
  
 

 

MMARTIN ARTIN LLIPTON IPTON 

HHERBERT ERBERT MM. .  WWACHTELL ACHTELL 
THEODORE THEODORE NN. .  MMIRVIS IRVIS 

EEDWARD DWARD DD. .  HHERLIHY ERLIHY 

DDANIEL ANIEL AA. .  NENEFF FF 
ANDREW ANDREW R.R.  BBROWNSTEIN ROWNSTEIN 

MMARC ARC WWOLINSKY OLINSKY 
STEVEN STEVEN AA. .  RROSEN13LUM OSENBLUM 
JOHN JOHN F.F.  SSAVARESE AVARESE 
SCOTT SCOTT K.K.  CCHARLES HARLES 

JODI JODI  JJ. .  SSCHWARTZ CHWARTZ 
ADAM ADAM O0. .  EEMMERICH MMERICH 

RRALPH ALPH MM. .  LLEVENE EVENE 

RIRICHARD CHARD GG. .  MMASON ASON 

DDAVID AVID MM. .  SISILK LK 

RROSIN OBIN PPANOVKA ANOVKA 

DDAVID AVID A. A. KATKATZ Z 

IILENE LENE KNKNABLE ABLE GGOTTS OTTS 
JEFFREY JEFFREY M. M. WWINTNER INTNER 

TREVOR TREVOR S. S. NNORWITZ ORWITZ 

BBEN EN M. GM. GERMANA ERMANA 
ANDREW ANDREW J. J.  NUNUSSBAUM SSBAUM 

RRACHELLE ACHELLE SSILVERBERG ILVERBERG 

STSTEVEN EVEN AA. .  CCOHEN OHEN 

DDEBORAH EBORAH LL. .  PPAUL AUL 

DDAVID AVID CC. .  KAKARP RP 

RRICHARD ICHARD K.K.  KIKIM M 

JJOSHUA OSHUA RR. .  CCAMMAKER AMMAKER 

MMARK ARK GGORDON ORDON 

JJOSEPH OSEPH DD. .  LLARSON ARSON 
 

JJEANNEMARIE EANNEMARIE OO'BRIEN ’BRIEN 

WWAYNE AYNE MM. .  CCARLIN ARLIN 

SSTEPHEN TEPHEN RR. .  DD,PRIMA iPRIMA 

NINICHOLAS CHOLAS GG. .  DDEMMO EMMO 

IIGOR GOR KIKIRMAN RMAN 

JJONATHAN ONATHAN MM. .  MMOSES OSES 

TT. .  EEIKO IKO STSTANGE ANGE 

JJOHN OHN FF. .  LLYNCH YNCH 

WWILLIAM ILLIAM SAVSAVITT ITT 

EERIC RIC MM. .  ROROSOF SOF 

GGREGORY REGORY EE. .  OOSTLING STLING 

DDAVID AVID BB. .  ANANDERS DERS 

ANANDREA DREA K.K.  WWAHLOUIST AHLQUIST 

51  WEST  52ND  STREET 

NE W YORK ,  N. Y .  10019 -6150 

TELEPHONE: (212) 403 -1000 

FACSIMILE:    (212) 403 -2000 

MMARK ARK F.F.  VVEBLENEBLEN 
VICTOR VICTOR GGOLDFIELDOLDFELD 

EDEDWARD WARD JJ. .  LLEEEE 

BBRANDON RANDON C.C.  PPRICERICE 

KEKEVIN VIN S.S.  SSCHWARTZCHWARTZ 

MMICHAEL ICHAEL S. S. BEENNNN 

SASABASTIAN BASTIAN V.V.  NNILESILES 
ALISON ALISON ZZIESKE IESKE PPREISSREISS 

TTIJANA IJANA JJ. .  DDVORNICVORNIC 

JJENNA ENNA E.E.  LLEVINEEVINE 

RRYAN YAN A.A.  MMcLEODcLEOD 
ANITHA ANITHA RREDDYEDDY 

JJOHN OHN LL. .  RROBINSONOBINSON 

JJOHN OHN RR. .  SOS013OLEWSKIBOLEWSKI  

SSTEVEN TEVEN WWINTERINTER 

EEMILY MILY DD. .  JOHNSONJOHNSON 

JJACOB ACOB A.A.  KLKLINGING 

RRAAJ AAJ SS. .  NNARAYANARAYAN 

VIVIKTOR KTOR SSAPEZHNIKOVAPEZHNIKOV 

MMICHAEL ICHAEL JJ. .  SSCHOBELCHOBEL 

EELINA LINA TTETELBAUMETELBAUM 

GEORGE A.  KATZ (1965-1989) 

