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NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

To the Shareholders of

SunTrust Banks, Inc.

The Annual Meeting of Shareholders of SunTrust Banks, Inc. will be held in Suite 105 on the 1st floor of SunTrust
Plaza Garden Offices, 303 Peachtree Center Avenue, Atlanta, Georgia, on Tuesday, April 24, 2012, at 9:30 a.m. local
time, for the following purposes:

To elect 14 directors nominated by the Board of Directors to serve until the next annual meeting of

I shareholders and until their respective successors have been elected.
2. To hold an advisory vote on executive compensation.
3. To ratify the appointment of Ernst & Young LLP as our independent auditor for 2012.

Only shareholders of record at the close of business on February 15, 2012 will be entitled to notice of and to vote at
the Annual Meeting or any adjournment thereof.
Important Notice Regarding the Availability of Proxy Materials for the Shareholder Meeting to Be Held on April 24,
2012. The 2012 Proxy Statement and the Annual Report to Shareholders for the year ended December 31, 2011 are
also available at www.proxydocs.com/sti.
For your convenience, we will offer an audio webcast of the meeting. If you choose to listen to the webcast, go to
www.suntrust.com/investorrelations shortly before the meeting time and follow the instructions provided. If you miss
the meeting, you may listen to a replay of the webcast on our website beginning the afternoon of April 24. Please note
that you will not be able to vote your shares via the webcast. If you plan to listen to the webcast, please submit your
vote using one of the methods described below prior to the meeting.
We direct your attention to the attached Proxy Statement for more complete information regarding the matters to be
acted upon at the Annual Meeting.

By Order of the Board of Directors

Raymond D. Fortin,
March 5, 2012 Corporate Secretary

IMPORTANT NOTICE

Whether or not you plan to attend the Annual Meeting, please vote your shares by: (1) a toll-free telephone call,

(2) the Internet, or (3) completing, signing, dating and returning the enclosed proxy as soon as possible in the postage
paid envelope provided. If you hold shares of common stock through a broker or other nominee, your broker or other
nominee will vote your shares for you if you provide instructions on how to vote your shares. In the absence of
instructions, your broker can only vote your shares on certain limited matters, but will not be able to vote your shares
on other matters (including the election of directors). It is important that you provide voting instructions because
beginning this year, brokers and other nominees no longer have the authority to vote your shares for the election of
directors without instructions from you.
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SUNTRUST BANKS, INC.
303 PEACHTREE STREET, N.E.
ATLANTA, GEORGIA 30308

PROXY STATEMENT

The enclosed proxy is solicited on behalf of the Board of Directors of SunTrust Banks, Inc. in connection with the
Annual Meeting of Shareholders of SunTrust to be held in Suite 105 on the 1st floor of SunTrust Plaza Garden
Offices, 303 Peachtree Center Avenue, Atlanta, Georgia, 30308, on Tuesday, April 24, 2012, at 9:30 a.m. local time.
We are first mailing this Proxy Statement and the enclosed proxy to our shareholders on or about March 7, 2012.
Voting Your Shares. We have provided the enclosed proxy for use if you are unable to attend the Annual Meeting in
person or wish to have your shares voted by proxy even if you attend the Annual Meeting. Whether or not you plan to
attend the Annual Meeting, please vote your shares by: (1) a toll-free telephone call, (2) the Internet, or

(3) completing, signing, dating and returning the enclosed proxy as soon as possible in the postage paid envelope
provided. You may revoke the proxy at any time before you exercise it by notice to the Corporate Secretary of
SunTrust, by submitting a proxy having a later date, or by appearing at the Annual Meeting and voting in person. All
shares represented by valid proxies received pursuant to this solicitation and not revoked before they are exercised
will be voted in the manner specified therein. If you return your proxy and do not specify how you would like your
shares voted, then the proxies for the proposals described below will be voted as recommended by the Board of
Directors, which we refer to as the “Board.”

Method of Voting. You can simplify your voting and reduce our costs by voting your shares via telephone or the
Internet. We have designed the telephone and Internet voting procedures to allow shareholders to vote their shares and
to confirm that their instructions have been properly recorded. If you hold your shares in the name of a bank or broker,
the availability of telephone and Internet voting will depend on the voting processes of the applicable bank or broker.
Therefore, we recommend that you follow the voting instructions on the form you receive from your bank or broker. If
you do not choose to vote by telephone or the Internet, please complete, date, sign and return the proxy card.

Webcast of Annual Meeting. We are pleased to offer an audio webcast of the 2012 Annual Meeting. If you choose to
listen to the webcast, go to the “Investor Relations” website at www.suntrust.com/investorrelations shortly before the
meeting time and follow the instructions provided. If you miss the meeting, you may listen to a replay of the webcast
on the Investor Relations website beginning the afternoon of April 24 and available until May 24, 2012. The webcast
will allow you to listen to the meeting. Please note that you will not be able to vote your shares or otherwise
participate in the meeting via the webcast. If you plan to listen to the webcast, please submit your vote using one of
the methods described above prior to the meeting.

Proxy Solicitation

We will bear the cost of soliciting proxies. SunTrust has retained Georgeson Shareholder Communications, Inc. to
assist in the solicitation of proxies for a fee of $10,000 plus expenses. Proxies may also be solicited by our employees.
Proxies may be solicited in person, by physical and electronic mail, and by telephone call.
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Record Date and Shares Outstanding

Each common shareholder of record at the close of business on February 15, 2012—the record date—is entitled to notice
of and to vote at the Annual Meeting or any adjournments thereof. Each share of SunTrust common stock entitles the
holder to one vote on any matter coming before a meeting of our shareholders. Our Perpetual Preferred Stock, Series

A and Perpetual Preferred Stock, Series B generally are not entitled to vote. On February 15, 2012, the record date for
the Annual Meeting, there were 539,263,277 shares of SunTrust common stock outstanding.

Shareholder Proposals for Next Year’s Meeting

A shareholder who desires to have his or her proposal included in next year’s proxy statement in accordance with Rule
14a-8 of the Securities Exchange Act of 1934 must deliver the proposal to our principal executive offices (at the
address noted below) no later than the close of business on November 7, 2012. For any proposal that is not submitted
for inclusion in next year’s proxy statement (as described in the preceding paragraph) but is instead sought to be
presented directly at next year’s annual meeting, notice of such proposal must be received at our principal executive
offices (at the address noted above), no later than the close of business on November 7, 2012 in order to be timely. In
each case, the submission should include the proposal and a brief statement of the reasons for it, the name and address
of the shareholder (as they appear in our stock transfer records), and the class and number of our shares beneficially
owned by the shareholder. In addition, the proponent should provide a complete description of any material economic
or other interest of the proponent and of their affiliates and associates in order to satisfy the requirements of our
bylaws and to allow us to satisfy the requirements of SEC Regulation 14A. Proposals should be addressed to SunTrust
Banks, Inc., Post Office Box 4418, Mail Code 643, Atlanta, Georgia 30302, Attention: Corporate Secretary. In
addition, SEC rules generally permit management to vote proxies in its discretion for such proposals (1) provided we
advise shareholders in next year’s proxy statement about the nature of the matter and how management intends to vote
on such matter, if we receive notice of the proposal before the close of business on November 7, 2012; and

(2) provided we advise shareholders in next year’s Proxy Statement that such proxy will confer such authority and if
we do not receive notice of the proposal before the close of business on November 7, 2012.

