 > 822 > 6.00
Total capital:
SunTrust Banks, Inc. 4, 422 10.87 > 3,252> 8.00 > 4,065 > 10.00
SunTrust Banks of Florida, Inc. 2, 162 12.43 > 1,391> 8.00 > 1,738 > 10.00
SunTrust Banks of Georgia, Inc. 1, 848 1091 > 1,354> 8.00 > 1,693 > 10.00
SunTrust Banks of Tennessee, Inc. 659 11.00 > 479 > 8.00 > 599 > 10.00
SunTrust Bank, Atlanta 1, 429 1042 > 1,096> 8.00 > 1,370 > 10.00
Tier 1 leverage:
SunTrust Banks, Inc. 6.40 > 3.00 > 5.00
SunTrust Banks of Florida, Inc. 8.23 > 3.00 > 5.00
SunTrust Banks of Georgia, Inc. 8.30 > 3.00 > 5.00
SunTrust Banks of Tennessee, Inc. 8.24 > 3.00 > 5.00
SunTrust Bank, Atlanta 8.17 > 3.00 > 5.00

On May 21, 1996, the Company paid a stock dividenghe share of SunTrust common stock for eachtanding share of SunTrust comn
stock to shareholders of record on May 1, 1996réfttrences to common share and per share inf@matid the weighted average numb
common shares reflect the stock dividend.

Substantially all the Company's retained earnimgsuadistributed earnings of its banking subsidmrivhich are restricted by various
regulations administered by federal and state begllatory authorities. Retained earnings of barisgliaries available for payment of cash
dividends to STI of Florida, STI of Georgia and $fTennessee under these regulations totaled xippaitely $540.1 million at December
31, 1997.

In the calculation of basic and diluted EPS, nebime is identical. Below is a reconciliation foettihree years ended December 31, 1997, of
the difference between average basic common shatstanding and average diluted common sharesandisiy.

(In thousands) 1997 1996 1995
Average common shares - basic 210,243 2 20,364 226,665
Effect of dilutive securities:
Stock options 1,572 1,415 1,505
Performance restricted stock 1,665 1,707 1,374
Average common shares - diluted 213,480 2 23,486 229,544

Note 10 - Income Taxes

The provision for income taxes for the three yesded December 31, 1997 consisted of the follow



(In thousands) 19 97 1996 1995
Provision for federal income taxes:

Current $312 ,693  $273,642 $268,718
Deferred (prepaid) 4 774 (24,794) (41,857)
Total provision for federal income taxes 317 467 248,848 226,861
Provision for state income taxes:
Current 13 ,489 18,011 11,649
Deferred 27 , 757 19,726 21,939
Total provision for state income taxes 41 246 37,737 33,588
Total $358 , 713 $286,585 $260,449

The Company's income, before provision for incomes, from international operations was not sigaitt.
The Company's provisions for income taxes for tied years ended December 31, 1997 differ fronatheunt computed by applying the
statutory federal income tax rate of 35% to incdrefore income taxes. A reconciliation of this diéfece is as follows:

(In thousands) 1 997 1996 1995

Tax provision at federal statutory rate $359 ,088 $316,120 $289,074

Increase (decrease) resulting from:
Tax-exempt interest (25 ,820) (28,498) (33,017)
Disallowed interest deduction 4 ,107 3,883 3,857
Income tax credits (2 ,709)  (2,455) (1,533)
State income taxes, net of federal benefit 26 ,834 24,552 21,847
Dividend exclusion (6 ,841)  (6,430) (5,517)
Favorable tax settlement (2 ,845) (27,486) (20,177)
Other 6 ,899 6,899 5,915

Provision for income taxes $358 ,713 $286,585 $260,449

Temporary differences create deferred tax asset$ailities which are detailed below for DecemBér 1997 and 1996:

Deferred Tax
Assets (Liabilities)

(In thousands) 1997 1996
Loan loss reserve $ 292,026 $ 280,943
Depreciation (3,980) (7,325)
Employee benefits (81,794) (72,111)
Unrealized gains on investment securities (1,263,098) (987,129)
Leasing (98,191) (103,633)
Other real estate 17,534 16,169
Other (10,985) (1,783)
Total deferred tax liability $(1,148,488) $(874,869)

SunTrust and its subsidiaries file consolidate@ime tax returns where permissible. Each subsidemjts current taxes to or receives curi
refunds from the Parent Company based on what wmeilequired had the subsidiary filed an incomerééixrn as a separate entity. The
Company's federal and state income tax returnsudsject to review and examination by governmerfi@uities. Various such examinations
are now in progress covering SunTrust's incomedaxns for certain prior years. In the opiniommnagement, any adjustments which may
result from these examinations will not have a malteffect on the Company's consolidated finanstatements.

