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THE NEXT MEGABANK? EXAMINING
THE PROPOSED MERGER OF
SUNTRUST AND BB&T

Wednesday, July 24, 2019

U.S. HOUSE OF REPRESENTATIVES,
COMMITTEE ON FINANCIAL SERVICES,
Washington, D.C.

The committee met, pursuant to notice, at 10:10 a.m., in room
2128, Rayburn House Office Building, Hon. Maxine Waters [chair-
woman of the committee] presiding.

Members present: Representatives Waters, Maloney, Velazquez,
Meeks, Clay, Scott, Green, Cleaver, Foster, Beatty, Vargas,
Gottheimer, Lawson, Tlaib, Porter, Axne, Casten, Pressley, Ocasio-
Cortez, Lynch, Gabbard, Adams, Garcia of Illinois, Phillips;
McHenry, Wagner, Posey, Luetkemeyer, Huizenga, Duffy, Stivers,
Barr, Tipton, Williams, Hill, Emmer, Zeldin, Loudermilk, Davidson,
Budd, Kustoff, Gonzalez of Ohio, Rose, Steil, Gooden, and
Riggleman.

Chairwoman WATERS. The Committee on Financial Services will
come to order. Without objection, the Chair is authorized to declare
a recess of the committee at any time.

Today’s hearing is entitled, “The Next Megabank? Examining the
Proposed Merger of SunTrust and BB&T.” I now recognize myself
for 4 minutes to give an opening statement.

Good morning. Today we are here for a hearing on the proposed
merger between SunTrust and BB&T. Our witnesses today are
BB&T’s Chairman and CEO, Kelly King, and SunTrust’s Chairman
and CEO, William Rogers.

I am concerned that if this merger goes forward, it will create yet
another megabank that is too big to manage and that poses a risk
to our financial system. This is the largest proposed merger since
the financial crisis, and it would create the 6th largest bank in the
nation.

If this merger is approved by regulators, the resulting bank
would have around $442 billion in assets, making it larger than
Washington Mutual was and more than twice as large as Country-
wide was. Of course, the failure of those two institutions played a
significant role in the financial crisis.

As the Trump Administration has rolled back rules for our big-
gest banks, I and other Democrats warned that we would see larg-
er banks start to merge again, and sure enough, here we are. Bank
mergers of this scale are a serious matter with implications for the
broader economy that warrant scrutiny by Congress.
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I am concerned that this proposed merger would ultimately not
be beneficial for the consumers or the communities that these two
banks currently serve. It remains unclear how many of the 57,000
people who work at these two banks would lose their jobs as a re-
sult of this merger, which the banks say will save them $1.6 billion
annually.

It is also unclear how many bank branches may be closed, given
that the 2 banks have 740 branches that are within 2 miles of an-
other branch, according to news reports.

Additionally, this committee needs to better understand what the
new bank’s commitment to diversity will be, especially as reflected
in its management, board of directors, and retention of employees.

For these reasons, and because regulators typically rubber stamp
these merger applications with little scrutiny, I asked the Federal
Reserve and the Federal Deposit Insurance Corporation to at least
defer any final decisions on the application for this merger until
after this committee has had the opportunity to conduct a full re-
view of the matter.

As a result, in part, of scrutiny and skepticism from Members of
Congress, SunTrust and BB&T have taken the step of announcing
a Community Benefits Agreement with community groups in ad-
vance of this hearing. The commitments that the bank made in the
agreement seem to be a positive step, though it is nonbinding, and
it is unclear if it represents a meaningful increase in lending and
investments beyond what the banks are already doing.

Ultimately, it is not enough to address the serious concerns that
I and others have about this proposed merger. Many questions re-
main. So today, Mr. King and Mr. Rogers must provide clear an-
swers to the members of the committee and the public on these im-
portant issues, and I look forward to hearing from our witnesses.

The Chair now recognizes the ranking member of the committee,
the gentleman from North Carolina, Mr. McHenry, for 4 minutes
for an opening statement.

Mr. McHENRY. Thank you. And I want to thank our witnesses
for appearing today.

I have noticed a trend in this committee this year: We seem to
be on a buyer’s remorse tour. First, we had a hearing with the
seven top CEOs of global systemically important banks that fo-
cused primarily on their approvals, their overall size, and their re-
cent growth. Next, the committee advanced legislation that would
limit the independence of the Consumer Financial Protection Bu-
reau (CFPB).

And today, we are examining the potential merger of two institu-
tions that have pointed to the post-Dodd-Frank regulatory land-
scape and the cost of compliance as one of the drivers behind their
decision to merge. I can’t help but believe this is another example
of buyer’s remorse on the part of my Democrat friends.

It was Dodd-Frank and the resulting 400 new financial regula-
tions that have forced consolidation in the financial services indus-
try. It is my colleagues on the other side of the aisle who have
made the largest banks larger, while suffocating smaller institu-
tions. Since the financial crisis, the Fed has approved 1,812 merg-
ers of banks. This is the first hearing of this kind in the last 20
years in this committee.
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Despite the rhetoric, the Democrats have solidified the reality
that size equals survival. We will undoubtedly hear today about
shortcomings of the bank merger process. And for the record, trans-
parency is a prerequisite for approving a bank merger.

Both the Bank Holding Company Act and the Bank Merger Act
clearly outline steps that must be taken. The Justice Department
conducts a thorough review of the impact of competition and re-
ports on competitiveness to ensure full compliance with antitrust
laws. Federal banking regulators also conduct studies on competi-
tiveness, looking closely at the impact to consumers from an insti-
tution’s footprint. The merger applications submitted are publicly
available, as are thousands of pages of supplemental information.
Public meetings have been held, and transcripts of those meetings
are available online for all to read.

I remind my colleagues that the last legislative change to the
bank merger process was actually in Dodd-Frank. Democrats had
every opportunity to address whatever shortcomings they will iden-
tify today, but they failed to do so.

This hearing is being held in the middle of a merger process.
Business decisions cannot be made at this time, because the two
institutions remain separate and are compelled under law from
sharing that information.

Unfortunately, I expect my friends on the other side of the aisle
will ask questions that the witnesses are prohibited by law from
answering.

What we do know is this: As part of the Community Benefits
Plan announced July 16th, the new bank has committed to open
at least 15 new branches in low- and moderate-income and major-
ity/minority communities across its footprint. That is in addition to
the staggering $60 billion committed by the institution to commu-
nity reinvestment activities. The regulators are examining this and
many other possible implications of this merger in detail, which
this body is not privy to at this point.

Mergers are grounded in procedure. Concerns are not simply
swept under the rug. I hope my colleagues understand and respect
the limitations under which these folks are testifying today. I trust
the witnesses will be as forthcoming as possible with the limita-
tions set out in statute.

Furthermore, these two institutions are in essence large Main
Street banks, doing standard non-capital-markets-oriented busi-
ness. This is a standard merger process by which the Fed is well-
equipped to deal with the law.

And with that, I yield back.

Chairwoman WATERS. The Chair now recognizes the Chair of our
Subcommittee on Consumer Protection and Financial Institutions,
Mr. Meeks, for 1 minute.

Mr. MEEKS. Thank you, Chairwoman Waters.

Financial technology is both the problem we are trying to solve
and the solution we are turning to. This merger of is a good exam-
ple of that and an important reminder that we must consider the
broader market implications of a rapidly changing banking land-
scape enabled in large part by innovations in technology. Indeed,
without developments in technology, it would not be possible to
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manage megabanks, to have global banks, or to engage in branch-
less banking.

BB&T and SunTrust have argued that the scale and scope of
technology investments is an important factor spurring their merg-
er. That raises great concerns for me about the future of commu-
nity banking, of small banks, and of minority banks.

What we are told is that fintech solutions would add access and
bring financial services to all corners of the market. But what we
are seeing thus far is market consolidation, the disappearance of
small community banks and minority banks, the rapid growth of
banking deserts, and a growing number of Americans who are
unbanked and underbanked.

I yield back the balance of my time.

Chairwoman WATERS. The Chair now recognizes the ranking
member of the subcommittee, Mr. Luetkemeyer, for 1 minute.

Mr. LUETKEMEYER. Thank you, Madam Chairwoman.

From Main Street to Wall Street, the success of our economy is
driven by economic freedom. The foundation of the American
Dream is the idea that a free market economy will allow entre-
preneurs, business, and workers to succeed.

Over the last decade, increased regulation of the financial serv-
ices industry has cultivated an environment where the survival of
a financial institution is intrinsically tied to its size. Banks across
the nation have struggled under the weight of overregulation, caus-
ing a major consolidation in the industry.

Today, we are hearing from two private companies who have an-
nounced their intention to merge through the prescribed legal and
regulatory process, which was most recently amended by the 2010
Dodd-Frank Act.

We have an important role in overseeing the Federal banking
agencies’ evaluation of the proposed merger. However, size is nei-
ther a legally disqualifying characteristic for bank mergers nor a
reason to villainize two companies following the merger process.

It is the job of this committee to ensure the proposed merger is
thoughtfully and thoroughly reviewed in accordance with current
law. I would caution my colleagues against judging these two insti-
tutions based on any factors outside the legal process and, instead,
ensure these institutions comply with all legal requirements set
forth by Congress and the regulators examining this merger.

With that, I yield back, Madam Chairwoman.

Chairwoman WATERS. And now, I want to welcome today’s panel.

First, Mr. Kelly S. King, chairman and chief executive officer of
BB&T Corporation. He has been with BB&T for 46 years and has
served in senior leadership positions since 1996.

Mr. King is currently expected to serve as chief executive officer
and chairman of the board of directors of the newly merged bank
until September 2021 and to serve in various capacities thereafter.

And second, Mr. William H. Rogers, Jr., chairman and chief exec-
utive officer of SunTrust Banks, Inc. Mr. Rogers has been at
SunTrust for 39 years, serving in senior positions since 2008, when
he was named president.

Mr. Rogers is expected to serve as president and chief operating
officer of the new bank and to succeed Mr. King as chief executive
officer and chairman of the board.
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Without objection, your written statements will be made a part
of the record. And each of you will have 5 minutes to summarize
your testimony. When you have 1 minute remaining, a yellow light
will appear. At that time, I will ask you to wrap up your testimony
so we can be respectful of the committee members’ time.

Mr. King, you are now recognized for 5 minutes to present your
oral testimony.

STATEMENT OF KELLY S. KING, CHAIRMAN AND CHIEF
EXECUTIVE OFFICER, BB&T CORPORATION

Mr. KiNG. Chairwoman Waters, Ranking Member McHenry, and
distinguished members of this committee, thank you for this oppor-
tunity to discuss our merger. We really appreciate it.

I have been with BB&T for 47 years. I have been very proud to
be the CEO for the last 10 years.

Our mission is very clear: We want to make the world a better
place to live. We do that by helping our clients achieve economic
success and financial security. We try to create a place where our
associates can learn and grow and be fulfilled in their work, and
we focus on making our communities better places to live.