Quorum and Voting

Quorum. The presence, either in person or by proxy, of a majority of the shares entitled to vote constitutes a quorum
at a meeting of the shareholders. Abstentions and broker non-votes will be counted as “shares present” in determining
whether a quorum exists at the Annual Meeting.

Vote Required. If a quorum is present, in order to be elected each nominee for election as director must receive more
votes cast for such nominee’s election than against such nominee’s election (Item 1). If a quorum is present, Items 2 and
3 shall be approved if the votes cast favoring the action exceed the votes cast opposing the action.

Broker Non-Votes. If your shares are held in a brokerage account or by another nominee, you are considered the
“beneficial owner” of shares held in “street name,” and these proxy materials have been forwarded to you by your broker
or nominee (the “record holder”) along with a voting instruction card. As the beneficial owner, you have the right to
direct your record holder how to vote your shares, and the record holder is required to vote your shares in accordance
with your instructions. A broker non-vote occurs when a nominee holding shares for a beneficial owner does not vote
on a particular proposal because the nominee has not received voting instructions from the beneficial owner and the
nominee does not have discretionary voting power with respect to that item. Under New York Stock Exchange rules,
brokers or other nominees may not vote your shares on certain matters unless they receive instructions from you.
Brokers or other nominees who are New York Stock Exchange members are expected to have discretionary voting
power for Item 3 (the ratification of Ernst & Young LLP as our independent auditor), but not for Items 1 and 2
(election of directors and say-on-pay). As a result, if you do not provide specific voting instructions to your record
holder, New York Stock Exchange rules will allow the record holder to vote only on Item 3 (the ratification of

Ernst & Young LLP as our independent auditor), and not on Items 1 and 2 (election of directors and say-on-pay).
Accordingly, it is important that you provide voting instructions to your broker or other nominee so that your shares
may be voted.
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Effect of Abstentions and Broker Non-Votes. If your shares are treated as a broker non-vote, your shares will be
counted in the number of shares represented for purposes of determining whether a quorum is present. However,
broker non-votes and abstentions will not be included in vote totals and will not affect the outcome of the vote.
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Attending the Meeting and Other Matters

Only persons who can demonstrate that they were shareholders of record on the record date (February 15, 2012) or
their proxies are entitled to attend the Annual Meeting. Similarly, only such shareholders or their proxies will be
entitled to vote at or ask questions at the Annual Meeting. If your shares are held in a brokerage account or by another
nominee, you must obtain and bring to the Annual Meeting a proxy or other evidence of ownership from your broker
or nominee giving you the right to vote such shares if you wish to ask a question. If you are a shareholder of record
and received your proxy materials by mail, your admission ticket is attached to your proxy card. If you received your
proxy materials by e-mail and voted your shares electronically via the Internet, you can print an admission ticket after
you have voted by clicking on the link provided. If you are a beneficial owner, bring the notice or voting instruction
form you received from your bank, brokerage firm or other nominee for admission to the meeting. You also may bring
your brokerage statement reflecting your ownership of Common Stock as of February 15, 2012 with you to the
meeting.

If any other item or proposal may properly come before the meeting, including voting on a proposal omitted from this
Proxy Statement pursuant to the rules of the SEC or incident to the conduct of the meeting, then the proxies will be
voted in accordance with the discretion of the proxy holders.

Householding

As permitted by applicable law, we may deliver only one copy of this Proxy Statement to shareholders residing at the
same address unless the shareholders have notified us of their desire to receive multiple copies of the Proxy Statement.
This is known as “householding.” We do this to reduce costs and preserve resources. Upon oral or written request, we
will promptly deliver a separate copy of this Proxy Statement, our annual report, or our notice of internet availability
of proxy materials to any shareholder residing at an address to which only one copy was mailed. Requests for
additional copies for the current year or future years, or requests for single copies to be delivered to a particular
address rather than multiple copies, should be directed to the Corporate Secretary. You may contact our Corporate
Secretary at (404) 588-7711, by mail at SunTrust Banks, Inc., Post Office Box 4418, Mail Code 643, Atlanta, Georgia
30302, Attention: Corporate Secretary. If your shares are registered directly in your name with our transfer agent,
Computershare Trust Company, N.A., you are considered a shareholder of record with respect to those shares.
Shareholders of record residing at the same address and currently receiving multiple copies of the Proxy Statement
may contact our registrar and transfer agent, Computershare Trust Company, N.A. (“Computershare”), to request that
only a single copy of the Proxy Statement be mailed in the future. Contact Computershare by phone at (866) 299-4214
or by mail at 250 Royall Street, Canton, MA 02021. If your shares are held in a brokerage account or bank, you are
considered the “beneficial owner” of those shares. Beneficial owners should contact their broker or bank.

ELECTION OF DIRECTORS

Director Selection Process

We maintain a standing Governance & Nominating Committee, which we refer to in this section as the Committee,
comprised solely of independent directors who are responsible for identifying individuals qualified to become Board
members and recommending director nominees to the Board. The Committee periodically reviews the size and
composition of the Board and determines whether to add or replace directors. Under our Corporate Governance
Guidelines, the Committee also periodically reviews with the Board the appropriate skills and characteristics required
of Board members. You may access the Committee’s charter on our website at www.suntrust.com under the headings
“About Us” and “Corporate Governance.”

The Committee selects nominees based on the following criteria: (i) integrity; (ii) outstanding achievement in their
careers; (iii) broad experience; (iv) independence; (v) financial expertise; (vi) ability to make independent, analytical
inquiries; (vii) understanding of the business environment; and (viii) willingness to devote adequate time to Board
duties. The Board believes that each director should have, and expects the nominees to have, the capacity to obtain a
basic understanding of: (i) our principal operational and financial objectives, plans and strategies; (ii) our results of
operations and financial condition; and (iii) our relative standing and that of our business segments in relation to our

10
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competitors. The Committee considers it essential that the Audit Committee have at least one member who qualifies
as an “audit committee financial expert.” The Committee seeks to nominate candidates who bring diverse experiences
and perspectives to our Board. In evaluating candidates, the Committee considers, among other things,

3
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diverse business experiences, the candidate’s range of experiences with public companies, and racial and gender
diversity. The Committee has not formalized this practice into a written policy. Evaluations of potential candidates
generally involve a review of the candidate’s background and credentials by the Committee, interviews with members
of the Committee, the Committee as a whole, or one or more other Board members, and discussions of the Committee
and the Board. The Committee then recommends candidates to the full Board which, in turn, selects candidates to be
nominated for election by the shareholders or to be appointed by the Board to fill a vacancy.