Note 11 - Employee Benefit Plans

SunTrust sponsors various incentive plans for leiégiparticipating employees. The 401(k) and penforce bonus plans are the profit sharing
plans which have the broadest participation amaongl@yees. The qualified 401(k) plan awards amotm&mployees based on pre-tax
contributions, which are a percentage of compemsatind on the Company's earnings performanceP€fermance Bonus Plan is a
nonqualified plan which awards amounts to employes®d on compensation and earnings performankanmagement Incentive Plan for
key executives provides for annual cash awardsyf based on compensation and earnings perform@hedPerformance Unit Plan for key
executives provides awards, if any, based on ai+yestr earnings performance in relation to earnijagls as established by the
Compensation Committee (Committee) of the Compadgéard of Directors.

The Company also sponsors an Executive Stock Black Plan) under which the Committee has the aityito grant stock options and
Performance Restricted Stock (Performance Stock@yaemployees of the Company. Ten million shafemmon stock are reserved for
issuance under the plan of which no more thanrfiithon shares may be issued as Performance S@gtons granted are at no less than the
fair market value of a share of stock on the gdaté and may be either tax-qualified incentive lstations or nonqualified options. The
Company does not record expense as a result gféme or exercise of any of the stock options. W#tspect to Performance Stock, shares
must be granted, awarded and vested before pamisipake full title. After Performance Stock isugied by the Committee, specified porti
are awarded based on increases in the averagetmwallte of SunTrust common stock from the initistp specified by the Committee.
Awards are distributed on the earliest of: (i)ddh years after the date shares are awarded tcifants; (ii) the participant attaining age 64;
(iii) death or disability of a participant; or (i@ change in control of the Company as definetiénStock Plan. Dividends are paid on awarded
and unvested Performance Stock, and participangsexercise voting privileges on such shares. Thepamsation element for Performance
Stock (which is deferred and shown as a reductiahareholders' equity) is equal to the fair maxkadtie of the shares at the date of award
and is amortized to compensation expense overdfiedfrom the award date to age 64 or the 15tlivensary of the award date, whichever
comes first. Compensation expense related to trentive plans for the three years ended DecembeseBd as follows



(In thousands) 1997
401(k) Plan and Performance Bonus Plan
Management Incentive Plan and
Performance Unit Plan
Performance Stock

$30,053

17,871
9,196

The following table presents information on stoghiens and Performance Stock:

(Dollars in thousands except per share data)

1996 1995
$28,737 $30,552
16,500 15,929
10,985 6,132

Stock Options Performance Stock
Weighted
P rice Average Deferred
Shares R ange Exercise Price Shares Compensation

Balance, January 1, 1995 3,370,392 $8.19 -2469 $13.78 2,841,200 $ 31,339
Granted 1,167,500 30.25 -33.19 3201 578,000 16,879
Exercised/Vested (754,786) 8.19 -24.69 12.08 (80,400) -
Cancelled, expired/Forfeited (7,000) 11.50 -11.63 11.56 (60,800) (1,134)
Amortization of compensation

for Performance Stock - (6,132)
Balance, December 31, 1995 3,776,106  8.23 -33.19 19.76 3,278,000 40,952
Granted 583,400 46.63  46.63 543,200 20,835
Exercised/Vested (906,121) 9.50 -33.19 13.47 (35,200) -
Cancelled, expired/Forfeited (9,076) 8.23 -33.19 16.29 (64,000) (1,338)
Amortization of compensation

for Performance Stock (10,985)
Balance, December 31, 1996 3,444,309  9.50 -46.63  25.97 3,722,000 49,464
Granted 632,000 65.25  65.25 300,000 19,172
Exercised/Vested (614,270) 9.50 -33.19 15.26 (738,000) -
Cancelled, expired/Forfeited  (33,500) 33.19 -46.63  46.22 (56,000) (1,400)
Amortization of compensation

for Performance Stock (9,196)
Balance, December 31, 1997 3,428,539 $10.50 -65.25 $34.93 3,228,000 $ 58,040

The Company does not recognize compensation castciounting for its stock option plans. If the Ca@mp had elected to recognize
compensation cost for options granted in 1997, 1861995, based on the fair value of the optioastgd at the grant date, net income and
earnings per share would have been reduced tadhpna amounts indicated below (in millions excper share amounts):

1997 1996

Net income - as reported  $667.3 $616.6 $
Net income - pro forma 665.4 616.0
Diluted earnings per share -

as reported 3.13 2.76
Diluted earnings per share -

pro forma 3.12 2.76
Basic earnings per share -

as reported 3.17 2.80
Basic earnings per share -

pro forma 3.16 2.80

1995
565.5

562.7

2.47

2.46

2.49

2.48

The weighted average fair values of options gradtethg 1997, 1996 and 1995 were $15.00, $9.7354Ad71 per share, respectively. The
fair value of each option grant is estimated ondhte of grant using the Black-Scholes option-pganodel with the following assumptions:

1997 1996 1995
Expected dividend yield 1.53% 1.93% 2.4
Expected stock price
volatility 11.5% 11.5% 11.
Risk-free interest rate 6.50%  6.54% 6.2
Expected life of options 5years 5Syears 5y

0%

5%

4%

ears

At December 31, 1997, options for 2,245,639 shaxre exercisable with a weighted average exercise pf $23.54. The weighted average

remaining contractual life of all options at DeceanB1, 1997 was 6.9 years.