We know that SunTrust shares these values as well. So coming
together, two great companies can make the world a better place.

Our success and our communities’ success are exactly the same.
That is why in 2009, BB&T created what we call the BB&T Light-
house Project. During this project, our associates go out with finan-
cial support from the bank and try to do community projects to
help the local communities. Since 2009, we have done over 12,000
projects, we have touched over 18 million people, and we really
have improved the community.

We are very proud of our recent Community Benefits Plan. In
this plan, we will invest $60 billion in loans and investments to
low- and moderate-income borrowers in communities over a 3-year
period of time. This will include $31 billion in mortgage loans to
LMI borrowers, $7.8 billion in small business loans, and $17.2 bil-
lion in community development lending to support affordable hous-
ing development.

I understand how important housing is. I was born in public
housing. When I was 13-years- old, I still lived in a plank house
on a small country farm with no insulation and no running water.
I know the impact of living in insecure housing.

Our new company will remain committed to underserved neigh-
borhoods. We are committed to opening at least 15 branches in
LMI and majority/minority communities, and we are committed to
increasing diversity and inclusion. It is the right thing to do, and
it makes good business sense. It helps us understand our markets,
mzikes our associates more effective, and it improves our overall re-
sults.

We understand that there is much work to be done in our coun-
try concerning equal opportunity. We will maintain our commit-
ment to serving all communities equally and fairly.

We were very excited to join Congresswoman Alma Adams, Rep-
resentative of the 12th District of North Carolina, and a distin-
guished member of this very committee, in her partnership chal-
lenge to establish strategic partnerships with Historically Black
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Colleges and Universities (HBCUs) across this country. We are also
very happy to announce that we are planning next year to host a
leadership forum for HBCU chancellors around this country to help
them become better leaders.

The world is changing very, very fast. Scale is becoming very im-
portant. When I first started in banking, the only thing that really
mattered in terms of the client was the touch between the banker
and the client.

A few years ago, that really started changing dramatically.
Today, technology is much more important. In order to have really
good quality today, you have to have a blended relationship be-
tween touch, which is still important, and technology. With this
combination we will be able to make the investments and have the
skill and the capability to be able to offer a really high level of
trust based on technology and touch.

We are very passionate about our communities. It is who we are.
In fact, it is one of the cornerstones of this merger.

We get up every morning as bankers thinking about how we can
help our clients achieve their dreams and goals and hopes in life.
But to serve our clients and communities, we need the scale and
capacity to make investments in better technology with better
products and better services. We simply want to exceed our clients’
expectations, we want to invest in community development, and we
want to help create more jobs.

We can only serve our clients in communities with the best, most
talented women and men who have made us what we are today.
We are also committed to helping clients achieve their dreams and
goals and hopes in life. Working together, all of us, we believe we
can make the world a better place to live.

Thank you for this opportunity to discuss our merger, and I look
forward to answering your questions.

[The prepared statement of Mr. King can be found on page 56
of the appendix.]

Chairwoman WATERS. Mr. Rogers, you are now recognized for 5
minutes to present your oral testimony.

STATEMENT OF WILLIAM H. ROGERS, JR., CHAIRMAN AND
CHIEF EXECUTIVE OFFICER, SUNTRUST BANKS, INC.

Mr. ROGERS. Thank you, Chairwoman Waters, Ranking Member
McHenry, and members of the committee. Thank you for this op-
portunity to discuss the proposed merger of SunTrust and BB&T.

I am Bill Rogers, chairman and CEO of SunTrust bank. I had
the good fortune of joining this bank in an entry-level position in
1980 and to learn from leaders who believed if you build your com-
munity, you build your bank. At every step of my career I had the
privilege of working with committed teammates in the service of
our neighbors. I now have the distinct pleasure of leading this pur-
pose-driven company.

Today, we express our purpose as lighting the way to financial
well-being. From the teller and loan officer to every function, we
are motivated by putting clients, communities, and teammates on
the path to financial confidence.

This commitment extends beyond any regulatory requirement.
Fulfilling our purpose is central to everything we do. We have
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helped millions of families purchase homes, finance their children’s
education, grow their small businesses, and save for retirement.
We have backed great companies, financed community develop-
ment, funded affordable housing, and expanded financial literacy.

I am also proud of the passion and impact of our philanthropic
efforts and workplace inclusion. Just last year, SunTrust team-
mates volunteered more than 200,000 hours in our communities
and the SunTrust Foundation granted $19.5 million to help people.

We have received recognition from numerous organizations for
leading work to advance diversity. We are committed to becoming
an evermore diverse and inclusive company and therefore a strong-
er one.

In the area of financial wellness, we have done extensive re-
search, and we offer a leading financial wellness program to 200
other companies at no profit to SunTrust. So, purpose is more than
words. We put it into practice.

As we think about the future, we are keenly aware of the need
for financial institutions to continue building trust among Ameri-
cans that was strained during the financial crisis. We made serious
mistakes during the crisis, and we let our clients and communities
down.

We have made dramatic changes in leadership and processes in
close consultation with our regulators as we seek to earn the public
trust for all of our efforts. This includes our operations, hiring and
compensation practices, value system, risk management, and com-
munity support.

So why the merger? I see the very real economic and human ben-
efits of our work and want to continue our positive momentum. The
primary reason for merging with BB&T is to team with a like-
minded company whose mission is to make the world a better place
to live. We both believe that our businesses and public impact will
be better together.

To be clear, SunTrust is a strong company with 7 consecutive
years of performance improvement. But in today’s fast-changing en-
vironment, no successful company can stand still. We need to pro-
vide clients with tailored, intuitive banking services in the palm of
their hand, with access to expert help, while competition grows by
the day, compliance excellence increases by the hour, and cyber
threats grow by the second.

Our path forward is to align with a partner that values purpose,
sound risk management, and technology, and we found that in
BB&T. Our scale will allow us to compete more effectively, but also
benefits the community we serve. Earlier this month, BB&T and
SunTrust announced a Community Benefits Plan to lend or invest
$60 billion to low- and moderate-income borrowers over a 3-year
period. We also pledged to open at least 15 new branches in low-
to moderate-income neighborhoods.

Given our overlapping markets, we will be thoughtful in per-
forming a market, branch, and client analysis before moving for-
ward with any integration, prioritizing our service to low- and mod-
erate-income clients and communities. We will reach out to clients
to ensure that there is a smooth transition.

With this merger, we plan to bring several hundred technology
support jobs onshore and eventually support additional hiring. We
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know that every job matters. While we have agreed that all per-
forming client-facing teammates and associates will retain a job,
we recognize there will be impacts, and we will provide best-in-
class programs for career transition and skill upskilling.

Some have suggested this transaction will create an institution
that is too big. With this merger, bigger doesn’t mean riskier. Each
company has a conservative risk profile and will maintain such as
the combined entity. We are adding scale, not complexity.

I have the utmost conviction that this merger of equals between
two great companies positions us to better serve our clients, our
local economies, and all those who count on us.

Thank you, and I look forward to answering your questions.

[The prepared statement of Mr. Rogers can be found on page 63
of the appendix.]

Chairwoman WATERS. Thank you both.

I now recognize myself for 5 minutes for questions.

Mr. King and Mr. Rogers, after we made clear this committee
would scrutinize your proposed merger, your two banks announced
a 3-year Community Benefits Agreement last week in which the
new bank will lend or invest $60 billion to low- and moderate-in-
come borrowers and in LMI communities also. This includes fund-
ing for mortgages, affordable housing, and small business loans,
among other things.

While this seems to be a positive step, I am concerned about re-
ports that suggest it represents only a $3 billion increase beyond
your most recent Community Reinvestment Act activity and that
this is not a legally binding agreement.

Mr. King, if the regulators require that you fulfill the $60 billion
worth of promises as part of a conditional approval for the merger,
would you object?

Mr. KING. Madam Chairwoman, we respect whatever conditions
the Federal Reserve and other regulators impose on this trans-
aCtiOI:i We would certainly support any conditions that are re-
quired.

Chairwoman WATERS. Mr. Rogers, would you object?

Mr. RoGERS. Madam Chairwoman, we would not object.

Chairwoman WATERS. Mr. Rogers, SunTrust agreed in 2014 to
pay $968 million over your bank’s unlawful mortgage loan origina-
tion servicing and foreclosure abuses. This included providing relief
for 48,000 consumers who lost their homes. When it mattered the
most for thousands of struggling homeowners, SunTrust did not do
its job in offering sustainable loan modifications.

As you attempt to run a bank that is double the size while laying
people off, will you dedicate more resources to loan modification op-
tions and take a much more proactive approach to helping strug-
gling homeowners?

Mr. ROGERS. Chairwoman, no consumer should ever be taken ad-
vantage of. And we have committed already to increase our re-
sources in the compliance area and in the loan modification area,
and we will continue to do that as part of Truist.

Chairwoman WATERS. Thank you.

I am very concerned about servicing, and not only with this
merger and your banks, but in general, I think we have a lot of
work to do in making sure that we have the kind of servicing that
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recognizes consumers are coming for help, asking for loan modifica-
tions.

Some of the things that I learned when we went through the cri-
sis, for example, was there were consumers who approached a bank
and said, “I cannot make my mortgage payments in the amount
that I have signed up for, and so what I would like to do is reduce
my mortgage payments. I can afford to pay something.” For exam-
ple, if the mortgage payment was $2,000 a month, they could per-
haps pay $1,500 a month.

And they were told that you have to be 2 months in arrears. And,
of course, I think that is not helpful. I think if the consumer is
coming in advance to talk about a potential problem, instead of
saying, wait until you are in default, in essence, how can serv-
icing—how would you respond to that? In your modification proc-
ess, how would you help this consumer?

Mr. ROGERS. Chairwoman, I support that every consumer needs
help. Many consumers are struggling today financially, and we
play a role in that. Today, what would happen—

Chairwoman WATERS. Do you do your own servicing?

Mr. ROGERS. We do.

Chairwoman WATERS. Do you require that consumers be 2
months in arrears before you can do a loan modification?

Mr. ROGERS. Chairwoman, we comply with the requirements of
the servicing that we have for the GSEs. What happens today is
if a consumer comes to us, they get assigned a representative who
works with them on their individual situation, because every situa-
tion is unique and different and we support consumers being able
to live a financial wellness and—

Chairwoman WATERS. I understand that. That is not a direct an-
swer to my question, and I am really concerned about servicing and
whether or not people in that situation would require that they
have to do a refinance, et cetera, et cetera.

But it seems as if what you are saying is you comply with what-
ever you think is supported by GSE requirements, et cetera, et
cetera, et cetera, but you are not specific in an answer to that ques-
tion.

That is just one of the many questions about servicing that I
have. I have been very concerned about servicing, whether it is
done by the bank itself or whether it is contracted out. And we
learned during the meltdown that consumers were very much dis-
advantaged.

With that, I will yield back the balance of my time.