JAMES H. FOGELSON (1967-1991)  

LEONARD M. ROSEN (1965-2014)  

 

OF COUNSEL 

WILLIAM T.  ALLEN 

MARTIN J.E. ARMS 

MICHAEL H. BYOWITZ 

GEORGE T. CONWAY II I  

KENNETH B. FORREST 

SELWYN B. GOLDBERG 

PETER C. HEIN 

MEYER G. KOPLOW 

LAWRENCE S.  MAKOW 

DOUGLAS K. MAYER 

MARSHALL L.  MILLER 

PHILIP MINDLIN 

ROBERT M.  MORGENTHAU 

DAVID S.  NEILL 

HAROLD S.  NOVIKOFF 

LAWRENCE B. PEDOWITZ 

ERIC S.  ROBINSON 

PATRICIA A. ROBINSON*  

ERIC M.  ROTH 

PAUL K.  ROWE 

DAVID A.  SCHWARTZ 

MICHAEL J. SEGAL 

ELLIOTT V. STEIN 

WARREN R.  STERN 

PAUL VIZCARRONDO, JR.  

PATRICIA A. VLAHAKIS 

AMY R. WOLF 

* ADMITTED IN THE DISTRICT OF COLUMBIA 

 

COUNSEL 

DAVID M. ADLERSTEIN 

AMANDA K. ALLEXON 

LOUIS J.  BARASH 

FRANCO CASTELLI  

DIANNA CHEN 

ANDREW J.H. CHEUNG 

PAMELA EHRENKRANZ 

KATHRYN GETTLES-ATWA 

ADAM M. GOGOLAK 

NANCY B.  GREENBAUM 

MARK A.  KOENIG 

LAUREN M. KOFKE 

J. AUSTIN LYONS 

ALICIA C.  McCARTHY 

PAULA N.  RAMOS 

NEIL M. SNYDER 

S.  CHRISTOPHER SZCZERBAN 

JEFFREY A. WATIKER 

  
Direct Dial: (212) 403-1127 

Direct Fax: (212) 403-2127 

E-Mail: PARobinson@wlrk.com 

 

  

March 8, 2019 

 W/3378897 

 

 

 

E-Apps 
 
Mr. Adam M. Drimer 
Assistant Vice President 
Federal Reserve Bank of Richmond 
701 East Byrd Street 
Richmond, VA 23219 

Re: Applications of BB&T Corporation and Branch Banking 
and Trust Company to Acquire by Merger SunTrust Banks, 
Inc., SunTrust Bank Holding Company and SunTrust Bank  

Dear Mr. Drimer: 

Enclosed is an application, pursuant to sections 3(a)(3) and (5) of the Bank Holding 
Company Act, by BB&T Corporation (“BB&T”), Winston-Salem, North Carolina, requesting 
approval of the Board of Governors of the Federal Reserve System (the “Board”) to acquire by 
merger (i) SunTrust Banks, Inc., located at 303 Peachtree Street, Northeast Atlanta, GA 30308 
(“SunTrust”), and promptly thereafter (ii) SunTrust Bank Holding Company, located at 200 
South Orange Ave, Orlando, FL, 32801 (“SBHC”), with BB&T as the surviving entity of both 
mergers (the “Application”).  The enclosed Application also includes:  (1) a Public Exhibits 
Volume, (2) a Confidential Exhibits Volume, (3) a Public Memorandum On Competitive 
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Mr. Adam M. Drimer
Assistant Vice President
Federal Reserve Bank of Richmond
701 East Byrd Street
Richmond, VA 23219

Re: Applications of BB&T Corporation and Branch Banking
and Trust Company to Acquire by Merger SunTrust Banks,
Inc., SunTrust Bank Holding Company and SunTrust Bank

Dear Mr. Drimer:

Enclosed is an application, pursuant to sections 3(a)(3) and (5) of the Bank Holding
Company Act, by BB&T Corporation ("BB&T"), Winston-Salem, North Carolina, requesting
approval of the Board of Governors of the Federal Reserve System (the "Board") to acquire by
merger (i) SunTrust Banks, Inc., located at 303 Peachtree Street, Northeast Atlanta, GA 30308
("SunTrust"), and promptly thereafter (ii) SunTrust Bank Holding Company, located at 200
South Orange Ave, Orlando, FL, 32801 ("SBHC"), with BB&T as the surviving entity of both
mergers (the "Application"). The enclosed Application also includes: (1) a Public Exhibits
Volume, (2) a Confidential Exhibits Volume, (3) a Public Memorandum On Competitive
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Considerations and Statistical Annex Volume and (4) Confidential Memorandum On 
Competitive Considerations and Confidential Statistical Annex Volumes.  

Confidential treatment is respectfully requested under the federal Freedom of Information 
Act, 5 U.S.C. § 552 (“FOIA”), and the Board’s implementing regulations for the information 
contained in the Confidential Exhibits Volume and the Confidential Memorandum On 
Competitive Considerations and Statistical Annex Volumes to the Application (the “Confidential 
Materials”).  The Confidential Materials include, for example, nonpublic pro forma financial 
information and information regarding the business strategies and plans of (i) BB&T and its 
subsidiary bank, Branch Banking and Trust Company (“Branch Bank”) and (ii) SunTrust and its 
subsidiary bank, SunTrust Bank, and other information regarding additional matters of a similar 
nature, the public disclosure of which would result in substantial competitive harm to these 
companies and institutions.  Certain information in the Confidential Materials also includes 
confidential supervisory information, which is statutorily protected from disclosure.  None of this 
information is the type of information that would otherwise be made available to the public 
under any circumstances.  All such information, if made public, could result in substantial and 
irreparable harm to BB&T, Branch Bank, SunTrust and SunTrust Bank.  Other exemptions from 
disclosure may also apply.  In addition, potential investors could be influenced or misled by such 
information, which is not reported in any documents filed or to be filed in accordance with the 
disclosure requirements of applicable securities laws, as a result of which BB&T or SunTrust 
could be exposed to potential inadvertent violations of law or exposure to legal claims.  
Accordingly, confidential treatment is respectfully requested with respect to the Confidential 
Materials under 5 U.S.C. § 552(b) and the Board’s implementing regulations. 

Please contact me or Richard K. Kim (212/403-1354) before any public release of any of 
this information pursuant to a request under FOIA or a request or demand for disclosure by any 
governmental agency, congressional office or committee, court or grand jury.  Such prior notice 
is necessary so that BB&T, Branch Bank, SunTrust and SunTrust Bank may take appropriate 
steps to protect such information from disclosure. 
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If you have any questions about this submission or confidential treatment request, please 
feel free to contact me. 

Sincerely, 

 

Patricia A. Robinson 

Enclosures 
 
cc: 
 Michael J. Dean, Federal Deposit Insurance Corporation  
 Ray Grace, North Carolina Office of the Commissioner of Banks 
 Kevin B. Hagler, Georgia Department of Banking and Finance 
  
 (by email) 
 Richard L. Packard, Federal Deposit Insurance Corporation  
 Patrick D. Brennan, North Carolina Office of the Commissioner of Banks 
 Oscar B. Fears, III, Georgia Department of Banking and Finance 

Murali Ramachandran, Georgia Department of Banking and Finance 
 Daryl N. Bible, BB&T Corporation and Branch Banking and Trust Company 
 Robert J. Johnson, Jr., BB&T Corporation and Branch Banking and Trust Company 
 Lisa B. McDougald, BB&T Corporation and Branch Banking and Trust Company 

L. Allison Dukes, SunTrust Banks, Inc. and SunTrust Bank 
Ellen M. Fitzsimmons, SunTrust Banks, Inc. and SunTrust Bank 
A. Michelle Willis, SunTrust Banks, Inc. and SunTrust Bank 

 Matthew M. Guest, Wachtell, Lipton, Rosen & Katz 
 Richard K. Kim, Wachtell, Lipton, Rosen & Katz 
 Eric M. Feinstein, Wachtell, Lipton, Rosen & Katz 
 Mitchell S. Eitel, Sullivan & Cromwell LLP 
 Michael T. Escue, Sullivan & Cromwell LLP 
 Yael R. Tzipori, Sullivan & Cromwell LLP  
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