SunTrust maintains a noncontributory qualifiedregtient plan (Plan) covering all employees meetertain age and service requirements.

The Plan provides benefits based on salary and ydaervice. The Company funds

the Plan with adtléhe minimum amount required by

federal regulations. The Plan assets consisttefisommon stocks, U.S. government and agencyiieswand units of certain trust funds
administered by subsidiary banks of the CompanysiNoes of SunTrust common stock are includedaratisets of the Plan. The Plan's net

periodic expense is summarized as follo



Year Ended December 31

(In thousands) 1997 1996 1995
Service cost - benefits earned

during the period $ 24,461 $23,990 $21,286
Interest cost on projected

benefit obligations 30,055 27,735 25,364
Actual return on Plan assets (111,870) (54,120) (89,162)
Net amortization and deferral 62,463 10,788 47,556

Net periodic retirement Plan expense $ 5109 $ 8,393 $ 5,044

Actuarial Assumptions:

Weighted average discount rate 7.25% 7.75% 7.50%
Rate of increase in future compensation levels 4.00% 4.00% 4.00%
Long-term weighted average rate of return 9.25% 9.25% 9.25%

The funded status of the Plan at December 31 wdlaws:

(In thousands) 1997 1996
Actuarial present value of benefit obligations:
Accumulated benefit obligation, including vested

benefits of $327,965 in 1997 and $277,255 in 1996 $(373,633) $ (317,399)
Projected benefit obligation for service

rendered to date $(436,406) $ (364,945)
Plan assets at fair value 609,502 493,694
Plan assets in excess of projected benefit obligati on 173,096 128,749
Unrecognized net loss since transition 34,486 51,220
Unrecognized prior service cost (10,587) (13,887)
Unrecognized net asset at transition being

amortized over 14 years (13,173) (17,381)
Prepaid pension expense included in other assets $ 183,822 $ 148,701

SunTrust also has a nonqualified defined benedit phat covers key executives of the Company fachvbost is accrued but is unfunded. At
December 31, 1997 and 1996, the projected ber#fgadion for this plan was $17.5 and $14.7 millibmcluded in other liabilities at
December 31, 1997 and 1996, is $15.5 and $12.4bmilkpresenting accumulated benefit obligatiore &xpense of the nonqualified plan
was $3.0, $3.1 and $3.5 million in 1997, 1996 a@@5L

Although not under contractual obligation, SunTqustvides certain health care and life insuraneebes to current and retired employees.
As currently structured, substantially all employé®ecome eligible for benefits upon full-time enypleent and, at the option of SunTrust,
may continue them if they reach retirement ageewvibrking for the Company. Certain benefits ardyrded in taxable and tax-exempt
trusts.

The Retiree Health Plan provides medical bendditsdtirees and eligible dependents under indenawitymanaged care arrangements with
costs shared by SunTrust and the retiree. For gragtowho retired on or prior to January 1, 1993, @nticipated that future cost increases
will be shared by SunTrust and these retirees tirdncreased deductibles, co-insurance, and retoefibutions. For employees who retired
after January 1, 1993, SunTrust's cost sharingraiiliain fixed at the 1993 level and future costeases will be paid solely by these retirees.
The Retiree Life Plan provides a fixed life inswwaramount to eligible current retirees and actim@leyees who reach retirement age while
working for the Company. The cost of this benefientirely paid for by the Company.

The Retiree Health and Life benefits are prefurideadVoluntary Employees' Beneficiary AssociatiEBA). As of December 31, 1997,
these Plan assets consist of common trust fun&,ddvernment securities, corporate bonds and maoigs cash equivalent cash reserve
fund. The Retiree Health and Life Plans' net peciestpense for the three years ended Decembert@gdo

(Dollars in thousands) 1997 1996 1996
Service cost - benefits earned during the period $ 1,584 $ 1,505 $ 1,277
Interest cost on projected benefit obligations 6,352 6,182 5,730
Actual return on plan assets (16,406) (9,192) (16,128)
Deferral of asset gain 9,950 3,008 10,688
Amortization of transition obligation 2,892 2,892 2,892
Net cost $ 4,372 $ 4,395 $ 4,459

Actuarial assumptions:
Weighted average discount rate 7.25% 7.75% 7.50%
Health care cost trend rate:
Pre-medicare (for 1997, equal adjustments until

leveling out at 5.0% in 2004) 10.25 11.25 12.00
Post-medicare (for 1997, equal adjustments unti |
leveling out at 5.0% in 2006) 9.75 10.50 11.00
Long-term weighted average rate of return 6.50 6.50 6.50

The funded status of the Retiree Health and Lisa Rt December 31 was as follows:

(In thousands) 1997 1996
Accumulated postretirement benefit obligation (APBO ):
Fully eligible active employees $ (9,561) $(8,818)

Other active employees (14,893) (15,499)



Retirees (63,828) (57,202)

Total APBO (88,282) (81,519)
Plan assets at fair value 111,353 105,171
Plan assets in excess of APBO 23,071 23,652
Unrecognized net loss 11,867 12,766
Unrecognized net transition obligation 43,389 46,281
Prepaid postretirement benefit expense included in other assets 78,327 82,699
Incremental effect of 1% increase in the health car e trend rate:

on total APBO $ (2,250) $ (4,364)