And the gentleman from Missouri, Mr. Luetkemeyer, is recog-
nized for 5 minutes.

Mr. LUETKEMEYER. Thank you, Madam Chairwoman.

Just a couple of questions quickly to understand the structure of
the new bank that you are going to be forming here, is this going
to be a brand new charter? Or are you taking your existing charter
and just changing it?

Mr. KING. Representative, we will be using the BB&T charter.

Mr. LUETKEMEYER. Okay. Is it a State bank charter then, or is
it a national charter?

Mr. KING. It is a State, non-member bank charter.
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Mr. LUETKEMEYER. Okay. So North Carolina will be the State
banking organization that will oversee the bank from the State
bank charter position.

Mr. KING. Representative, the primary prudential regulators will
be the State banking commissioner of North Carolina and the
FDIC. The holding company will be primarily regulated by the Fed-
eral Reserve.

Mr. LUETKEMEYER. So you will be a member of the Federal Re-
serve when you are done with this as well?

Mr. KING. We are not technically a member.

Mr. LUETKEMEYER. A holding company.

Mr. KiNG. But they will have oversight.

Mr. LUETKEMEYER. Okay. Very good.

With regards to the capital of the new bank, are you going to
have to issue any new stock or take any new stockholders in or is
there enough capital between the two banks when you are merged
to be able to make this all work?

Mr. KING. Representative, we have plans in place so that we will
have adequate and very ample capital without having to issue any
new capital.

Mr. LUETKEMEYER. Are you going to take anyone else on? Are
you going to sell additional stock?

Mr. KING. No, we are not—

Mr. LUETKEMEYER. Do you anticipate selling additional stock at
this point?

Mr. KING. No additional stock will be sold.

Mr. LUETKEMEYER. Okay. Very good.

When the two banks merge, obviously you will need to have a
vote of the stockholders. I assume that has taken place? The stock-
holders are all in favor of this?

Mr. KING. Yes, we are very much in favor of that. A stockholder
vote will be held on July 30th.

Mr. LUETKEMEYER. Okay. Very good.

So when you guys are merging, you wind up having to comply
with the Bank Holding Company Act and the Bank Merger Act, is
that correct?

Mr. KiNG. That is correct.

Mr. LUETKEMEYER. So there is Federal law in place that dictates
how you do this from now on, and you have complied with that and
you are ready to go basically?

Mr. KING. Representative, we comply with every single require-
ment of all of those Acts.

Mr. LUETKEMEYER. Very good. I appreciate that. I have heard
that two or three times already. You are doing very good, Mr. King.

With regards to your testimony, you list several reasons behind
the merger. Among those reasons you stated the need to serve your
customers amidst the climate of increased competition, compliance,
and cyber threats.

I guess my question would be, how important was Dodd-Frank
and the additional compliance costs that you had to incur, both
banks, to this decision that you made to be able to basically cut
compliance costs? Was that a significant decision, part of the deci-
sion-making process?

Mr. Rogers?
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Mr. ROGERS. There was never an attempt to cut compliance
costs, Representative. The benefits of this merger actually is we
will get to increase our investments in compliance and use tech-
nology and other resources to be more effective in complying with
all the regulations.

Mr. LUETKEMEYER. I know one of the situations that we have
seen since Dodd-Frank has been instituted, is this mass exodus,
this big merger process, which since the merger we have had 1,812
mergers that have gone through, and we wind up with basically
losing a bank or a credit union every day. And I am just curious
how the Dodd-Frank Act impacted your decision here?

Mr. KiNG. Representative, the Dodd-Frank Act did not directly
influence this decision, but there has been over the last number of
years an increased level of regulation that has increased our cost,
and our cost increases are a factor impacting the necessity in doing
this merger.

Mr. LUETKEMEYER. Okay. What kind of costs are you incurring
to be able to put this merger together? Would you be able to dis-
close that? Or is that something you can do?

Mr. KING. There will be a number of costs involved in combining
the companies, changing signage, changing computers, and chang-
ing forms. Lots and lots of processes will need to be changed that
are very expensive. That is all built into our economic forecast as
we project to our shareholders and other constituents the benefits
of the combination.

Mr. LUETKEMEYER. One of the concerns that I think some folks
in the room have is with regards to size. And I think if you look
at the business models of each one of your banks, they seem to be
very similar. You still will be at a size that not necessarily can
compete against the upper reaches of the financial services world
in this country with regards to certain capital markets activities.
I assume that you don’t intend to do that.

I assume you probably want to keep basically the same business
model you had and continue to be basically just a big community
bank. Is that a pretty good analogy of what I see happening here?

Mr. ROGERS. Representative, I think that is exactly a fair rep-
resentation, is we are bringing two low-risk models together, as
evidenced by our relative G-SIB scores, which are 16 and 15 for
our respective companies, compared to those in the hundreds of
larger banks. So, these are two lower-risk profile companies, and
we intend to maintain that as part of Truist.

Mr. LUETKEMEYER. Okay. I see my time is up.

I yield back. Thank you.

Mr. LAWSON [presiding]. Thank you, sir.

Now, the Chair will recognize the gentlewoman from New York,
Mrs. Maloney, who is also the Chair of our Subcommittee on Inves-
tor Protection, Entrepreneurship, and Capital Markets, for 5 min-
utes.

Mrs. MALONEY. Thank you, Mr. Chairman.

And I welcome the witnesses today.

Today’s hearing is necessary not only because this is the largest
bank merger in recent memory, but also because of the regulators’
apparent lack of interest in meaningful public participation in the
merger review process. There is already a lack of confidence in the
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merger review process because the regulators seem to be only as
rubber stamps by simply approving every merger that comes before
them. But the utter disregard for community input, evidenced by
both the Fed and the FDIC at the two so-called public hearings, is
particularly troubling to me.

So let me ask you, did you both testify at the public hearings in
Charlotte and Atlanta?

Mr. King, yes or no?

Mr. KiNG. Representative, yes.

Mrs. MALONEY. Mr. Rogers, yes or no?

Mr. ROGERS. Yes.

Mrs. MALONEY. Were you asked a single question by any regu-
lator in attendance, yes or no?

Mr. King?

Mr. KING. No.

Mr. ROGERS. Representative, we were not asked a question.

Mrs. MALONEY. Would it surprise you to learn that not even a
single member of the Board of Governors at the Fed or the Board
of the Atlanta Fed or the FDIC Board attended either the hearing
in Charlotte or the hearing in Atlanta, or that the hearing was not
live-streamed and that there is absolutely no digital record of it?
I think it is an insult to the public and shows that the regulators
don’t take this hearing process seriously.

There were over 100 community group witnesses on 21 different
panels at the 2 hearings, and yet not one single decision-maker
from the Fed or the FDIC was there to hear them or to participate
or to take notes or to participate in any way.

Mr. Chairman, I am going to suggest that the Fed and the FDIC
pause their review of this merger until they can have hearings
where the actual decision-makers hear directly from the public
about the suggested merger. But it is this lack of interest by the
regulators that forces us to have this hearing today so we can talk
to you about the issues the public really cares about in this merger.

So now let’s talk about one of those issues which the public cares
deeply about, and that is gun violence. As you both said, this is a
merger of equals, which means in some cases, BB&T’s policies will
win out, and in other cases, SunTrust’s policies will win out.

One area where the two of you disagree and have very different
policies is in how you engage with the gun industry. SunTrust has
a very careful screening process where different committees exam-
ine the transaction, and transactions with gun manufacturers are
almost always denied.

BB&T, on the other hand, has no specific gun policy and has ac-
tually done a substantial amount of business with the gun indus-
try. Between 2012 and 2017, BB&T arranged over $147 million in
loans to gun companies, and this is according to the research from
Guns Down America.

Mr. King, this industry is responsible for the deaths of thousands
of Americans every year. It has been described as an epidemic. We
are one of the few countries where we literally have violence in our
schools and mass shootings. We have an epidemic in this country
of gun violence. And by continuing to lend money to the manufac-
turers of military-style assault weapons and magazines, your bank
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is contributing to this horrible, I would say, epidemic in our coun-
try.

So, Mr. King, my question is, will you commit to adopting
SunTrust’s responsible lending policies when it comes to business
relationships with the gun industry?

Mr. KING. Representative, we abhor all forms of violence. We are
saddened by the tragedies that are happening around our country
today with regard to gun violence and all of the forms of violence,
especially when it affects our youngest children in the schools. It
makes me personally very, very sad.

Mr. LAWSON. The gentlewoman’s time has expired. Thank you.

Our next—

Mrs. MALONEY. Would the gentlemen be able to answer this
question? Will he follow SunTrust’s policies or ignore them? I am
just curious.

Can you answer yes or no? Will you follow SunTrust’s policies?

Mr. LAWSON. Mrs. Maloney, the time has expired.

Mrs. MALONEY. Okay. I yield back.

Mr. LAWSON. Thank you.

I now recognize the gentlewoman from Missouri, Mrs. Wagner,
for 5 minutes.

Mrs. WAGNER. I thank the Chair for yielding.

Dodd-Frank, let’s be very clear, created a world in which size
equals survival. The Democrats’ law reduced competition in the
banking sector. It imposed barriers to entry for de novo or new
charter banks and saddled financial institutions with approxi-
mately 400 new requirements that hit small, mid-sized, and re-
gional banks particularly hard. In short, Dodd-Frank concentrated
more risk in the nation’s largest institutions and incentivized them
to bekas large as they are today. That is the direct result of Dodd-
Frank.

I have some questions, some yes or no, for both of you. We will
do a little rapid fire here, and there will be an opportunity for you
to elaborate also, gentlemen.

Mr. King and Mr. Rogers, is there sufficient competition in bank-
ing? Yes or no?

Mr. KING. Yes.

Mr. ROGERS. Representative, yes.

Mrs. WAGNER. What about among community and mid-sized in-
stitutions, sufficient competition?

Mr. King?

Mr. KiNG. Yes, Representative.

Mr. ROGERS. Representative, yes.

Mrs. WAGNER. Now you can elaborate a little bit. Mr. King, how
has competition changed since Dodd-Frank? And what would com-
petition look like a decade from now?

Mr. KING. Representative, that is an excellent question. Competi-
tion has changed dramatically since Dodd-Frank, and it is pri-
marily around the dramatic changes in technology.

Our world is changing really, really fast. We all see that through
Amazon and other changes in the retail industry and other indus-
tries. It is profoundly changing our industry.

As I said in my opening statement, historically, for most of my
career in banking, if you had a good branch-friendly touch type of
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relationship with your clients, that was satisfactory. That is no
longer okay. Today, you have to have huge investments in tech-
nology to meet the requirements of consumers, which is real-time
satisfaction.

Mrs. WAGNER. Mr. Rogers, could you briefly talk about that?

Mr. ROGERS. Representative, thank you.

I would say also the competition 1s not only from banks. The
competition has also come from fintech companies.

Mrs. WAGNER. Yes.