The Committee and the Board consider a variety of sources in evaluating candidates as potential Board members. This
year, the Committee used a search firm solely to identify additional qualified nominees.

The Committee will consider candidates for director nominees recommended by shareholders. The recommendation
should state how the proposed candidate meets the criteria described above. The Committee will consider candidates
proposed by shareholders by evaluating such candidates in the same manner and using the criteria described above.
The Committee will also adhere to all applicable laws and regulations.

Shareholder Nominations for Election to the Board

Any shareholder may nominate persons for election to the Board. In accordance with our Bylaws, nominations must
be made in writing and must be delivered to or mailed to and received by our Corporate Secretary not less than 120
days prior to the first anniversary of the date on which we first mailed our proxy materials for the preceding year’s
annual meeting of shareholders. Nominations should also include a complete description of any material economic or
other interest of the proposing shareholder, the nominee, and their respective affiliates and associates in order to
satisfy the requirements of our bylaws and to allow us to satisfy the requirements of SEC Regulation 14A. This Proxy
Statement and the enclosed proxy are being first mailed to our shareholders on or about March 7, 2012. Therefore,
shareholder nominations for election at next year’s annual meeting must be received no later than the close of business
on November 7, 2012. Presently, our Bylaws require that nominations include the following information: (i) the name,
age, business address and residence address of the proposed nominee; (ii) the principal occupation or employment of
the proposed nominee and an explanation of how the proposed nominee meets the criteria used by us for the selection
of directors as set forth in the subsection "Director Selection Process;” (iii) the total number of shares of our common
stock that, to your knowledge, will be voted for the proposed nominee; (iv) the total number of shares of our common
stock that, to your knowledge, are owned by the proposed nominee; (v) the signed consent of the proposed nominee to
serve, if elected; (vi) your name and residence address; (vii) the number of shares of our common stock owned by
you; and (viii) any other information relating to the proposed nominee that Regulation 14A of the Securities Exchange
Act of 1934, as amended, requires us to disclose in solicitations for proxies for the election of directors.

Majority Voting

Our Bylaws provide for the annual election of directors. The Bylaws also provide that the number of directors will be
determined by the Board, which has set the number at 15, to be reduced to 14 effective at the Annual Meeting. The
Bylaws further provide that, in an election of directors in which the only nominees for election are persons nominated
by the Board (an “uncontested election”), in order to be elected each nominee must receive more votes cast for such
nominee’s election than against such nominee’s election. If the director election is not an uncontested election, then
directors are elected by a plurality of the votes cast. In connection with uncontested director elections, votes cast
exclude abstentions with respect to a director’s election.

If a nominee who currently serves as a director does not receive the required vote for re-election in an uncontested
election, Georgia law provides that such director will continue to serve on the Board as a “holdover” director. Georgia
corporate law generally gives such unelected “holdover” directors all of the same powers as directors elected by a
majority until such holdover-director’s successor is elected and qualified. A successor cannot be elected until there is
another meeting of shareholders, and these typically occur only once a year unless we incur the time and expense of a
special meeting of shareholders. To prevent holdover directors from remaining on our board, our Corporate
Governance Guidelines require such a director to tender his or her written resignation to the Chairman of the Board
for consideration by the Corporate Governance Committee (the “Committee’’) within five days following certification of
the shareholder vote.

12
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However, the resignation of a director may adversely affect us. For this reason, we do not make resignations tendered
in such context automatically effective. Rather, after the director submits his or her mandatory resignation, the
Committee will then consider the resignation and, within 45 days following the shareholders’ meeting at which the
election occurred, make a recommendation to the Board concerning whether to accept or reject the resignation. In
determining its recommendation, the Committee will consider all factors deemed relevant by the Committee members
including, without limitation, the stated reason or reasons why shareholders did not vote for the director’s re-election,
the qualifications of the director (including, for example, whether the director serves on the Audit Committee as an
“audit committee financial expert” and whether there are one or more other directors qualified, eligible and available to
serve on the Audit Committee in such capacity), and whether the director’s resignation from the Board would be in the
best interest of SunTrust and our shareholders. The Committee also will consider a range of possible alternatives
concerning the director’s tendered resignation as the members of the Committee deem appropriate, including, without
limitation, acceptance of the resignation, rejection of the resignation, or rejection of the resignation coupled with a
commitment to seek to address and cure the underlying reasons reasonably believed by the Committee to have
substantially resulted in the failure of the director to receive the necessary votes for re-election. To constrain the
Board’s discretion in considering such resignations, we have adopted specific procedural requirements in our
Corporate Governance Guidelines. In addition to the 45-day deadline above, our Corporate Governance Guidelines
require the Board to take formal action on the Committee’s recommendation no later than 75 days following the
shareholders’ meeting at which the election occurred. In considering the Committee’s recommendation, the Board will
consider the information, factors and alternatives considered by the Committee and such additional information,
factors and alternatives as the Board deems relevant. Our Corporate Governance Guidelines require us to publicly
disclose the Board’s decision in a Form 8-K filed with the Securities and Exchange Commission together with an
explanation of the process by which the Board made its decision and, if applicable, the Board’s reason or reasons for
rejecting the tendered resignation within four business days after the Board makes its decision. No director who is
required to tender his or her resignation may participate in the Committee’s deliberations or recommendation, and the
Corporate Governance Guidelines contain provisions addressing how the determination of whether to accept or reject
a resignation is made if a majority of the members of the Committee fails to receive the necessary vote for re-election.
Generally, in such case, the determination will be made by independent directors who received the necessary vote for
election or re-election. If the Board accepts a director’s resignation, then any resulting vacancy may be filled by the
Board in accordance with the Bylaws, or the Board in its discretion may decrease the size of the Board pursuant to the
Bylaws.

Corporate Governance and Director Independence

The Board has determined that all of our directors, except our Chairman and CEO, are independent. Specifically, it
determined that the following directors are independent after applying the guidelines described below: Robert M.
Beall, II, Alston D. Correll, Jeffrey C. Crowe, Blake P. Garrett, Jr., David H. Hughes, M. Douglas Ivester, Kyle
Prechtl Legg, William A. Linnenbringer, G. Gilmer Minor, III, David M. Ratcliffe, Thomas R. Watjen, and Phail
Wynn, Jr. Additionally, the Board has determined that our new nominee, Donna Morea, is independent. Each member
of the Compensation Committee, the Governance & Nominating Committee, and the Audit Committee is independent.
There are no family relationships between any director, executive officer, or person nominated or chosen by us to
become a director or executive officer.