Note 12 - Off-Balance Sheet Financial Instruments

In the normal course of business, the Companyeslivarious financial instruments to meet the neédsstomers and to manage the
Company's exposure to interest rate and other rnasks. These financial instruments, which considderivatives contracts and credit-
related arrangements, involve, to varying degrelesnents of credit and market risk in excess oftiheunt recorded on the balance sheet in
accordance with generally accepted accounting iptes

Credit risk represents the potential loss that p@our because a party to a transaction fails tioparaccording to the terms of the contract.
Market risk is the possibility that a change ireneist or currency exchange rates will cause theevafl a financial instrument to decrease or
become more costly to settle. The contract/notianaunts of financial instruments, which are netuded in the consolidated balance sheet,
do not necessarily represent credit or market Hgkwvever, they can be used to measure the exténvalizement in various types of financial
instruments.

The Company controls the credit risk of its offdrade sheet portfolio by limiting the total amouhtiwangements outstanding by individual
counterparty; by monitoring the size and maturitycture of the portfolio; by obtaining collatetzised on management's credit assessm
the counterparty; and by applying uniform crediinstards maintained for all activities with credskr Collateral held varies but may include
marketable securities, accounts receivable, invgnproperty, plant and equipment, and incgoneducing commercial properties. In additi
the Company enters into master netting agreemeamtdnincorporate the right of set-off to provide fbe net settlement of covered contracts
with the same counterparty in the event of defautither termination of the agreement.

At December 31, 1997 At December 31, 1996
Contract or Notional Amount Contract or Notional Amount
Credit Credit
For Risk Fo r Risk
(In millions) End User Customers ~ Amount End User  Cust omers  Amount
Derivatives contracts:
Interest rate contracts:
Swaps $ 3,459 $2,765 $ 78 $ 2,255 $1, 174 $ 36
Futures and forwards 4 - 20 -
Options written 855 - 468 -
Options purchased 861 - 471 -
Total interest rate contracts 3,459 4,485 78 2,255 2, 133 36
Foreign exchange rate contracts 637 - 7 257 3
Commodity and other contracts 15 - 2 9 -
Total derivatives contracts $4,111 $4,485 87 $2,521 $2, 133 39
Credit-related arrangements:
Commitments to extend credit $23,120 23,120 $19,134 19,134
Standby letters of credit and similar
arrangements 3,842 3,842 3,195 3,195
Total credit-related arrangements 26,962 26,962 22,329 22,329
When-issued securities:
Commitments to sell $ - - $ 297
Commitments to purchase - - - -
Total credit risk amount $27,049 $22,368
Derivatives

The Company enters into various derivatives cotgrscmanaging its own interest rate risk and dealer capacity as a service for custorn
Where contracts have been created for customer§&ampany enters into offsetting positions to aliaté its exposure to interest rate risk.
Interest rate swaps are contracts in which a sefiggerest rate flows, based on a specific nai@mount and a fixed and floating interest
rate, are exchanged over a prescribed period estteate options, which include caps and floors cantracts which transfer, modify, or
reduce interest rate risk in exchange for the payroka premium when the contract is issued. The tneasure of credit exposure is the
replacement cost of contracts which have becommréde to the Company, the mark-to-market expoaareunt.

The Company monitors its sensitivity to changeisiarest rates and uses interest rate swap cont@bmit the volatility of net interest
income. At December 31, 1997 and 1996, there wereferred gains or losses relating to terminatéstést rate swap contracts. The
Company records substantially all swap income apeese in the interest expense category. Intesgsswaps increased interest expense by
$3.7 million in 1997 and $1.0 million in 1996 anelcdeased interest expense by $10.1 million for 1883%uded in those amounts are ($1.4),
$2.3, and $0.5 million representing income from gsvantered into for customers.

Futures and forwards are contracts for the delagdidery of securities or money market instrumentahich the seller agrees to deliver on a
specified future date, a specified instrument, gpecified price or yield. Futures contracts séttleash daily; therefore, there is minimal cr
risk to the Company. The credit risk inherent inMfards arises from the potential inability of coenpiarties to meet the terms of their
contracts. Both futures and forwards are also stilbjethe risk of movements in interest rates enthlue of the underlying securities or
instruments.

The Company also enters into transactions involamlger-issued securities". Wh-issued securities are commitments to purchasellc



securities authorized for issuance but not yetadigtissued. Accordingly, they are not recordedtmnbalance sheet until issued. The credit
risk in commitments to purchase is representedhéycontract amount since the underlying instrurtigattthe Company is obligated to buy is
subject to credit risk.

Credit-Related Arrangements

In meeting the financing needs of its customers Gbmpany issues commitments to extend creditdbtaand other letters of credit and
guarantees. The Company also provides securitiekng services. For these instruments, the coni@heimount of the financial instrument
represents the maximum potential credit risk if¢banterparty does not perform according to theageof the contract. A large majority of
these contracts expire without being drawn upona Assult, total contractual amounts do not represetual future credit exposure or
liquidity requirements.