Mr. ROGERS. It has come from a variety of different outlets.

So the ability to compete, as Mr. King described, from a tech-
nology standpoint and a service standpoint, it is not just banks. It
is that the field of competition has expanded quite significantly.

Mrs. WAGNER. So competition has changed, most particularly for
community and midsized institutions.

In your industry broadly, Mr. King, what effect has Dodd-Frank
had on community and regional banks?

Mr. KING. Representative, I believe Dodd-Frank, broadly speak-
ing, has increased the requirements in terms of all of our activities.
It has increased our costs.

Now there are many aspects, I should quickly say, that are very
good about Dodd-Frank. So, I am not ridiculing the entire bill. I am
saying that it did, in fact, increase our costs.

Mrs. WAGNER. And what kind of effects did this have as a result
on consumers?

Mr. KiNG. The effect on consumers, Representative Wagner, is to
cause the process to be more burdensome in terms of time and doc-
umentation in many cases, especially in the mortgage area. And as
a result of that, it drives up our costs, and in some cases that cost
is passed along to—

Mrs. WAGNER. Mr. Rogers?

Mr. RoGEers. I think, Representative Wagner, that there are
many things in Dodd-Frank that were positive for our industry in
terms of elements like stress tests and building more capital in the
banking system which makes us much more solid today than we
were pre-crisis.

Mrs. WAGNER. Are consumers better off now than they were 10
years ago?

Mr. King?

Mr. KING. Representative Wagner, I would say in some cases
they are, and in some cases they are not.

Mrs. WAGNER. Mr. Rogers?

Mr. ROGERS. Representative, in some cases I believe consumers
are having much more access to technology. And I think the rea-
sons we are here to talk about this merger is to be able to invest
in the type of activities that will benefit consumers going forward.

Mrs. WAGNER. That is certainly what I care about, the benefit
and the cost to consumers, and to those consumers who are in Mis-
souri’s Second Congressional District.

What do you believe, briefly, in my time I have left, are some of
the greatest issues facing regional banks today?

Mr. Rogers?

Mr. ROGERS. I think some of the greatest issues are related to
cyber threats, being able to invest and keep up, being able to invest
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and keep up with the largest banks in the country, to be competi-
tive in products and services and capabilities.

Mrs. WAGNER. Mr. King?

Mr. KING. I would say I agree with Mr. Rogers. Cyber is number
one. Very much related is having the scale to be able to invest in
the technology, to be able to provide the kind of—

Mrs. WAGNER. The scale, did you say?

Mr. KING. The scale.

Mrs. WAGNER. The scale. So size—

Mr. KING. Size.

Mrs. WAGNER. —sadly, is equaling survival.

I yield back. Thank you.

Mr. LAwWSON. Thank you.

At this time, I am going to recognize the gentlewoman from New
York, Ms. Velazquez, for 5 minutes.

Ms. VELAZQUEZ. Thank you, Mr. Chairman.

Mr. King, you didn’t have the opportunity to answer Mrs.
Maloney’s question, and I believe that it is an important question.
So would you adopt SunTrust’s policies on business with the gun
industry, yes or no?

Mr. KiNG. Representative, our policy is to try to help our clients
achieve economic success and financial security according to the
laws of the land.

Ms. VELAZQUEZ. So, that is a no.

Mr. King and Mr. Rogers, under the proposed merger, will all of
those employees who are looking to stay with the new institution
be able to stay?

Mr. KING. Representative, we made a pledge on day one that all
of our performing, client-facing associates will have a job.

Ms. VELAZQUEZ. Is that all?

Mr. KING. It is performing, client-facing people who deal directly
with clients.

Ms. VELAZQUEZ. Yes, but I am asking about all of the employees
who want to stay. Will they be able to stay?

Mr. KING. Representative, there will be changes in combining the
two companies.

Ms. VELAZQUEZ. Okay. Thank you.

Mr. KING. And during these changes—

Ms. VELAZQUEZ. Thank you. I hear you.

Mr. Rogers?

Mr. ROGERS. Yes, there will be changes and some consolidations.
Some employees won’t want to move to a different geography. Some
may not have skills for a different job.

Ms. VELAZQUEZ. Okay. Thank you. I hear you.

So for those who might need to relocate, what kind of assistance
will be provided to them?

Mr. RoGERS. We have an excellent relocation package. We have
merged the best of both companies and created, I think, an excep-
tional relocation package.

Ms. VELAZQUEZ. And for those employees who have the unfortu-
nate luck of having to look for a new job, what type of compensa-
tion assistance will be provided?

Mr. ROGERS. We have a severance package, which is 2 weeks for
every year of service with a minimum of 8 weeks. But, most impor-
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tantly, each impacted employee will get outplacement services.
They will get one-on-one coaching and the ability to find a job
someplace else.

Ms. VELAZQUEZ. Thank you for that answer.

Mr. King, for 2017, BB&T’s CEO pay ratio, which measures the
discrepancy between your annual compensation and that of the me-
dian employee at your bank, was a remarkable 150 to 1; while, Mr.
Rogers, the CEO pay ratio at your bank for 2017 was even wider,
159 to 1. Most Americans find these ratios unacceptable.

Do you believe these ratios are fair, Mr. King?

Mr. KING. Representative, my compensation is established by our
board—

Ms. VELAZQUEZ. I know.

Mr. KiNG. —with the advice of an outside consultant and it is
aligned with the long-term performance of the company.

Ms. VELAZQUEZ. Mr. Rogers?

Mr. RoOGERS. Representative, I have been very fortunate. I start-
ed my career with this company. And I want to provide that same
kind of opportunity to anyone who starts with Truist that they
have that same—

Ms. VELAZQUEZ. What about if we start raising their salaries?

What is the starting salary at each of your banks right now? And
then, under the new institution, what will be the starting salary
of an employee?

Mr. KING. Representative, we recently raised our minimum com-
pensation to more than twice the Federal minimum wage.

Ms. VELAZQUEZ. And that is?

Mr. KING. That is a little over $15, which is about $31,000—

Ms. VELAZQUEZ. Okay. I know that Bank of America also head-
quarters in Charlotte, and they just announced that they com-
mitted to raise the minimum wage to $20. Would you both be com-
mitted to raising the minimum wage to $20?

Mr. KING. Representative, we study that all the time. Each insti-
tution is different in terms of their location, and what the cost of
living is in terms of their employees and where they live. We study
that all the time. We want to be sure we are paying—

Ms. VELAZQUEZ. Will the merger produce savings by reducing the
number of employees at the new institution?

So do you think it is fair to use that money to raise the salary
for those—the starting salaries of your employees so that we re-
duce the wage gap that exists between the CEO and those employ-
ees?

Mr. ROGERS. Representative, when we merge, we have elected to
pay $71 million in compensation to anyone of a certain level in our
company to send the positive message that we care about them and
we care about their future.

Ms. VELAZQUEZ. How about you care about those with the start-
ing salary, those who are making only—

Mr. LAwWSON. The gentlelady’s time has expired.

Ms. VELAZQUEZ. —$15 minimum wage?

Mr. LAWSON. The gentlelady’s time has expired.

Ms. VELAZQUEZ. I yield back.

Mr. LAWSON. Thank you.
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I now recognize the gentleman from Michigan, Mr. Huizenga, for
5 minutes.

Mr. HUIZENGA. Thank you, Mr. Chairman.

I appreciate the opportunity, and I appreciate you gentlemen
coming here.

I am just trying to do a little research. You are hearing the other
side who clearly wants to have a system of smaller banks in the
belief that somehow it is magically safer. I am a car guy from
Michigan. We have all the Tier I, Tier II, and Tier III automotive
suppliers, and we watch that industry pretty closely.

I was consulting with my friend, the preeminent car dealer of
Texas, right down here in the row ahead of me. Don’t give him an
opportunity. He will try to sell you something.

But we were talking a little bit about sort of the analogy between
banking and automotive, and it seems to me that we have some ex-
amples where bigger isn’t necessarily better, but smaller isn’t nec-
essarily better.

And sometimes, both can be excellent. Two German cars, where
you have BMW and Volkswagen, they are drastically different in
size, drastically different when you are even Chrysler or the old
iteration of Chrysler to GM, very different in size. And it really is
about risk-taking. It is about management. It is about a number
of those other things.

And as I was looking at the makeup of your two banks—and I
have to admit, from Michigan, neither one of you have branches in
Michigan. I think the closest that anyone gets is BB&T, with some
branches in Ohio and Indiana, and the only connection really with
SunTrust is all the Michiganders who go down to Florida in Janu-
ary, February, and March. So, I am familiar with SunTrust that
way.

But according to 2018 records, BB&T, you had $225 billion in as-
sets. SunTrust had $216 billion. And as I was looking at that, it
just struck me how significant a gap there is between the truly
large financial institutions that we have here in the United States,
$2.7 trillion for JPMorgan Chase, Bank of America $2.3 trillion,
with a “t,”, that is 12 zeros for everybody watching, Citibank, $1.9
trillion, Wells Fargo, $1.8 trillion. Then, the fifth largest bank is
Goldman Sachs, $925 billion, which wasn’t a bank until Dodd-
Frank made it a bank. Morgan Stanley, $875 billion—again, it
wasn’t a bank until it was made a bank. And then, it drops down
to U.S. Bank at $475 billion.

Your merger is going to put you somewhere between sixth,
maybe seventh, maybe eighth, depending on what is going to be
happening. And I think it was you, Mr. King, in your testimony on
page 6, you talked about this, and when Mr. Luetkemeyer touched
on it, your systemic risk testing scores received a 15 and 16, re-
spectively, while other institutions scored well over 400, more than
20 times riskier than your particular institutions, is that correct?

Mr. KING. Representative, that is exactly right, and that is be-
cause of the major differences in the way we operate.

Both of our companies are what we call Main Street banks. We
basically serve the—

Mr. HUIZENGA. In a common vernacular, it might be plain va-
nilla.
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Mr. KING. Plain vanilla.

Mr. HUIZENGA. So, you are not doing exotic things internation-
ally?

Mr. KING. We are not doing international transactions. We are
not doing exotic types of domestic transactions. We are focusing
primarily on the businesses and consumers in our market.

Mr. HUIZENGA. And that is why you have 15 and 16 on your
scores, is that right, Mr. Rogers?

Mr. RoGERS. That is correct. Those scores are based on inter-
national exposure and interconnectiveness and other elements that
just don’t exist with the risk profile of our individual banks or our
proposed combined bank.

Mr. HUIZENGA. So, you are not Goldman Sachs. You are not Mor-
gan Stanley.

Mr. ROGERS. Representative, that is correct.

Mr. HUIZENGA. You are not JPMorgan Chase. You are not Bank
of America. You are not Citibank. You are not trying to compete
internationally with large major institutions around the world.

Mr. KING. Representative, that is exactly right. But what we do
is very much needed in our country today.