We include our independence standards in our Corporate Governance Guidelines. You can view these on our website,
www.suntrust.com, under the headings “About Us” and “Corporate Governance.” An independent director is one who is
free of any relationship with SunTrust or its management that may impair the director’s ability to make independent
judgments. In determining director independence, the Board broadly considers all relevant facts and circumstances,
including the rules of the New York Stock Exchange. The Board considers the issue not merely from the standpoint of
a director, but also from that of persons or organizations with which the director has an affiliation. The Board pays
particular attention to whether a director is independent from management and to any credit relationships that may
exist with a director or a related interest. In doing so, the Board considers, among other things, all extensions of credit
between the Company and the director (including his or her related interests).

14
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Generally, we do not consider independent any director who is an executive officer of a company that makes
payments to us, or receives payments from us, for property or services in an amount which, in any year, exceeds the
greater of $1 million or 2% of such company’s consolidated gross revenues. We also do not consider independent any
director to whom we have extended credit, or who is also an executive officer of a company to which we have
extended credit, unless such credit meets the substantive requirements of Regulation O. Regulation O requires that,
when making loans to our executive officers and directors, we do so on substantially the same terms, including
interest rates and collateral, and following credit-underwriting procedures that are no less stringent than those
prevailing at the time for comparable transactions by SunTrust with other persons not related to the lender. Such loans
also may not involve more than the normal risk of collectability or present other unfavorable features. Additionally, no
event of default may have occurred (that is, such loans are not disclosed as non-accrual, past due, restructured, or
potential problems). Our Board must review any credit to a director or his or her related interests that has become
criticized in order to determine the impact that such classification has on the director’s independence.

The Board conducts a self-assessment annually, which our Governance & Nominating Committee reviews and
discusses with the Board. In addition, the Governance & Nominating Committee, the Compensation Committee, the
Audit Committee and the Risk Committee also undergo an annual assessment of their performance. Each committee
and board meeting generally includes a meeting of the independent directors in executive session, and with respect to
full board meetings such meetings are presided over by a Lead Director selected by a majority of independent
directors. Mr. Ivester currently serves as the Lead Director. In 2009, each of our directors attended at least eight hours
of continuing director education that was accredited by Institutional Shareholder Services. We also sponsored
substantial additional director education in 2010 and 2011.

We have a policy requiring directors who change the job responsibility they held when they were elected to the Board
to submit a letter of resignation to the Board. We also have a policy requiring directors to retire from the Board upon
the first annual meeting following their 72™ birthday (65t birthday for employee-directors). If the director desires to
continue to serve after he or she tenders his or her resignation pursuant to such policies, he or she may do so only after
the Board, through its Governance & Nominating Committee, has made a determination that continued Board
membership is appropriate.

We have a Senior Financial Officers Code of Ethical Conduct that applies to our senior financial officers, including
our principal executive officer, principal financial officer and controller. We also have a Code of Conduct that applies
to all employees, and a Code of Business Conduct and Ethics for members of the Board. These three Codes of
Conduct, as well as our Corporate Governance Guidelines, and the charters for the Executive Committee, the Audit
Committee, the Governance & Nominating Committee, the Compensation Committee and the Risk Committee, can be
found by clicking the heading “About Us” on our website at www.suntrust.com and then clicking on “Corporate
Governance.” The Board intends that non-management directors make decisions on matters of corporate governance.
As additional corporate governance standards are adopted, they will be disclosed on an ongoing basis on SunTrust’s
website.

CEO and Management Succession

The Board of Directors considers management evaluation and succession planning to be one of its most important
responsibilities. Our Corporate Governance Guidelines specify that our Board of Directors is responsible for
developing a succession plan for our CEO and other senior executive officers. Annually, the non-executive directors
of the Board meet with the CEO to discuss his potential successors and related issues. After these meetings, the Board
may update its CEO succession plan as appropriate. In addition, the CEO maintains in place at all times a confidential
procedure for the timely and efficient transfer of his duties in the event of an emergency or departure. The CEO also
periodically reviews with the non-executive directors the performance of other key members of the Company’s senior
management, as well as any succession issues relating to those individuals.

6

16



Edgar Filing: SUNTRUST BANKS INC - Form DEF 14A

Board Leadership Structure

Our Board is led by a Chairman selected by the Board from time to time. Presently, William H. Rogers, Jr., our CEO,
is also Chairman of the Board. All of our other directors are independent. The Board has determined that selecting our
CEO as Chairman is in our best interests because it promotes unity of vision for the leadership of the Company and
avoids potential conflict among directors. The Board is aware of the potential conflicts that may arise when an insider
chairs the Board, but believes these are offset by existing safeguards which include the designation of a lead director,
regular meetings of the independent directors in executive session without the presence of insiders, the Board’s
succession plan for incumbent management, the fact that management compensation is determined by a committee of
independent directors who make extensive use of peer benchmarking, and the fact that much of our operations are
highly regulated.

In 2009, the Board established the position of Lead Director. The Board selected M. Douglas Ivester as Lead Director.
The responsibilities and duties of the Lead Director include (i) presiding at meetings of the Board in the absence of the
Chairman, including the executive sessions of the non-management members of the Board; (ii) serving as a liaison
between the non-management directors and the Chairman of the Board; (iii) advising the Chairman as to an
appropriate schedule of Board meetings and on the agenda and meeting schedules for meetings of the Board and its
committees; and (iv) calling meetings of the non-employee directors and developing the agendas for and serving as
Chairman of the executive sessions of the Board’s non-employee directors. A more complete description of this role is
included in our Corporate Governance Principles, which we provide on our website under the tabs “About Us” and
“Corporate Governance.” The Lead Director is appointed by a majority vote of the non-management directors for a
one-year term, subject to renewal for a maximum of two additional twelve-month periods, and shall serve until the
expiration of the term or until such Lead Director’s earlier resignation or retirement from the Board.

In addition, the Board has created several standing and ad hoc committees. These committees allow regular
monitoring and deeper analysis of various matters. The committee structure also allows committees to be comprised
exclusively of independent directors to address certain matters. The Board reviews the membership of the committees
from time to time. Specific committee assignments are proposed by the Governance & Nominating Committee in
consultation with the chair of each committee and with the consent of the member, and then submitted to the full
Board for approval.

Communications with Directors

The Board has adopted a process to facilitate written communications by shareholders or other interested parties to the
Board. Persons wishing to write to the Board of SunTrust or a specified director, including the Lead Director, the
non-management directors as a group, or a committee of the Board, should send correspondence to the Corporate
Secretary at SunTrust Banks, Inc., P.O. Box 4418, Mail Code 643, Atlanta, Georgia 30302. All communications so
received from shareholders or other interested parties will be forwarded to the members of the Board or to the
applicable director or directors if so designated by such person. Anyone who wishes to communicate with a specific
Board member, only the non-management directors, or a committee should send instructions asking that the material
be forwarded to the applicable director, group of directors or to the appropriate committee chair.