Commitments to extend credit are agreements totleadcustomer who has complied with predetermgwdractual conditions.
Commitments generally have fixed expiration dates.

Standby letters of credit and guarantees are dondltcommitments issued by the Company generalfyuarantee the performance of a
customer to a third party in borrowing arrangemesush as commercial paper, bond financing andaimansactions. The credit risk
involved in issuing standby letters of credit isedially the same as that involved in extendira Itacilities to customers and may be red
by selling participations to third parties. The Gmany holds collateral to support those standbegretf credit and guarantees for which
collateral is deemed necessary.

Note 13 - Concentrations of Credit Risk

Credit risk represents the maximum accounting floaswould be recognized at the reporting dateiinterparties failed completely to
perform as contracted and any collateral or secpritved to be of no value. Concentrations of a¢resk or types of collateral (whether on-or
off- balance sheet) arising from financial instrumtseexist in relation to certain groups of custosnér group concentration arises when a
number of counterparties have similar economicattaristics that would cause their ability to memttractual obligations to be similarly
affected by changes in economic or other conditidhe Company does not have a significant concemitréo any individual customer or
counterparty except for the U.S. government andgencies. The major concentrations of creditidaskhe Company arise by collateral type
in relation to loans and credit commitments. Thly eignificant concentration that exists is in Igaecured by residential real estate. At
December 31, 1997 the Company had $13.0 billidonans and an additional $2.3 billion in commitmetotextend credit for loans secured
residential real estate. A geographic concentratitses because the Company operates primariheilsoutheastern region of the United
States.

Note 14 - Fair Values of Financial Instruments

The following table presents the carrying amounts fair values of the Company's financial instrutseat December 31, 1997 and 1996:

1997 1996
Carrying Fair Carrying Fair
(In thousands) Amount Value Amount Value
Financial assets:
Cash and short-term investments $4,003,26 3 $4,003,263 $4,772,615 $4,772,615
Trading account 178,43 4 178,434 80,377 80,377
Investment securities 11,729,29 8 11,729,298 10,551,166 10,551,166
Loans 39,383,67 5 40,735,498 35,678,322 35,770,163

Financial liabilities:

Deposits 38,197,52 8 38,111,528 36,890,389 36,878,671
Short-term borrowings 8,472,47 0 8,472,470 6,915,653 6,915,653
Long-term debt 3,171,83 2 3,221,977 1,565,341 1,563,294
Off-balance sheet financial instruments:

Interest rate swaps:

In a net receivable position 39,210 19,658

In a net payable position (14,841) (11,655)
Commitments to extend credit 12,976 9,581
Standby letters of credit 1,885 1,418
Other - 3

The following methods and assumptions were usetthd¥Company in estimating the fair value of finahanstruments.

Shortterm financial instruments are valued at theiryiag amounts reported in the balance sheet, whiehemsonable estimates of fair va
due to the relatively short period to maturity lo¢ instruments. This approach applies to cash lamd-term investments, short-term
borrowings and certain other liabilities.

Investment securities and trading account assetgadned at quoted market prices where availabtpidted market prices are not available,
fair values are based on quoted market pricesmpanable instruments except in the case of ceojations and swaps where pricing models
are used.

Loans are valued on the basis of estimated futaeipts of principal and interest, discounted &sraurrently being offered for loans with
similar terms and credit quality. Loan prepaymemtsassumed to occur at the same rate as in peepariods when interest rates were at
levels similar to current levels. The fair values ¢ertain mortgage loans and credit card loandased on quoted market prices of similar
loans sold in conjunction with securitization tracsons, adjusted for differences in loan charésties. The carrying amount of accrued
interest approximates its fair valt



Deposit liabilities with no defined maturity such @emand deposits, NOW/money market accounts a#irigsaaccounts have a fair value
equal to the amount payable on demand at the iegatéte, i.e., their carrying amounts. Fair valfgescertificates of deposit are estimated
using a discounted cash flow calculation that aspdiurrent interest rates to a schedule of aggrégadpected maturities. The intangible ve
of long-term relationships with depositors is raken into account in estimating fair values.

Fair values for long-term debt are based on quutarket prices for similar instruments or estimaisohg discounted cash flow analyses and
the Company's current incremental borrowing rabesimilar types of instruments.

Fair values for off-balance-sheet instruments (Rguswaps, forwards, options, guarantees, anéhigmdmmitments) are based on quoted
market prices, current settlement values, or pgicrodels or other formulas.

Note 15 - Contingencies

The Company and its subsidiaries are parties tcenoms claims and lawsuits arising in the courstaeif normal business activities, some of
which involve claims for substantial amounts. Alilgh the ultimate outcome of these suits cannosbertained at this time, it is the opinion
of management that none of these matters, whetvessavill have a material effect on the Compamgasolidated results of operations or
financial position.