Mr. HUIZENGA. As a small business owner, I wholeheartedly
agree. And as my seconds are ticking down, that is the kind of
banking service that we need as small business owners and as en-
trepreneurs.

Mr. LAWSON. The gentleman’s time has expired.

Mr. HUIZENGA. I appreciate your time. Thank you.

Mr. LAWSON. Thank you.

Now, we are going to hear from the gentleman from New York,
Mr. Meeks, who is also the Chair of our Subcommittee on Con-
sumer Protection and Financial Institutions. You are recognized for
5 minutes.

Mr. MEEKS. Thank you, Mr. Chairman.

Mr. King, Mr. Rogers, thank you for being here today.

As I said in my opening statement, I am concerned about the fu-
ture of banking. The banking landscape is changing rapidly, and I
expect that the pace of change will accelerate moving forward.

So my concern then is with all the mergers, et cetera, will there
be a space? In fact, what will be the place for community banks
and minority depository institutions in the American banking land-
scape and future? And how would those small banks be competitive
in a market where the scale and technology investments dominate
as your merger would do? I ask both of you.

Mr. King?

Mr. KiING. Well, Representative, your concern is shared by us.
There are a lot of changes going on in the world today that are im-
pacting our industry that make it very challenging for banks like
us and, frankly, smaller institutions to be able to survive and
thrive.

We are competing against very large Wall Street firms, and they
have the scale and capacity, particularly in technology, to make it
very difficult for us. That is exactly why we need to combine to be
able to have the scale and capacity to be able to compete effectively
in our markets.

Mr. MEEKS. Mr. Rogers, do you want to add anything to that?
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Mr. ROGERS. Representative, I believe that the banking eco-
system has room for many sized banks with many different objec-
tives. Our job is not to exclude community banks. We think they
can continue to be competitive, minority banks can continue to be
competitive, we want to support CDFIs, because they are all part
of that community ecosystem of which we are a part.

Mr. MEEKS. So what I am seeing is, because sometimes—and I
said fintech solutions offer promise—but also, this crowding of mar-
kets with an abundance of options is good for some, but my concern
is about those who are left behind—the elderly, rural communities,
urban poor, banking deserts, they are left behind.

The other concern I have is in regards to small-dollar lending. I
am concerned about the number of American families caught in
payday loan debt traps. Forty percent of Americans cannot afford
a %'400 emergency without selling something or borrowing money.
And the CFPB rescinded the ability-to-repay requirement, which I
think would have been critical to stop the cycle of debt traps that
is bankrupting many Americans.

How can we get more banks? How would you get more actively
engaged in small-dollar lending to break this harmful cycle of debt
traps and payday lending if your merger went through?

Mr. KING. Representative, we are very concerned as well. We are
working on several things to try to help with regard to that, and,
frankly, our combination will allow to us do even more.

We are very much in favor of having a small-dollar affordable
loan program, and we are making efforts to try to get that ap-
proved by the regulators to be able to do that. That is a very impor-
tant need today.

As Mr. Rogers said, we believe one of the ways we can help the
smallest communities, in addition to our own presence—and by the
way, our combined institution will have more rural community
branches than all the top 4 banks by size combined. So we too are
a community back and we will continue to serve the small commu-
nity.

But we want to support them in different ways. CDFIs are one
of the most important ways to meet small businesses and other
community needs in those areas, and we want to find ways to sup-
port the CDFIs as a part of this process.

Mr. MEEKS. Let me ask this one more time, because I have asked
it already. The prudential regulators are considering a process to
modernize the CRA, which is important, and generally you had a
physical bank located someplace else. So I am concerned that CRA
compliance is increasingly being decoupled from community out-
comes. What would you say? How would you look at the implemen-
tation or the modernization of CRAs so that does not happen?

Mr. RoGeRs. I think, Representative, that is an excellent point,
and I think modernization of CRA often gets confused with less-
ening of CRA. We are actually very much in support of moderniza-
tion of CRA so we can do more and we can do it better and we can
do it more effectively.

I think there are many opportunities to put forth technology so-
lutions and other ways of reaching communities that cant be
reached physically, and I think one of the benefits of this merger
is our opportunity to do that.
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Mr. MEEKS. Thank you.

I only have 2 seconds, so I yield back the balance of my time.

Mr. LAwSsoN. Okay. Thank you.

Now, I recognize the gentleman from Wisconsin, Mr. Duffy.

Mr. DurFry. Thank you, Mr. Chairman.

Welcome, gentlemen. I am up here on your left-hand corner.

If you guys follow the law, you work with the regulators, and you
work with the Department of Justice, and you get approval, do you
think that this merger should go forward?

Mr. KING. Representative, I absolutely do.

Mr. DUFFyY. Mr. Rogers, do you believe so?

Mr. ROGERS. Representative, I do, yes.

Mr. DUFFY. So let’s say that there are a few people in America
who are going to protest and say this is a horrible merger, bigger
banks are bad, smaller banks are better, that Congress needs to in-
tervene and say this shouldn’t take place even though you followed
the law.

Would that be fair to you, Mr. Rogers?

Mr. ROGERS. Representative, I think we will follow the law—

Mr. Durry. Would that be fair?

Mr. ROGERS. I don’t think that would be fair. Because I—

Mr. DUFFY. I don’t think so either. If you follow the law, the Con-
gress shouldn’t intervene and say, oh, no, Mr. Rogers and Mr.
King, your two banks can’t merge. But, guess what, Mr. Rogers,
you have policies in your bank that say if we have detention facili-
ties that are caring for children or detaining individuals who we
may not know who they are, following American law, you say I am
not going to bank them. Is that fair?

Mr. ROGERS. Representative, we consider a variety of factors—

Mr. DUFFy. Is it fair?

Mr. ROGERS. —in making those decisions.

Mr. DUFFy. Is it fair?

Let me ask you a different—do you think that detention facilities
are concentration camps? Yes or no?

Mr. ROGERS. Representative, I have never used that character-
ization.

Mr. Durry. Okay. How about ICE, are ICE Nazis?

Mr. ROGERS. Representative, I have never used that character-
ization—

Mr. DUFFY. So you have ICE and you have some of their contrac-
tors that are following American law, and you-all tell us, I want
to keep Americans safe. On the banking side, we are not a risk to
anybody. But Mr. Rogers, you like, no, I want open borders. I don’t
want us to detain anybody in America. I don’t want us to follow
the law. Open borders, let everyone come in without any processes.

Is that your position at SunTrust?

Mr. ROGERS. Representative, we are not taking a social position.

Mr. DUFFY. You are not taking a social position when you say
you won’t bank a detention facility?

Mr. ROGERS. Representative, we consider a variety of different
factors in reaching those conclusions related to the status of that
business, the creditworthiness, the survivability of those businesses
and—
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Mr. DUFFY. So a contract with the U.S. Government, you don’t
seem to be a good risk. Come on. You are making a social policy
judgment, and you are saying, because I was protested or because
I have a social viewpoint, I am not going to bank a detention facil-
ity that, by the way, some of them hold minors and we don’t know
where to send these children. We have to wait and find an adult
who will take the child. And we have to hold them—

Do you want us to send them out on the streets? And you say,
no, no, I am not going to fund a detention facility that might hold
kids before we can find an adult to take the child; that is opposed
to our social policy. Or, I don’t know who is coming. Are they ter-
rorists? Are they drug dealers? Are they gang members? We don’t
want America to hold them. We want them released in our commu-
nity. That is the position of your bank, and I guess that concerns
me. That concerns me.

And I would give kudos to BB&T, Mr. King, you say, if you abide
by the law, we will bank you, if you are a good risk. If you go
through the banking procedures, the risk analysis, and if you follow
the law, you can do business with us. And I think that is the right
model. Just like I don’t think we should sandbag this merger be-
cause some people don’t like it. If you follow the law, and by the
way, I support your merger, I think you will be a great bank to-
gether. I think you have two great businesses. It should happen if
you follow the law.

And you should bank, Mr. Rogers, everyone who follows the law.

One other point. I only have a minute left.

You asked about pay ratios. I don’t know if you guys have done
the analysis on the pay ratio of the lowest paid employee with the
Lakers and, you know, LaBron James, or with the Green Bay Pack-
ers and Aaron Rogers. Those pay ratios are huge. But guess what?
You pay for performance. And if you two can’t defend your pay, you
can’t look up here and say we should defend it.

The best talent and the best banks rise to the top. And we want
the best talent there, because when we don’t have great talent, bad
things can happen like what happened in 2008.

And so maybe you are not paid enough; maybe you are paid too
little. But you should be able to come in here and say, “I am worth
every cent.” Just like LeBron James and Aaron Rodgers, they are
worth every cent they are paid. And if you can’t defend it, we won’t
defend it for you. But there are a lot of spaces we can look at pay
ratios that would look a little out of whack.

Get people on the wrong end of the banking industry, they don’t
end at 15, they start at 15. And, again, to the two of you, I—

Mr. LAWSON. The gentleman’s time has expired.

Mr. DUFrFY. And good luck to the both of you, but hopefully you
bank all legal—

Mr. LAWSON. The gentleman’s time has expired.

Mr. DUFFY. —in America. Good luck.

S Mr. LAWSON. I now recognize the gentleman from Georgia, Mr.
cott.

Mr. ScorT. Mr. Rogers, how are you?

Mr. ROGERS. Representative—

Mr. ScotrT. I must say, Mr. Rogers, when I first heard of this
merger and you are moving your headquarters from my beloved
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State of Georgia up to another beloved State in North Carolina, but
not quite as loved as Georgia, it literally broke my heart. And it
broke the heart of a lot of folks in Georgia. And that is largely be-
cause of the rich history, the legacy, all of the great things that you
have done to make Georgia and Atlanta that shining light on the
hill that enabled the whole world to see our great works.

But right now, I want to ask the first question, because I am
sure the people of Georgia would want to know, first of all, how
many jobs would Georgia lose with this merger?

Mr. ROGERS. Representative, thank you for your kind comments
about our heritage.

We don’t know the exact number. As you know, with this merger,
there are things that we cannot discuss and cannot fulfill—

Mr. ScoTT. Let me ask you this now. Let me get a little specific.
I read some material here.

For example, you two have stated that you will have 740
SunTrust and BB&T branches located within 2 miles of another
branch, making them key targets for closure. You are not going to
have one bank branch 2 miles from another, 740.

So my question is, how many of these branches that are located
within 2 miles of another branch are in the greater Atlanta, Geor-
gia, area?

Mr. ROGERS. Representative, I would have to get back to you
with that exact number. We will reiterate what we said earlier,
that for every branch teammate who is facing a client, we have as-
sured them that they have a job. So for those who are in branches,
they are not in fear of losing their jobs.

Mr. ScorT. Those who are in branches are not in fear of losing
their jobs? How can you say that when you have 740 branches just
2 miles apart? Are you are going to keep all of those open?