Attendance

Regular meetings of the Board are held quarterly. During 2011, the Board held 8 regular and special meetings, and
various standing committees of the Board met another 45 times, for an aggregate of 53 meetings. In addition, each
committee and board meeting generally includes a meeting of the independent directors in executive session. All
incumbent directors attended at least 75% of the aggregate number of Board meetings and meetings of the committees
on which they served. In addition, all but one of our incumbent directors attended last year’s annual meeting of
shareholders. We expect, but do not require, directors to attend the annual meeting of shareholders.
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NOMINEES FOR DIRECTORSHIP

(ITEM 1)

Upon the recommendation of its Governance & Nominating Committee, the Board nominated the following persons
for election as directors at the Annual Meeting in 2012 for terms expiring in 2013: Robert M. Beall, II, Alston D.
Correll, Jeffrey C. Crowe, Blake P. Garrett, Jr., David H. Hughes, M. Douglas Ivester, Kyle Prechtl Legg, William A.
Linnenbringer, G. Gilmer Minor, III, Donna Morea, David M. Ratcliffe, William H. Rogers, Jr., Thomas R. Watjen,
and Phail Wynn, Jr. Each of the 14 persons expected to be elected at this year’s Annual Meeting of Shareholders will
serve until next year’s annual meeting of shareholders and until their successor is elected and qualified. If, at the time
of the Annual Meeting, any of the nominees named in the enclosed proxy should be unable or decline to serve as a
director, the proxies are authorized to be voted for such substitute nominee or nominees as the Board recommends.
The Board has no reason to believe that any nominee will be unable or decline to serve as a director.

Below is a description of each nominee and each director whose term continues after the meeting, the year in which
the person first became a director of SunTrust, the director’s age, and a brief description of the experience, attributes,
and skills considered by the Governance & Nominating Committee and the Board. Except for our CEO Mr. Rogers,
none of the nominees or directors is employed by SunTrust or any entity that is an affiliate of SunTrust. J. Hicks
Lanier and Frank S. Royal will reach our mandatory retirement age (72) prior to the Annual Meeting and will retire
from the Board immediately following this year's Annual Meeting of Shareholders. In addition to the persons named
below, Larry L. Prince and Karen Hastie Williams served on our Board during the previous year until the 2011 annual
meeting.

Nominees for Terms Expiring in 2013

Robert M. Beall, I, 68, has been a director since 2004. He is Chairman of Beall's, Inc., the parent company of Beall's
Department Stores, Inc. and Beall's Outlet Stores, Inc., a primarily family-owned company which operates retail stores
located from Florida to California. He has more than 36 years' of leadership experience at Beall's during which the
company grew from seven stores in Florida and sales of $6 million to over 500 stores in 14 states and over $1 billion
in sales. In addition to this experience in growing and leading a business, Mr. Beall has extensive experience with
Southeast-based customers and business conditions. He is also a director of Next Era Energy, Inc., Blue Cross/Blue
Shield of Florida and the National Retail Federation. He is also past chairman of the Florida Chamber of Commerce.
Mr. Beall's executive and management experience well qualify him to serve on our Board.

Alston D. Correll, 70, has been a director since 1997. He is the retired Chairman of the Board of Georgia-Pacific
Corporation, a $30+ billion manufacturer and distributor of pulp, paper and building products. He presently serves as
Chairman of Atlanta Equity Investors, LLC, a private equity firm. Until December 2005, Mr. Correll also served as
Chief Executive Officer of Georgia-Pacific Corporation and as a director of Georgia-Pacific until 2006. He is also the
lead director of Norfolk Southern Corp., and was a director of Mirant Corporation. During Mr. Correll's 39-year career
in the pulp and paper industry, he held a number of senior management positions, including 13 years' experience as
CEO. His career culminated when he negotiated the sale of Georgia-Pacific. At the time, Georgia-Pacific had
approximately 55,000 employees. Mr. Correll's long and varied business career, including service as Chairman and
CEO of a large, publicly-traded company, and his long tenure on our Board provide our Board with insight into the
historical issues SunTrust has faced as well as a perspective on best practices in corporate governance and executive
leadership. Additionally, Mr. Correll's extensive service on the boards of other large public companies, including his
service as a lead director, provides our Board with significant corporate governance expertise. This experience well
qualifies him to serve on our Board.

Jeffrey C. Crowe, 65, has been a director since 2004. He is the former Chairman of the Board of Landstar System, Inc.
and continues to serve on its board. Landstar System, Inc. and its affiliates provide transportation services to
customers throughout North America. Mr. Crowe began his career with Landstar in 1989 as President and CEO, and
served as CEO until July 2004. Mr. Crowe was instrumental in the development of Landstar from a company with
approximately $500 million in revenues to one with revenues exceeding $2 billion at the end of 2009. Mr. Crowe was
also Chairman of the U.S. Chamber of Commerce from June 2003 until June 2004. From June 2002 to June 2003, he
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served as Vice Chairman of the U.S. Chamber of Commerce. From October 1993 to October 2003, he served as
Chairman

8

19



Edgar Filing: SUNTRUST BANKS INC - Form DEF 14A

of the National Defense Transportation Association. He is also a director of Silgan Holdings, Inc. and PSS World
Medical, Inc. Mr. Crowe has extensive executive and management experience, including as the Chairman and Chief
Executive Officer of a large publicly-traded transportation and logistics company. Mr. Crowe's affiliation with the
U.S. Chamber of Commerce and related organizations also provides valuable insight into issues affecting the
Company and the economy. This experience well qualifies him to serve on our Board.

Blake P. Garrett, Jr., 71, has been a director since 2004. He is a partner in Garrett and Garrett Construction and related
companies (commercial real estate development), and has been involved in developing commercial real estate since
March 1966. Mr. Garrett has over 30 years' experience serving on the boards of various financial institutions,
including United Federal Savings and Loan, American Federal FSB, CCB Financial Corporation, and National
Commerce Financial Corporation. Mr. Garrett's long experience with our industry and the real estate industry,
including during prior periods of financial dislocation, well qualifies him to serve on our Board.