Note 16 - SunTrust Banks, Inc. (Parent Company OnlyFinancial Information
Statements of Income

STATEMENTS OF INCOME
Year Ended December 31
(In thousands) 1997 1996 1995
OPERATING INCOME
From subsidiaries:
Dividends - substantially all from

banking subsidiaries $396,344 $464,813 $417,255
Service fees 80,044 74,812 46,649
Interest on loans 25,007 17,950 13,218
Other income 4 102 128
Other operating income <F1> 36,036 21,945 1,291
Total operating income 537,435 579,622 478,541
OPERATING EXPENSE
Interest on short-term borrowings 42,184 21,827 22,727
Interest on long-term debt (F2> 112,121 69,010 56,866
Salaries and employee benefits 38,951 48,236 39,972
Amortization of intangible assets 7,650 7,660 7,660
Service fees to subsidiaries 35,152 17,804 14,130
Other operating expense <F3> 40,952 102,176 30,758
Total operating expense 277,010 266,713 172,113
Income before income taxes and equity in
undistributed income of subsidiaries 260,425 312,909 306,428
Income tax benefit 48,595 83,949 56,365
Income before equity in undistributed income
of subsidiaries 309,020 396,858 362,793
Equity in undistributed income of subsidiaries 358,233 219,757 202,683
NET INCOME $667,253 $616,615 $565,476
<F1> Other operating income for 1997 includes $25.8 million in interest income
on trust preferred securities purchased d uring 1997. For 1996,
other operating income includes a $16.2 milli on securities gain on the
sale of a long-held minority position in a Flo rida bank.
<F2> Interest on long-term debt includes $26.4 mi llion in interest expense
from trust preferred securities which were iss ued in 1997.
<F3> Other operating expense for 1997 and 1996 cont ains expenses incurred on
behalf of certain banking subsidiaries in c onnection with the

Company's growth initiatives.

Balance Sheets

BALANCE SHEETS
December 31

(Dollars in thousands) 1997 1996
ASSETS
Cash in subsidiary banks $ 11,739 $ 9,376
Interest-bearing deposits in banks 2,497 1,521
Funds sold 47,415
Investment securities 705,104 23,920
Loans to subsidiaries 617,030 337,503
Investment in capital stock of subsidiaries stated on the basis

of the Company's equity in subsidiaries' capital accounts:

Banking subsidiaries 6,611,981 5,718,219



Nonbanking and holding company subsidiaries
Premises and equipment
Intangible assets
Other assets - Note 11

Total Assets

LIABILITIES AND SHAREHOLDERS' EQUITY - NOTES 9 AND

Short-term borrowings from:
Subsidiaries
Non-affiliated companies - Note 7

Long-term debt - Note 8

Other liabilities - Notes 10 and 11
Total Liabilities

Preferred stock, no par value; 50,000,000 shares
authorized; none issued
Common stock, $1.00 par value; 350,000,000 shares a
Additional paid in capital
Retained earnings
Treasury stock and other
Realized Shareholders' Equity
Unrealized gains on investment securities, net of t
Total Shareholders' Equity
Total Liabilities and Shareholders' Equity

Common shares outstanding
Treasury shares of common stock

Statements of Cash Flow

STATEMENTS OF CASH FLOW

(In thousands)
CASH FLOW FROM OPERATING ACTIVITIES:
Net income
Adjustments to reconcile net income to net cash
provided by operating activities:
Equity in undistributed income of subsidiaries
Depreciation and amortization
Securities gains
Deferred income tax benefit
Changes in period end balances of:
Prepaid expenses
Other assets
Taxes payable
Interest payable
Other accrued expenses
Net cash provided by operating activities

CASH FLOW FROM INVESTING ACTIVITIES:
Proceeds from sales and maturities of investment se
Purchase of investment securities
Net change in loans to subsidiaries
Net funds received in acquisitions
Capital expenditures
Capital contributions to subsidiaries
Other, net
Net cash (used in) investing activities

CASH FLOW FROM FINANCING ACTIVITIES:
Net change in short-term borrowings
Proceeds from issuance of long-term debt
Repayment of long-term debt
Proceeds from the exercise of stock options
Payments to acquire treasury stock
Dividends paid

Net cash provided by (used in) financing activiti
Net increase (decrease) in cash and cash equivalent
Cash and cash equivalents at beginning of year
Cash and cash equivalents at end of year

SUPPLEMENTAL DISCLOSURE

Income taxes received from subsidiaries
Income taxes paid by Parent Company

Net income taxes received by Parent Company

Interest paid

Report of Independent Public Accountants

189,513
20,371
107,161
327,049
$ 8,639,860

11

$

1,050 $

892,527
2,048,492
498,409
3,440,478

uthorized

211,608

296,751
2,751,645

(109,503)
3,150,501

axes - Note 3

2,048,881

5,199,382
$ 8,639,860

209,909,204
1,698,853

77,720
22,561
114,812
450,848

$ 6,756,480

83,197
417,224
1,153,294
222,785
1,876,500

225,608
310,612
2,972,900
(230,918)
3,278,202

1,601,778

4,879,980

$ 6,756,480

220,469,001
5,139,056

Year Ended December 31

1997

$ 667,253

(358,233)
12,511
(3,503)
33,572

(45,049)
143,219
44,803
4,828
228,560
727,961

curities 9,305

es

(667,830)
(279,527)