Mr. ROGERS. Representative, the nature of our business is we
have about a 28 percent turnover annually in terms of those busi-
nesses. So we are able to say with confidence to the employees who
are in those branches that if we do consolidate their branch, there
will be another opportunity in another branch, hopefully in close
proximity, for them to be employed.

Mr. ScoOTT. You use the term, “client facing,” that those job losses
will be minimal.

What do you mean by “client facing?”

Mr. ROGERS. Representative, client facing is someone who inter-
acts directly with a client every day. So if you think about a—

Mr. ScotT. A bank teller?

Mr. ROGERS. You think about a bank teller, you think about a
loan officer, you think about the people who interact every day
with our clients.

Mr. ScoTT. How many people in Georgia, do you know, would re-
quire relocation, leave our State?

Mr. ROGERS. Representative, I don’t know that number today, be-
cause some of those decisions haven’t been made yet about what
official jobs, and duties, and responsibilities may be in Georgia or
may be in other parts of our country.

We did, however, commit that large parts of our business, our
wholesale business, for example, our corporate business, will be
headquartered and located in Atlanta.
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Mr. ScorT. Okay. And finally, I want to ask you, I was home
over the weekend. My brother-in-law, Hank Aaron, who is with the
Braves asked me, “What is going to happen with the name of this
stadium?” Hank, of course, works up there, along with a lot of
other people. And that stadium is in my district, along with Barry
Loudermilk’s district. It is the major economic engine in that area.
You made a big commitment there.

So we want to know, because we are on our way to the World
Series, and that is important. So what will my constituents in Cobb
County now call the home of the World Champions, Atlanta
Braves?

Mr. ROGERS. Representative, we have no better relationship than
with the Atlanta Braves. And we have every intention of working
closely with them to rename that park associated with our new
name.

Mr. Scort. What will the name be?

Mr. LAwWSON. The gentleman from Georgia’s time has expired.

Mr. ScotT. Home of the Braves.

Mr. LAwWSON. I will get my composure back.

The gentleman from Ohio, Mr. Stivers, is recognized for 5 min-
utes.

Mr. STIvERs. Thank you, Mr. Chairman.

Good morning. Thanks for being here.

I want to focus my questions on the impact of your merger on
customers, because I think that is what this should be all about.

This merger will give you more scale. It will give you a chance
to be more competitive. It will give you a chance to invest in some
things. In your written testimony, you spoke a little bit about how
you will be able to invest in technology.

Can you talk about how that will serve your customers of the
new combined organization?

You can start, Mr. King, and maybe both of you can comment on
it a little bit.

Mr. KING. Thank you, Representative.

The world has changed so much today that the investment in
technology is required to provide what I call real-time satisfaction.
So for consumers today and small businesses, it is absolutely a re-
quirement that they be able to do what they want to do, when they
want to do it, where they want to do it, right here, right now. That
is a really huge change. And massive amounts of technological in-
vestment dollars are required to be able to meet that need.

By combining these companies, we will be able to make those
types of investments and have not only what is required but hope-
fully be able to meet and even exceed the expectations of our busi-
ness clients and consumers.

Mr. ROGERS. Representative, I would support what Mr. King
said. The consumer is in charge. And their demands are increasing
exponentially based on their interactions with businesses outside of
financial services. And it is imperative that we meet that standard
that is set by others, because that is what the consumer expects
of us.

Mr. STIVERS. Many observers believe the biggest threat to our fi-
nancial system today is cybersecurity. Will this merger give you the
ability to invest more in cybersecurity readiness?
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Mr. KiNG. Representative, it will indeed. We have increased our
investment in cybersecurity risk mitigation, but we will increase it
even more with this combination, because we will simply have the
scale to be able to afford to do it.

Mr. ROGERS. Representative, that was one of the very first things
that Mr. Kelly and I talked about when we thought about this
merger, because we had a very shared view about the importance
of providing security for our consumers and our customers and our
employees. So, cyber will be a big focus and a strong area of invest-
ment and opportunity.

Mr. STIVERS. Tell me how you will be able to invest more in our
communities. I think your commitment is $60 billion over the next
3 years in low- and moderate-income communities after the merger.

Does this combined organization give you the scale to be able to
do more in low- and moderate-income communities? And what does
that mean toward helping those folks in low- and moderate-income
communities achieve the American Dream?

Mr. KING. Representative, the way I think about that, the way
we think about that, is to help these communities, which we are
deeply committed to, is to first provide better housing.

As I alluded to in my opening statement, when you have housing
insecurity, it is very difficult to meet the day-to-day requirements
of trying to just live and to hold down a job.

The second is to have better jobs. And the third is to have better
education. And we are deeply committed to housing, new jobs, and
education for all of our communities, but especially our smaller,
rural community areas.

Mr. ROGERS. Representative, when Mr. King and I first started
talking about this merger, we coined a phrase that it had to be for
something, so not just to achieve efficiencies but to improve the
lives of the communities that we serve. And that has been our com-
mitment day one from the dialogue with this merger. And I think
as evidenced by the community benefits plan, but that is just one
step. This will be a cornerstone of the approach that we take with
our great new company.

Mr. STIVERS. Great. And I appreciate your commitment to im-
proving the lives of the customers that you serve.

And I think, Mrs. Wagner, when she started, talked about the
very competitive environment that you work in and serve in and
work with customers in, and you have some competitors that have
different advantages.

And, unfortunately, the regulatory environment that we live in
has forced you to gain scale, to get efficiency and be able to invest
in not only technology, but our communities. But I think together
you are going to be a great company, and I appreciate your commit-
ment to serving your customers. And I hope you will keep that at
the forefront, not just in the merger, but all the way going forward.
And I know, given the competitive landscape you compete in, you
will have to keep that in the forefront.

Thank you. I yield back.

Mr. LAWSON. Okay. Thank you.

Now, the Chair recognizes the gentleman from Massachusetts,
Mr. Lynch.

Mr. LyNcH. Thank you, Mr. Chairman.
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Gentlemen, it’s good to see you. I am worried about the trend.
I understand what you are faced with. But as Mr. Scott pointed
out, BB&T has 1,800 branches, and SunTrust has 1,100 branches.
As he noted, you have 740 branches that are less than 2 miles
apart.

We all know, and you have conceded that there will be changes
in consolidation. Branches are going to close. Probably half of these
that are so—well, when you have 740 banks, 2 miles apart, some
of those banks are going to close.

And what I worry about is the choices of the consumers in that
area. You are in a pretty consolidated geographical area, most of
your banks. And so consumers are going to be in a less flexible en-
vironment if this merger goes through; they are going to have to
go to your bank. And I just worry about pressure on the interest
rates and loan opportunities.

I see that BB&T is into mobile banking. Is SunTrust into mobile
banking as well?

Mr. ROGERS. Representative, we are.

Mr. LYNCH. Yes. And I understand that is consumer preference.
But what is happening here is my community banks are going to
go out of business. And I know that is what you are faced with
right now. But this is the road we are going down.

Small credit unions are going to go out of business. They don’t
have the money to launch these mobile banking platforms. Smaller
community banks don’t have that opportunity as well.

I have heard my Republican colleagues blame the Democrats for
making banks bigger. But then at the end of their comments, they
all speak in favor of making the banks bigger. You can’t have it
both ways.

And so we all represent some areas that are suburban and rural.
I worry about those communities when those banks go away. Think
about that. Think about how generous and good a lot of the smaller
banks are and how interwoven they are into the fabric of our com-
munities.

And I am not saying you are doing this by choice. I think you
are probably doing it because you think you have to. But you are
still going to be a pretty big bank, probably the sixth biggest in the
United States, but that doesn’t mean it is a good thing for the con-
sumer or for the towns or cities that you are located in. That is my
problem.

And if we approve this or signal approval for this, there are
going to be a couple more bankers coming in here in a few months
EVith another merger, and these banks are going to get bigger and

igger.

And I just don’t think—the antitrust formula that has been ap-
proved by the Supreme Court doesn’t recognize the damage to con-
sumers and the damage to communities. They just look at a very
limited set of factors.

I am not blaming you, but I am saying that what you are asking
for contributes to the problem.

And it is going to require another couple of banks, after you get
approved—and I notice that—I think it was the Fed that raised the
amount of money, the number of assets that would trigger higher
regulatory scrutiny, and I imagine that is a factor in this as well.
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But we are just going to have fewer and fewer banks out there,
greater concentration. I don’t think it is good for America. I don’t
think it is good for the American people. I don’t think it is good
for the fabric of our society to have this happen. And it is putting
more and more power in fewer and fewer hands. That is the prob-
lem.

And that is the problem with Facebook. That is the problem with
Amazon. It is actually antidemocratic. I don’t want to lay this all
in your lap, but this is part of the problem. What you are trying
to do right here today is part of the problem. You were forced to
do it. I understand that. You didn’t make this up. You are just re-
sponding to conditions.

But, I don’t even have a question for you. I just think you are
doing what you have to, so I am not going to beat you up over it.
But I am just pointing out that this is wrong. This is the wrong
direction for this country to be going in. It is not good for the Amer-
ican people, not good for the American consumer, takes more power
away from them and puts them at the mercy of larger and larger
banks.

I yield back.

Mr. LAWSON. Thank you.

The Chair now recognizes the gentleman from Kentucky, Mr.
Barr.

Mr. BARR. Thank you, Mr. Chairman.

Mr. King, Mr. Rogers, thank you for being with us today to de-
scribe why this merger is happening and what impact this will
have on consumers.

You both have indicated that this merger is in part a technology
play intended to provide two Main Street banks with resources to
do what they have always done in an era where technology has
made the financial services sector much more competitive.

Mr. Rogers—no, let me start with Mr. King.

BB&T has a significant and important presence in Kentucky.
Tom Eller, your Kentucky regional president, is a good guy. I have
met him and I know you have confidence in him. And Laura Boison
does a great job in the Lexington market region, which I represent.

SunTrust, Mr. Rogers, does not have a presence in Kentucky.
What does this merger mean for Kentucky and how will Truist
serve BB&T customers in Kentucky? And I will direct that question
to Mr. King.

Mr. KiNG. Thank you, Representative. We went into Kentucky,
as you know, many years ago through multiple mergers, and we
have expanded since that time.

We love Kentucky. It is a fantastic State. The people there are
great, hardworking, honorable people. We as a company love,
frankly, all of the rural areas in our country.

Mr. BARR. Could I just interrupt there and go back to the tech-
nology piece of this.

How will this merger help a rural State like Kentucky with those
traditional Main Street values that both of your institutions rep-
resent in terms of providing credit to rural small businesses and
farms? And what does technology add to that?
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Mr. KING. Representative, this is something that we are really
spending a lot of time focusing on right now, because we want to
find better ways to meet the needs of these rural communities.

The only way our companies will be successful is if our clients
and our communities are successful and grow. So, we share that
concern with you.

One of the ways, for example, is to provide more digital capabili-
ties to these areas. The people in these areas need and want digital
capabilities, but in many cases, for example, they just don’t have
the broadband capacity.