David H. Hughes, 68, has been a director since 1984. He presently serves as a director of Darden Restaurants, Inc.
Previously, Mr. Hughes served as Chairman of the Board of Hughes Supply, Inc., a publicly-traded, Fortune 500
distributor of construction materials until April 1, 2006, when the company was acquired by The Home Depot. He
also served as Hughes Supply's President and then its Chief Executive Officer, beginning in 1972. During his tenure
leading Hughes Supply, he completed more than 100 acquisitions and also grew the company organically. At the time
of the company's sale, it had 10,000 employees, 550 outlets located in 35 states, and annual sales of $5.5 billion. He
previously served on the boards of Southern Airways and Republic Airways, Courier Dispatch, Lanier Business
Products, and Brown & Brown, Inc. Mr. Hughes' long and varied business career, including service as Chairman and
CEO of a large, publicly-traded company, well qualifies him to serve on our Board.

M. Douglas Ivester, 64, has been a director since 1998, and has been our Lead Director since 2009. He is President of
Deer Run Investments, LLC. From 1997 until 2000, Mr. Ivester was Chairman of the Board and Chief Executive
Officer of The Coca-Cola Company. Mr. Ivester spent more than 20 years with The Coca-Cola Company and held
such positions as Chief Financial Officer, President and Chief Operating Officer where he was responsible for running
the company's global business. Previously, he served as a director of S1 Corporation and Georgia-Pacific Corporation
and presently is Chairman of the Board of the Woodruff Health Sciences Center, Inc. Mr. Ivester's long and varied
business career, including service as Chairman and CEO of a large, publicly-traded company, and deep financial and
accounting experience gained while serving as a Chief Financial Officer of a large, public company, well qualify him
to serve on our Board.

Kyle Prechtl Legg, 60, has been a director since 2011. She is the former Chief Executive Officer of Legg Mason
Capital Management (LMCM). Ms. Legg has more than 30 years of professional experience in the investment
industry. She is a chartered financial analyst and began her career as a bank analyst with Alex Brown & Sons. She
joined Legg Mason Capital Management in 1991 as a Vice President and Senior Analyst, was named President of the
firm in 1997, and Chief Executive Officer in March 2006. At LMCM, she built a leading global equity investment
management business serving high-end institutional clients, including some of the world's largest sovereign wealth
funds, domestic and foreign company pension plans, corporate funds, endowments, and foundations. Ms. Legg is also
a director of the Eastman Kodak Company. We believe that Ms. Legg's deep investment, financial, and executive
leadership experience well qualify her to serve on our Board.

William A. Linnenbringer, 63, has been a director since 2010. In his 32-year career with PricewaterhouseCoopers
LLP, Mr. Linnenbringer held numerous leadership positions, including Managing Partner for the U.S. banking and
financial services industry practice, Chairman of the global financial services industry practice, and member of the
firm's policy board and world council of partners. Mr. Linnenbringer retired as a partner of PricewaterhouseCoopers
LLP in 2002. He also serves as a director of TeleTech, and chairs its audit committee. Mr. Linnenbringer's long and
varied business career, including his extensive financial, business, and accounting experience, particularly within our
industry, well qualifies him to serve on our Board.

9

20



Edgar Filing: SUNTRUST BANKS INC - Form DEF 14A

G. Gilmer Minor, 111, 71, has been a director since 1998. Since 1994, he has served as Chairman of the Board of
Owens & Minor, Inc., an $8 billion, Fortune 200 national distributor of medical and surgical supplies, and he served
as its Chief Executive Officer from 1984 to 2005. Owens & Minor serves hospitals, integrated healthcare systems,
alternate care locations, group purchasing organizations, the federal government, and consumers. The company
operates over 50 distribution centers across the United States. Mr. Minor retired as Chairman and Chief Executive
Officer of Owens & Minor in 2005 but continues as the non-executive Chairman of the Board of Directors. He served
in various sales, operations, and management capacities of increasing responsibility before becoming President in
1981 and Chief Executive Officer in 1984. Mr. Minor was appointed in July 2009 to the State Council of Higher
Education for Virginia. Mr. Minor's long and varied business career, including service as Chairman and CEO of a
large, publicly-traded company, well qualifies him to serve on our Board.

Donna Morea, 57, is a nominee for election as a director. Ms. Morea is a nationally recognized executive in IT
professional services management with over thirty years of experience. From May 2004 until her retirement at the end
of 2011, Ms. Morea served as President of CGI Technology and Solutions, Inc., a wholly-owned U.S. subsidiary of
CGI Group, one of the largest independent information technology firms in North America. In that role, she led CGI's
IT and business process services in the US and India for large enterprises in financial services, healthcare,
telecommunications and government. Under her leadership, revenues grew from $850 million to over $2.2 billion. She
now serves on CGI Group's board of directors. She also served as the Chair of the Northern Virginia Technology
Council, with over 1000 member organizations. Ms. Morea's management experience and information technology
expertise well qualify her to serve on our Board.

David M. Ratcliffe, 63, has served as a director since August 2011. Mr. Ratcliffe retired in December 2010 as
Chairman, President and Chief Executive Officer of Southern Company, one of America's largest producers of
electricity, a position he held since 2004. From 1999 until 2004, Mr. Ratcliffe was President and CEO of Georgia
Power, Southern Company's largest subsidiary. Prior to becoming President and CEO of Georgia Power in 1999, Mr.
Ratcliffe served as Executive Vice President, Treasurer and Chief Financial Officer. Mr. Ratcliffe also serves as a
member of the boards of CSX, a publicly-traded railroad, and various other organizations, including GRA Venture
Fund, LLC, Georgia Research Alliance, Urjanet (a start-up technology company), Children's Healthcare of Atlanta,
and the Centers for Disease Control Foundation. We believe that Mr. Ratcliffe's experience as Chairman, President
and Chief Executive Officer of Southern Company, in which he participated in a heavily regulated industry with
operations in substantial portions of our service territory, well qualifies him to serve on our Board.

William H. Rogers, Jr., 54, has been a director since 2011 and has served as Chairman of our Board since January 1,
2012. He was named Chief Executive Officer in June 2011 after having served as our Chief Operating Officer since
November 2010 and President since December 2008. Mr. Rogers began his career in 1980 in the commercial bank
training program of Trust Company of Georgia, a SunTrust predecessor company. He is a member of the board of
directors of the Federal Reserve Bank of Atlanta and Books-a-Million, Inc. Mr. Rogers' long history with our
company and industry well qualify him to serve on our Board.

Thomas R. Watjen, 57, has been a director since 2010. He is the President and Chief Executive Officer of Unum
Group, a publicly-traded insurance holding company, and serves on its board. He has been employed by Unum or its
predecessors since 1994, initially as its Chief Financial Officer. Prior to joining Unum, he served as a Managing
Director of the insurance practice of the investment banking firm Morgan Stanley & Co. Mr. Watjen's experience as a
director and chief executive officer of a publicly-traded corporation and experience in the financial services industry
well qualify him to serve on our Board.

Phail Wynn, Jr., 64, has been a director since 2004. He has been the Vice President for Regional Affairs for Duke
University since January 2008. Previously, he served as the President of Durham Technical Community College from
1980 to 2007. Dr. Wynn has served continuously as a director of one or more financial institutions since 1992.