(1,347)
(212,103)
109
(1,151,393)

393,156
920,000
(24,802)

6,647
(625,143)
(195,672)

474,186

50,754

10,897
$ 61,651

$ 394,908
(298,520)
96,388

$ 106,311

1996

$ 616,615

(219,757)
11,610
(17,145)
5,068

(32,211)

(182,108)

(46,374)
5,838
20,094
161,630

23,494
(219)
(69,113)
5,636
(8,231)
(96,822)
4,143
(141,112)

98,211
407,500
(81,549)
5,465
(297,319)
(183,892)

(51,584)
(31,066)
41,963

$ 10,897

$ 336,898
(290,450)
46,448

$ 84,310

——~

—

$

1995

565,476

202,683)
10,658

19,918

(31,511)
468
12,439
(1,079)
27,410
401,096

6,000
(9)
(97,255)

(11,229)
(90,355)
15,264
177,584)

140,731
42,330
(2,723)

4,814

204,824)

168,660)

188,332)
35,180

6,783
41,963

322,440
253,228)
69,212

80,077



To the Shareholders of SunTrust Banks, Inc. We laadéited the accompanying consolidated balancasbé&unTrust Banks, Inc. (a
Georgia corporation) and subsidiaries as of Dece®bel997 and 1996 and the related consolidastdraents of income, shareholders'
equity and cash flow for each of the three yeathénperiod ended December 31, 1997. These finastatements are the responsibility of the
Company's management. Our responsibility is to@sgpan opinion on these financial statements basedr audits.

We conducted our audits in accordance with geneaaltepted auditing standards. Those standardgeedhat we plan and perform the audit
to obtain reasonable assurance about whethenthedial statements are free of material misstatemd@naudit includes examining, on a test
basis, evidence supporting the amounts and diselssn the financial statements. An audit alsoudek assessing the accounting principles
used and significant estimates made by managememiell as evaluating the overall financial statetpeesentation. We believe that our
audits provide a reasonable basis for our opinion.

In our opinion, the consolidated financial statetagrferred to above present fairly, in all matenéspects, the financial position of SunTrust
Banks, Inc. and subsidiaries as of December 317 488 1996, and the results of their operationstlagid cash flow for each of the three
years in the period ended December 31, 1997, ifocmity with generally accepted accounting prinegp

ARTHUR ANDERSEN LLP

Atlanta, Georgia
January 30, 199
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Subsidiaries of the Registrant as of December 31997.

SunTrust Banks, Inc. (27 banks in total) 100% SusfBanks of Florida, Inc.

100% SunTrust Bank, Central Florida, National Asstian 100% STB Management (Central Florida), H@0% STB Real Estate Parent
(Central Florida), Inc. 100% STB Real Estate HadgiiCentral Florida), Inc. 100% STB Receivablesnt@a Florida), Inc. 100% SunTrust
Annuities, Inc. 100% SunTrust Insurance Servicéaridia), Inc. 100% SunTrust Bank, East Central iBl®r100% Service of Volusia County,
Inc. 100% STB Receivables (East Central Florida), 100% SunTrust Bank, Gulf Coast

100% STB Management (Gulf Coast), Inc. 100% STB! Estate Parent (Gulf Coast), Inc. 100% STB Re#htesHoldings (Gulf Coast), In
100% STB Receivables (Gulf Coast), Inc. 100% SusflBank, Miami, National Association 100% Floridaidtion, Inc. 100% Kasalta
Miramar, Inc.

100% STB Management (Miami), Inc. 100% STB RecdemfMiami), Inc. 100% SunTrust Bank, Mid-Floridéational Association 100%
STB Receivables (Mid-Florida), Inc. 100% SunTruanB, Nature Coast

100% STB Real Estate Parent (Nature Coast), Ife%18TB Real Estate Holdings (Nature Coast), InO%A&TB Receivables (Nature
Coast), Inc. 100% SunTrust Bank, North Centralillpd00% STB Receivables (North Central Floridag, 100% SunTrust Bank, North
Florida, National Association 100% STB Receivalfisrth Florida), Inc. 100% SunTrust Bank, Southrfda, National Association 100%
STB Management (South Florida), Inc. 100% STB Restate Parent (South Florida), Inc. 100% STB Re#dteé Holdings (South Florida),
Inc. 100% STB Receivables (South Florida), Inc.9%08unTrust Bank, Southwest Florida 100% STB Re&dte$arent (Southwest Florida),
Inc. 100% STB Real Estate Holdings (Southwest B&)ilnc. 100% STB Receivables (Southwest Florite), 100% SunTrust Bank,
Tallahassee, National Association 100% STB Recédgaf allahassee), Inc. 100% SunTrust Bank, Tamgpa B

100% STB Management (Tampa Bay), Inc. 100% STB Rebkes (Tampa Bay), Inc. 100% SunTrust Bank, Vistida

100% STB Receivables (West Florida), Inc. 100% SusilBanks Trust Company (Cayman) LTD 100% Premissignment Corporation
100% SunTrust Banks of Georgia, Inc.