So, one of the things we are considering as a strategy is how can
we get in and be supportive with the local communities in pro-
viding more broadband capacity.

Mr. BARR. I look forward to working with Truist on that. And I
appreciate the answer.

Mr. Rogers, we have heard about how increased regulatory com-
pliance costs have created incentives to consolidate.

Please describe, with a little bit more specificity than you have
already, how the newly formed institution will be better able to
manage those regulatory costs?

Mr. RoGERS. Thank you, Representative.

As we said in our opening statements, compliance will be a cor-
nerstone of what we do at Truist. So what this affords us to do is
use things like machine learning, use things like artificial intel-
ligence, use techniques and technology that will give us the oppor-
tunity to do our job of compliance even better and to make sure
that consumers are protected and to make sure that we are com-
plying with the rules and regulations that apply to our business.

Mr. BARR. Mr. King, the Basel Committee on Banking Super-
vision has published a methodology for defining a global systemati-
cally important bank (G-SIB). As you know, that relies on five
basic indicators: size; intraconnectedness; the lack of readily avail-
able substitutes or financial institution infrastructure; and their
global cross-jurisdictional activity and their complexity.

How is the newly formed bank different from a G-SIB?

Mr. KING. Representative, we are much, much, much less com-
plex and risky than those organizations. On that scoring matrix
that you described, which is actually very good and is promulgated
by the Federal Reserve, each company scores about 15 or 16, and
the largest institutions score well over 400.

Mr. BARR. You will obviously not be within the definition of a G—
SIB even after this merger; is that correct?

Mr. KING. That is correct, sir.

Mr. BARR. And a final question to Mr. Rogers. In your testimony,
you said bigger does not necessarily mean riskier. And you made
the argument that the merger would actually increase competition
by creating a stronger regional bank that reduces concentration of
systemic risk at the top of the market.

Can you elaborate on how this merger will pose greater competi-
tion to those G-SIBs, especially if you will remain different?

Mr. ROGERS. I think it will enable us to compete with them in
the areas that we are the same in the communities that serve and
compete with them on the investments in technology and the abil-
ity to serve consumers.
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Mr. BARR. Thank you. I yield back.

Mr. LAWSON. Thank you.

The Chair now recognizes the gentlewoman from North Carolina,
Ms. Adams.

Ms. ApAms. Thank you very much, Mr. Chairman. And thank
you for convening the hearing today.

And thank you, Mr. King and Mr. Rogers, for joining us.

Mr. King and Mr. Rogers, thank you for your recognition and
your kind words about the Historically Black Colleges and Univer-
sities (HBCU) partnership challenge. And of course, we have had
a number of conversations with both you and members of your re-
spective teams, and I am glad that Truist intends to follow its
predecessors, BB&T and SunTrust—SunTrust is my bank right
now—in taking the partnership challenge and making a public
commitment to increase engagements with and investments in His-
torically Black Colleges and Universities.

The public pledge aspect of the challenge, though, is only part of
the battle.

What would Truist’s strategy for HBCU investment and engage-
ment be? And could you just focus on your long-term and sustain-
able strategies rather than a one-off program?

Mr. King, you can respond to that.

Mr. KiNG. Thank you, Representative, and thank you for your
leadership in this challenge, which we believe is very helpful for
everyone involved.

We believe by working with the HBCUs and by strengthening
their leadership capabilities, working with their students and their
overall campuses, and in terms of investments, just like we did re-
cently in North Carolina in terms of providing sports facilities, we
think we can make the entire experience at these colleges and uni-
versities more effective.

Beyond that, we want to work very closely with these univer-
sities in providing jobs for their students. The best thing we can
do is to provide curriculum support and guidance so that when
these young folks come out, we can help provide them really good
jobs, so they can go on to meet their goals in life.

Ms. ApAMS. So this will not be a one-time strategy; this will be
ongoing?

Mr. KiNG. This will be ongoing, Representative.

Ms. Apams. Okay. Mr. Rogers, did you want to make a quick
comment?

Mr. ROGERS. Absolutely. The HBCUs are critical and important
parts of the communities that we serve. One of the things that we
do today is create a financial wellness, to help students not only
graduate, but graduate with some lessons in financial wellness to
be better able to manage their budgets and be better able to man-
age their own financial confidence. So, that is one of the ongoing
things we do.

And then, Mr. King has volunteered to sponsor something at the
Leadership Institute of BB&T, which I think will be quite effective
for the leaders of HBCUs.

Ms. Apams. Okay. Let me ask you both some yes-or-no questions.

If and when Truist begins its operations, will there be an HBCU
graduate in your C-suite? Yes or no?
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Mr. KING. Representative, we do have a person of color in our C-
suite, and he has great involvement with HBCUs and has for a
number of years.

Ms. ApaMS. So he will be in the C-suite? That is a yes?

Mr. KING. Yes.

Ms. Apams. Okay. Mr. Rogers?

Mr. RoGERS. Mr. King spoke for us.

Ms. Apams. Okay. Great. Are there HBCU graduates right now
in your organizations who are on track to become members of the
C-suite?

Mr. KING. Representative, I would say absolutely yes.

Ms. Apams. Okay.

Mr. KING. Now we need to do more, to be fair, in terms of pro-
viding training and support, and we are now working on some pro-
grams to provide more support. For example—

Ms. Apams. Okay. Good enough.

Let me just move on and ask about the collection of data.

Do you collect the demographic data on prospective new hires
and your overall workforce? Are you doing that or will you be doing
that?

Mr. KING. Representative, we do and we will.

Ms. Apams. Okay.

Once merged as Truist—and I am still trying to get used to that
name, by the way—will you commit to including in your data col-
lection whether a hire is—a long-term employee is an HBCU grad-
uate? Will you have that information? Will you know it? Are you
going to seek it?

Mr. KiNG. Representative, I am not sure if we include that now.
But that is a great idea, and I will commit to you that we will do
that.

Ms. Apams. Okay. Let me ask you one other thing. Because we
have some real issues in Charlotte, where you are going to be
based—I am still concerned about what your merger will mean to
our communities there.

So, can I get a commitment that you and Truist will dedicate ef-
forts and resources to securing affordable housing for long-term
residents? We have a serious problem with housing. And if we can
get a commitment past 2022?

Mr. KING. Representative, as you know, I have lived in Charlotte
twice and now will be moving there again soon.

And we recently made substantial commitments, each one of our
organizations, to affordable housing in Charlotte.

And I would expect—

Mr. LAWSON. The gentlelady’s time has expired.

Ms. Apams. Thank you, Mr. Chairman. I yield back.

Thank you very much, gentlemen.

Mr. LAWSON. I now recognize the gentleman, the great athlete
from Texas, Mr. Williams.

Mr. WiLLiAMS. Thank you, Mr. Chairman. I appreciate that in-
troduction.

First, in full disclosure, as you probably know, I am a car dealer
from Texas. Second, I also played for the Atlanta Braves organiza-
tion. So I do need to know, along with Congressman Scott, what



30

the name of that stadium is going to be. And third, I am grateful
for the banking system.

That being said, contrary to what some of my colleagues seem to
be implying, your two banks are currently being carefully examined
by multiple Federal agencies. The Federal Reserve and the FDIC
are making sure that this new entity will be safe and sound from
a regulatory standpoint.

The Department of Justice is doing an analysis to ensure that
there will still be adequate competition and a healthy financial
marketplace for consumers.

And as both of you have said, you have held the last two statu-
torily required public hearings to ensure the communities that you
will be serving are aware of this potential change.

So if my colleagues have complaints about the process of two
banks merging, then I would encourage them to change the under-
lying law rather than publicly criticize your two banks who have
been doing everything by the book.

On a side note, I just want to say this about minimum wage:
Minimum wage is not a career, and we need to remember that.

Before we get started here, I want to ask each of you a question,
starting with you, Mr. Rogers: Are you a socialist or a capitalist?

Mr. ROGERS. Representative, I am a capitalist.

Mr. WiLLiAMS. Thank you.

Mr. King, are you a socialist or a capitalist?

Mr. KING. I am a capitalist.

Mr. WiLLiAMS. Thank you for that answer.

Now, we have heard all of this concern about creating a new
megabank if this pending merger is completed. But if I look at the
business models of your two banks, compared to some of the G—
SIBs in the country, they seem to be quite different, and we talked
about that today. I don’t see either of your banks heavily engaged
in some of the riskier derivative plays of the bigger Wall Street
banks, and you have talked about that.

My question to you, Mr. Rogers is, what do you want the identity
of this new bank to be?

Mr. ROGERS. Representative, thank you for that question. We
want the identity of that bank to be very similar to the great his-
tories and identities of our existing banks, to be a great Main
Street bank which can be a full-service bank.

As T said in my opening statement, I started with in an entry-
level position and spent 39 years at the same company, and that
company was always built on, if you build your community, you
build your bank. We are only going to be as successful as our com-
munities are successful.

We want to make sure that our bank is represented as someone
who is a steward and a partner with the communities that we
serve.

Mr. WiLLiAMS. Okay. And to add to that, once you get to that po-
sition, are you looking to compete directly with the biggest, most
complex financial institutions in the world in the future?

Mr. ROGERS. Representative, we are only looking to compete in
the markets where we compete. We are not looking to follow them
internationally. We are not looking to follow them into esoteric
products.
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But the places where we do compete, the places where we com-
pete on Main Street, we want to be extraordinarily competitive
with them.

Mr. WiLLiaMS. Okay. On July 10th, the North Carolina banking
commissioner approved the merger of your two banks. Their office
released a statement that 95 percent of the comments they received
during the review process were positive.

And I look at that and I think, if any of us members on this com-
mittee had a 95 percent satisfactory rate in our districts, we
wouldn’t have much to worry about.

So, Mr. Rogers, how do you plan on building upon that success
and continuing to work with customers to avoid confusion in the
areas where branches may be consolidated, as we talked a little bit
about today?

Mr. ROGERS. Even with the 95 percent positive, we want 100 per-
cent. So of the 5 percent, we have reached out to all of them, indi-
vidually and collectively, to try to address their concerns, to make
sure that we are responding to every need from everyone in our
communities.

Our focus will be on communities. Our focus will not be to aban-
don communities. We have committed to keep branches in rural
markets. We have committed to open branches in LMI markets, be-
cause we will only be as strong as our communities.

Mr. WiLLiaMS. Okay. Mr. King, on page 2 of your testimony, you
pledge to invest around $100 million annually into innovation and
technology, to create a digital client experience that is second to
none.

Can you briefly elaborate on some of these planned investments
and the benefits that they could have for small businesses like
mine back in Texas looking to secure loans?

Mr. KING. Representative, there are a number of areas, starting
with enhancing our cybersecurity risk mitigation programs, which
are already good, but need to be increasing every day because the
risk is increasing every day. We want to keep you and us safe.

We want to provide you with the best level of client service qual-
ity every day so that when you are dealing with your clients trying
to sell cars, we can be there as your partner, we can provide you
real-time immediate support so that we are not the problem in
terms of you being able to sell that next car.