Dr. Wynn is also a director of North Carolina Mutual Life Insurance Company. Dr. Wynn holds a Ph.D and an
M.B.A. degree. Dr. Wynn's varied business and academic experiences, including his long service on the boards of
financial institutions, well qualify him to serve on our Board.

The Board of Directors Recommends a vote FOR all Nominees.
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Board Committees
The Board has established five standing committees. The current membership of these committees, and the number of
meetings each committee held in 2011, is as follows:
Membership by Director

Audit Compensation Executive Gove‘mar.lce & Risk

Nominating

Number of Meetings Held: 13 9 5 6 11
Robert M. Beall, 11 X X
Alston D. Correll Chair X X
Jeffrey C. Crowe X X Chair
Blake P. Garrett, Jr. X X
David H. Hughes X X
M. Douglas Ivester Chair X
J. Hicks Lanier*
Kyle Prechtl Legg
William A. Linnenbringer
G. Gilmer Minor, 111
David M. Ratcliffe X X
William H. Rogers, Jr. Chair
Frank S. Royal, M.D.*
Thomas R. Watjen
Dr. Phail Wynn, Jr. X X
Membership by Committee

el

>

Governance &

Audit Compensation Executive . Risk
Nominating
MTr. Ivester, Chair Mr. Correll, Chair Mr. Rogers, Chair Mr. Minor, Chair Mr. Crowe, Chair
Mr. Beall Mr. Crowe Mr. Correll Mr. Beall Mr. Correll
Mr. Lanier* Mr. Garrett Mr. Crowe Mr. Ivester Mr. Garrett
Ms. Legg Mr. Hughes Mr. Ivester Mr. Lanier* Mr. Hughes
Mr. Linnenbringer Mr. Ratcliffe Mr. Minor Ms. Legg Mr. Ratcliffe
Mr. Minor Dr. Wynn Mr. Linnenbringer Dr. Wynn
Dr. Royal* Dr. Royal*
Mr. Watjen Mr. Watjen

*  Mr. Lanier and Dr. Royal will retire immediately following the Annual Meeting.

The Audit Committee appoints, compensates, retains, and directly oversees the work of our independent auditor
(subject to shareholder ratification if applicable). It is charged with monitoring:

the integrity of our financial statements;

the independence and qualifications of our independent auditor;

our system of internal controls;

the performance of our internal audit process and independent auditor; and

our compliance with laws, regulations and the codes of conduct.

The Audit Committee also resolves any disagreements between management and the auditors regarding financial
reporting. It pre-approves all audit services and permitted non-audit services provided to SunTrust by its independent
auditor. It also performs other related duties as defined in its written charter. Our Audit Committee has only members
that are independent under our Corporate Governance Guidelines, the Securities Exchange Act of 1934 and applicable
rules, and the rules of the New York Stock Exchange. Our Board has determined that Mr. Ivester meets the definition
of “audit committee financial expert” as defined by the Securities and Exchange Commission’s rules and regulations.
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The Compensation Committee is responsible for our stated compensation strategies, goals and purposes; ensuring that
there is a strong link between the economic interests of management and shareholders; ensuring that members of
management are rewarded appropriately for their contributions to Company growth and profitability; and ensuring
that the executive compensation strategy supports organizational objectives and shareholder interests. The Committee
must provide clear direction to management to ensure that its policies and procedures are carried out in a manner that
achieves balance and is consistent with safety and soundness. It must ensure that the compensation system—including
performance measures and targets—for business units and individual employees that can expose us to large amounts of
risk is designed and operated in a manner that achieves balance. It approves any material exceptions or adjustments to
the incentive compensation arrangements established for senior executives, and carefully considers and monitors the
effects of any approved exceptions or adjustments. The Committee receives and reviews, on an annual or more
frequent basis, an assessment by management, with appropriate input from risk-management personnel, of the
effectiveness of the design and operation of the organization’s incentive compensation system in providing appropriate
risk-taking incentives. It also reviews periodic reports of incentive compensation awards and payments relative to risk
outcomes. It monitors the sensitivity of incentive compensation to risk outcomes, including the applicability of
recoupment. It ensures that the incentive compensation arrangements for the Company do not encourage employees to
take risks that are beyond our ability to manage effectively. The Committee also performs other related duties as
defined in its written charter. Our Compensation Committee has only members that are independent under our
Corporate Governance Guidelines and the rules of the New York Stock Exchange.

The Executive Committee may exercise the authority of the full Board except that it may not:

approve or propose to shareholders any action that must lawfully be approved by shareholders;

fill vacancies on the Board or any committee;

amend the Articles of Incorporation;

adopt, amend or repeal the Bylaws; or

approve a dissolution or merger or the sale of all or substantially all our assets.

The Governance & Nominating Committee is responsible for making recommendations to the Board regarding the
size and composition of the Board, reviewing the qualifications of candidates to the Board, and recommending
nominees to the Board. It is also responsible for:

taking a leadership role in shaping our corporate governance;

developing and recommending to the Board a set of corporate governance guidelines, periodically reviewing and
reassessing the adequacy of those principles, and recommending any proposed changes to the Board for approval;
{eading the Board in its annual review of the Board’s performance; and

addressing committee structure and operations, committee reporting to the Board, committee member qualifications
and committee member appointment and removal.

It has sole authority for retaining or terminating any search firm used to identify director candidates and determining
such firm’s fees. Our Governance & Nominating Committee also performs other related duties as defined in its written
charter. It has only members that are independent under our Corporate Governance Guidelines and the rules of the
New York Stock Exchange.

The Risk Committee is responsible for assisting the Board in overseeing and reviewing our enterprise risk
management framework, including the significant policies, procedures and practices employed to manage credit risk,
market risk and operational risk. It is also responsible for overseeing our implementation plan for the Federal Reserve
Board with respect to qualification of advanced capital adequacy approaches, including approval of our credit
framework, operational risk framework, and capital disclosure policies and controls. It also reviews and discusses with
various members of senior management matters related to credit risk, market risk, operational risk, legal, regulatory
and compliance risk and enterprise risk management. The Committee also oversees the management of the Bank’s
fiduciary activities.

12

25



Edgar Filing: SUNTRUST BANKS INC - Form DEF 14A

OTHER DIRECTOR AND EXECUTIVE OFFICER INFORMATION

Policies and Procedures for Approval of Related Party Transactions

We recognize that related party transactions can present potential or actual conflicts of interest and create the
appearance that Company decisions are based on considerations other than the best interests of the Company and our
shareholders. Therefore, our Board has adopted a formal, written policy with respect to related party transactions.