100% SunTrust Bank, Atlanta

100% STB Management (Atlanta), Inc. 100% STB Resahte Parent (Atlanta), Inc. 100% STB Real Estatklidgs (Atlanta), Inc. 100% S’
Credit Corporation 100% SunTrust International BagkCompany 100% SunTrust Asia, Limited (inacti®@p% TCB Holdings, Inc.

100% SunTrust Bank, Augusta, National Associatio@% SunTrust Bank, Middle Georgia, National Asstieial100% SunTrust Bank,
Northeast Georgia, National Association 100% STRIstate Parent (Northeast Georgia), Inc. 100% B&8l Estate Holdings (Northe:
Georgia), Inc. 100% SunTrust Insurance Services(@a), Inc. 100% SunTrust Bank, Northwest Georhiational Association 100%
SunTrust Bank, Savannah, National Association 1@0#Trust Bank, South Georgia, National Associali®f% STB Real Estate Parent
(South Georgia), Inc. 100% STB Real Estate Hold{{8mith Georgia), Inc. 100% SunTrust Bank, South@asrgia, National Association
100% SunTrust Bank, West Georgia, National Assmriat00% SunTrust Personal Loans, Inc. 100% PredeBurety Holdings, Inc. 100%
Preferred Surety Corporation 100% Madison Insur&@@mmapany (inactive) 100% SunTrust Banks of Tenredse.

100% SunTrust Bank, Nashville, National Associati®@% Cherokee Insurance Company (inactive) 100® B&nagement (Nashville),
Inc. 100% SunTrust Leasing of Tennessee, Inc. 180#@ rust Bank, Alabama, National Association 100%Bust Annuities (Alabama),
Inc. 100% SunTrust Bank, Chattanooga, National gission 100% STB Management (Chattanooga), Inc¥d@unTrust of Chattanooga
Mortgage Corporation 100% SunTrust Insurance Sesvftennessee), Inc. 100% SunTrust Bank, East $seegNational Association 100%
Acquisition and Equity Corporation 100% SunTrushBaSouth Central Tennessee, National Associatt@®¥d Trust Company of Tennessee
(inactive)



100% STI Capital Management, National Associati®% STI Trust & Investment Operations, Inc. 1009 Bust BankCard, National
Association 100% SunTrust Capital |

100% SunTrust Capital Il

100% SunTrust Capital Markets, Inc.

100% SunTrust Insurance Company

100% SunTrust International Services, Inc. 100%T3ust Mortgage, Inc.
100% SunTrust Online, Inc. (inactive)

100% SunTrust Plaza Associates, LLC

100% SunTrust Properties, Inc.

100% SunTrust Securities, Inc.

100% SunTrust Service Corporation*

100% Trusco Capital Management, Inc.

* SunTrust Service Corporation is 100% owned byaiersubsidiary banks of SunTrust Banks, Inc. Nofhis nonbank subsidiary's stock is
owned by SunTrust Banks, inc. (Parent Compgé



ARTICLE 9
MULTIPLIER: 1,00C

PERIOD TYPE 12 MOS
FISCAL YEAR END DEC 31 199
PERIOD START JAN 01 199
PERIOD END DEC 31 199
CASH 2,991,26:
INT BEARING DEPOSITS 15,417
FED FUNDS SOLLC 996,58:
TRADING ASSETS 178,43
INVESTMENTS HELD FOR SALE 11,729,29
INVESTMENTS CARRYING 0
INVESTMENTS MARKET 0
LOANS 40,135,50
ALLOWANCE 751,83(
TOTAL ASSETS 57,982,73
DEPOSITS 38,197,52
SHORT TERM 8,472,47
LIABILITIES OTHER 2,941,52.
LONG TERM 3,171,83:
COMMON 211,60t
PREFERRED MANDATORY 0
PREFERREL 0
OTHER SE 4,987,77.
TOTAL LIABILITIES AND EQUITY 57,982,73
INTEREST LOAN 3,036,101
INTEREST INVEST 542,23:
INTEREST OTHER 72,40¢
INTEREST TOTAL 3,650,733
INTEREST DEPOSI1 1,151,15
INTEREST EXPENSE 1,756,37.
INTEREST INCOME NET 1,894,361
LOAN LOSSES 117,04
SECURITIES GAINS 1,52¢
EXPENSE OTHEF 1,685,59!
INCOME PRETAX 1,025,961
INCOME PRE EXTRAORDINARY 667,25:
EXTRAORDINARY 0
CHANGES 0
NET INCOME 667,25:
EPS DILUTED 3.1:
EPS PRIMARY 3.1
YIELD ACTUAL 4.11
LOANS NON 125,37
LOANS PAST 40,78:
LOANS TROUBLED 2,721
LOANS PROBLEM 0
ALLOWANCE OPEN 725,84¢
CHARGE OFF¢< 146,18t
RECOVERIES 55,12¢
ALLOWANCE CLOSE 751,83(
ALLOWANCE DOMESTIC 0
ALLOWANCE FOREIGN 0
ALLOWANCE UNALLOCATED 751,83(
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