For the purpose of the policy, a “related party transaction” is a transaction in which we participate and in which any
related party has a direct or indirect material interest, other than (1) transactions available to all employees or
customers generally, (2) transactions involving less than $120,000 when aggregated with all similar transactions, or
(3) loans made by SunTrust Bank in the ordinary course of business, made on substantially the same terms, including
interest rates and collateral, as those prevailing at the time for comparable loans with persons not related to the lender,
and not involving more than the normal risk of collectability or presenting other unfavorable features.

Under the policy, any related party transaction must be reported to the General Counsel and may be consummated or
may continue only (i) if the Governance & Nominating Committee approves or ratifies such transaction and if the
transaction is on terms comparable to those that could be obtained in arm’s-length dealings with an unrelated third
party, (ii) if the transaction involves compensation that has been approved by our Compensation Committee, or (iii) if
the transaction has been approved by the disinterested members of the Board. The Governance & Nominating
Committee may approve or ratify the related party transaction only if the Committee determines that, under all of the
circumstances, the transaction is in the best interests of SunTrust.

Transactions with Related Persons, Promoters, and Certain Control Persons

We have no transactions with related parties other than normal, arms'-length banking and other credit transactions that
comply with Federal Reserve Regulation O. While our Board considers these relationships, for the reasons below, we
do not view these as impairing a director's independence.

We generally consider credit relationships with directors and/or their affiliates to be immaterial and as not impairing
the director’s independence so long as the terms of the credit relationship are similar to other comparable borrowers.
We use the following guidelines to determine the impact of a credit relationship on a director’s independence. We
presume that extensions of credit which comply with Federal Reserve Regulation O to be consistent with director
independence. In other words, we do not consider normal, arm’s-length credit relationships entered into in the ordinary
course of business to negate a director’s independence.

Regulation O requires such loans to be made on substantially the same terms, including interest rates and collateral,
and following credit-underwriting procedures that are no less stringent than those prevailing at the time for
comparable transactions by SunTrust with other persons not related to the lender. Such loans also may not involve
more than the normal risk of repayment or present other unfavorable features. Additionally, no event of default may
have occurred (that is, such loans are not disclosed as non-accrual, past due, restructured, or potential problems). Our
Board must review any credit to a director or his or her related interests that has become criticized in order to
determine the impact that such classification has on the director’s independence.

In addition, we do not consider as independent any director who is also an executive officer of a company to which we
have extended credit unless such credit meets the substantive requirements of Regulation O. We also do not consider
independent any director who is an executive officer of a company that makes payments to, or receives payments from
us, for property or services in an amount which, in any fiscal year, is greater than 2% of such director’s company’s
consolidated gross revenues.

Compensation Committee Interlocks and Insider Participation

We have no compensation committee interlocks. Messrs. Correll, Crowe, Garrett, Hughes, Linnenbringer, and
Ratcliffe, and Dr. Wynn constitute all of the directors who served on our Compensation Committee at any time during
2011. Each is or was an independent, outside director, and none is a current or former officer or employee of
SunTrust.
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During 2011, our bank subsidiary engaged in customary banking transactions and had outstanding loans to certain of
our directors, executive officers, members of the immediate families of certain directors and executive officers, and
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their associates. These loans were made in the ordinary course of business and were made on substantially the same
terms, including interest rates and collateral, as those prevailing at the time for comparable transactions with persons
not related to the lender. In the opinion of management, these loans do not involve more than the normal risk of
collectability or present other unfavorable features.

Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Securities Exchange Act of 1934 requires our directors, executive officers and any persons who
own beneficially more than 10% of our common stock to file reports of ownership and changes in ownership with the
Securities and Exchange Commission. To our knowledge, based solely on a review of the reports furnished to us and
written representations from reporting persons that all reportable transaction were reported, we believe that during the
fiscal year ended December 31, 2011 our officers, directors and greater than 10% owners timely filed all reports they
were required to file under Section 16(a), except for a single transaction by our Director of Corporate Finance and
Controller Thomas E. Panther which was reported three days late due to an administrative error, and a single
transaction reported late by Jerome Lienhard, the President and Chief Operating Officer of SunTrust Mortgage.

Director Compensation

The Governance & Nominating Committee determines the amount and form of director compensation. Its procedures
for determining director compensation are similar to those used by the Compensation Committee for executive
compensation, described under the caption “Executive Compensation Decision-Making Processes.”

We pay each non-employee director an annual retainer of $60,000, which we pay in four installments. The Chairs of
each of the Risk Committee, Governance & Nominating Committee, Compensation Committee, and Audit Committee
also received an additional retainer of $15,000, and we pay the Lead Director an additional retainer of $25,000. In
addition, we pay each non-employee director a fee of $1,500 for each committee meeting attended. Non-employee
directors serving on the Board immediately after our annual meeting of shareholders also receive a grant of either
restricted stock or restricted stock units, at their election, having a value of $120,000 on the date of grant. The grant
vests upon the earlier of one year or the next annual meeting.

The table below provides information concerning the compensation of directors for our most recently completed fiscal
year. Except as noted above, all of our non-employee directors are paid at the same rate. The differences among
directors in the total compensation column in the table below are a function of additional compensation for chairing a
committee or serving as Lead Director, varying numbers of meetings attended and corresponding payments of
meeting fees, and payments for service on local bank advisory boards (reported in the “All Other Compensation”
column if applicable).

Directors may defer either or both of their meeting and retainer fees under our Directors Deferred Compensation Plan.
We determine the return on deferred amounts as if the funds had been invested in our common stock or at a floating
interest rate equal to the prime interest rate in effect at SunTrust Bank computed on the last day of each quarter, at the
election of the director. In accordance with SEC regulations, we report only above-market or preferential earnings on
nonqualified deferred compensation, including earnings on nonqualified defined contribution plans, if any, in the
column “Change in Pension Value and NQDC Earnings.” Our non-employee directors do not participate in our
employee benefits programs that provide non-equity incentive compensation or retirement benefits.

Directors who are also our employees are not compensated for their service as directors. In 2011, two of our directors
were also employees. James M. Wells III served as Chairman of the Board and CEO until June 1, 2011, and then
Executive Chairman until December 31, 2011, and William H. Rogers, Jr. served as President and Chief Operating
Officer until June 1, 2011, and then Chief Executive Officer. Mr. Rogers was elected Chairman of the Board effective
January 1, 2012. We discuss their compensation beginning under the caption, “Executive Compensation.”

14

28



Edgar Filing: SUNTRUST BANKS INC - Form DEF 14A

2011 DIRECTOR COMPENSATION

Fees Earned or Stock® NQDC® All Other®

Name( Paid In Cash Awards Earnings Compensation otal
Robert M. Beall, II $84,750 $120,000 $204,750
Alston D. Correll $114,750 $120,000 $234,750
Jeffrey C. Crowe $114,750 $120,000 $2,500 $237,250
Blake P. Garrett, Jr. $92.250 $120,000
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