In order to do that, we are already working on a plan to provide
more all-in or total, if you will—

Mr. LAWSON. The gentleman’s time has expired.

Mr. WiLLIAMS. I appreciate you being here. Thank you.

I yield back.

Mr. LAWSON. Thank you.

The gentleman from Illinois, Mr. Garcia, is recognized for 5 min-
utes.

Mr. GARrcIA OF ILLINOIS. Thank you, Mr. Chairman.

I would like to thank the two witnesses here today. I would like
to dive a little deeper on the significance of this proposed merger
and future implications.

The Federal Reserve approved 95 percent of bank merger appli-
cations last year, its highest approval rate since it began keeping
track in 2011.
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While a small number of applications have been withdrawn, the
Federal Reserve has not rejected a bank merger application since
2003. It has been suggested that one reason for this high approval
rating is the Fed’s use of a preapproval process wherein the Fed
works out issues with banks in advance of a merger announcement.

In an American Banker op-ed published in April, a former Fed
attorney wrote, “It was common for a bank or its law firm to have
private conversations with Fed representatives to informally vet a
proposal before signing a merger agreement. If Fed representatives
raised concerns about a proposal, the bank might not pursue the
deal. But when Fed representatives expressed no reservations, the
bank could enter a merger agreement with the Fed’s implicit bless-
ing.”

Mr. King, did you or anyone on your staff meet with regulators
before signing the merger agreement or filing the merger applica-
tion?

Mr. KING. Thank you, Representative.

I did have conversations, phone conversations, with regulators as
we are required to, because when we are doing anything that is
strategic and significant in our company, whether it is related to
mergers or not, we are required to consult with our regulators.

Mr. GARCIA OF ILLINOIS. So you did.

Mr. Rogers?

Mr. ROGERS. Representative, we informed the Federal Reserve
that we were undertaking a merger.

Mr. GARCIA OF ILLINOIS. Did you meet with them?

Mr. RoGERS. We had a conversation with the Federal Reserve.
We are always meeting with our regulators at any particular time.

Mr. GARCIA OF ILLINOIS. So you did.

Mr. ROGERS. But we informed them we were entertaining a
merger versus seeking an opinion on approval.

Mr. GARcIA OF ILLINOIS. Thank you. If so, if you did, and you
just answered the question, did you ask for assurances that the
merger would be approved?

Mr. KiNG. Representative, we did not ask for any assurances that
it would be approved, nor did they give us any.

Mr. GARciA OF ILLINOIS. Okay. Did the regulators provide assur-
ances that there would be no barriers to approval?

Mr. KING. Representative, we are a little bit limited in terms of
what we can say in terms of conversations that we had with our
regulators.

Mr. GARCIA OF ILLINOIS. So you can’t answer that?

Mr. KING. But I can assure you that the process that we are
going through is extraordinarily rigorous.

Mr. GARcCIA OF ILLINOIS. Okay. I get that.

I want to ask about one potential barrier to approval, the Com-
munity Reinvestment Act (CRA).

The Federal Reserve and the FDIC must specifically consider,
“the record of performance under the Community Reinvestment
Act,” when reviewing the merger.

In 2008, the FDIC downgraded BB&T’s CRA rating from out-
standing to satisfactory due to violations of the antidiscrimination
provisions of the fair lending laws and regulations.
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What assurances have you provided your regulators that BB&T’s
record will not spread to SunTrust, and how can we be sure that
the $1.6 billion in operating expense reductions projected from this
merger won’t impair Truist’s ability to comply with the CRA?

Mr. KiNG. Thank you, Representative. Our current CRA rating
is outstanding, as it has been for almost my entire career. That
particular situation was a short-term situation where there was an
area we needed to correct with regard to auto lending, and that has
been corrected and is being given very good ratings from the regu-
lators.

With regard to cost reductions going forward, I can assure you
that we will not be sparing any dollars necessary to provide the ut-
most level of Community Reinvestment Act support and overall
support of our communities.

Mr. GARcCIA OF ILLINOIS. Has your most recent rating on CRA—
were there any problems identified?

Mr. KING. There were no major problems identified.

Mr. GARCIA OF ILLINOIS. No major ones. Any minor ones?

Mr. KING. Representative, in any examination, there are always
minor ones.

Mr. GARcCIA OF ILLINOIS. Okay. The lenient attitude of regulators
toward mergers has led to a concentration in your industry. When
markets are concentrated, consumers and small businesses suffer
from higher interest rates and less favorable financing terms.

After S.2155 passed, an analyst for Wells Fargo told CNBC, “We
absolutely expect bank consolidation to accelerate.”

The BB&T and SunTrust merger is the most high-profile and
biggest example of a merger. If this merger were approved, can we
expect it to set a trend in your industry, in other words, usher in
many more?

Mr. KING. Representative, the S.2155 change that you are refer-
ring to had absolutely nothing to do with our decision to merge. It
was based on many other—

Mr. LAWSON. The gentleman’s time has expired.

Mr. GARCIA OF ILLINOIS. But will this usher in more mergers—

Mr. LAWSON. The gentleman’s time has expired.

Mr. GARCIA OF ILLINOIS. Thank you, Mr. Chairman.

Mr. LAWSON. I now recognize the gentleman from Arkansas, Mr.
Hill, for 5 minutes.

Mr. HiLL. Thank you, Mr. Lawson. Thanks for sitting in the
chair today. You look good up there.

Mr. King, Mr. Rogers, thanks for coming today. I was in and out
of the discussions today.

You filed your application with the Fed for a merger, is that cor-
rect?

Mr. KING. Representative, that is correct.

Mr. HiLL. And the State of North Carolina has approved the
merger?

Mr. KING. Representative, that is correct.

Mr. HiLL. Are there any other States that have to approve the
merger?

Mr. KiNG. There are a couple of other States that have to opine
on the merger, yes, sir.
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Mr. HiLL. And in response to my friend from Illinois’ question,
you both have a satisfactory CRA rating, is that correct?

Mr. KING. Representative, that is correct.

Mr. HiLL. The responsibility of the Fed is to evaluate the impact
on all of your communities and do that in a very careful way. CRA
is a big part of that. Have you been given the list of assets that
you have to divest in this merger?

Mr. KING. Representative, we are working with all of the various
regulatory bodies. And that process primarily originates with the
Department of Justice. And we are in the process of having con-
fidential discussions with the Department of Justice and the other
regulators with regard to any types of divestitures that may be re-
quired.

Mr. HiLL. Because one thing we talk a lot about in this com-
mittee is the impact on—consolidation industry on the rural coun-
ties. There are 33 counties in the country now that have no phys-
ical bank presence at all, and 2 of those are in Georgia, in Quitman
and Stewart Counties. So, that is always of interest here.

But we also have 122 counties in the country that have only one
bank office and 163 counties that have two. And this is something
that I have seen over the course of my career where the Fed is, I
think, too narrow in the definition in the Herfindahl Index in what
is competition by using the deposits only and not taking into ac-
count all of the other ways that people have access to credit and
access to deposits.

And they are also too narrow, I think, in this divestiture they
might be considering in a rural county where it can only be sold
to another commercial bank, for example. I really think if you are
in a rural county, you have zero bank locations or potentially zero,
or one or two, that offering opportunity for other financial institu-
tions to buy those branch locations would be better.

Do you have any plans to ensure that there aren’t additional
counties in Georgia that would go bankless by virtue of the merg-
er?

Mr. ROGERS. Representative, our combined company will rep-
resent more rural counties than any of the largest banks combined.
So we have a fundamental belief and approach to rural counties.

As you identified, deposits and branches aren’t the only ways to
serve rural counties. And we are committed to serving all of the
customers who are in our geographies.

Mr. HiLL. Thank you. I hope that the Fed will broaden the defi-
nition of how they look at bank concentration in the Department
of Justice and really get away from the Herfindahl Index, which I
think is outdated.

My friends on the other side of the aisle have talked about bank
concentration and their concerns about that. And, of course, that
is a longstanding, over 200-year concern of all Americans about
concentration of assets in our banking system.

But I would again argue that the fault of that is our Bank Hold-
ing Company Act, that we don’t allow more variety of people to buy
banks that get in trouble, and therefore, when you look at the ma-
jority’s chart up there and you see failing banks, they are only al-
lowed to be sold to what? Larger banks. It is our Federal policy,
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I think, that drives bank concentration, in addition to the overregu-
lation that has been talked about today.

Let me ask each of you, Mr. King and Mr. Rogers, are you in-
volved in fintech partnerships? Have you gotten an emerging com-
pany that you have partnered with in the fintech world? Mr. King?

Mr. KING. Representative, we do have a partnership and are con-
sidering others.

Mr. HiLL. What is the nature of the one that you have now?

Mr. KING. It is actually a very interesting company, Representa-
tive, that helps banks and other organizations with risk manage-
ment processes, particularly in the AML area.

Mr. HiLL. Thank you.

Mr. Rogers?

Mr. ROGERS. Representative, we do have partnerships with a va-
riety of different fintech companies ranging from areas that are fo-
cused on consumers, related to areas that are focused on tech-
nology, all different areas that we think will enhance our ability to
serve consumers in the future.

Mr. HiLL. Good. I thank the Chair, and I yield back the balance
of my time.

Mr. LAWSON. Thank you.

Now, the Chair recognizes the gentleman from Missouri, Mr.
Cleaver, who is also the Chair of our Subcommittee on National Se-
curity, International Development, and Monetary Policy. You are
recognized for 5 minutes.

Mr. CLEAVER. Thank you, Mr. Chairman.

Mr. King, Mr. Rogers, thank you for being here today.

Let me begin by paying a compliment to you. I thought it was
revealing and significant that your two companies did, in fact, fur-
nish diversity and inclusion data to the regulator. I have been on
this committee for 15 years in January, and this is the first time
I have seen anything like that. So, let me compliment you. That
is rare, and I hope other companies will take a page out of your
book in doing that. So it would at least suggest that there is great
interest in trying to maintain a workforce that is diverse and looks
like and represents the country.

And I have the numbers that you presented: 20 percent women,
30 percent people of color. And on the board as well and 27 percent
people of color.

One of the problems we have in many of the corporations, includ-
ing financial institutions, is that the ranks of the middle level are,
in fact, very diverse. But the problem that, as time moves on, they
don’t move up.

And I am wondering, is there something that needs to be done
or maybe even that you guys could do, since you seem to be a little
more advanced than most of these financial institutions, where a
pipeline is developed so that women and minorities don’t stay at
that middle level which makes the diversity numbers look good but
they never go up?

Mr. ROGERS. Representative, I think you are correct in that that
is one of the challenges that corporate America has about diversity
at the C-suite level.
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We took the opportunity, as you recognized, to put diversity and
inclusion in our application, which is not required, to signify how
important it was.

But most importantly, in the thousand or so people that we have
chosen to move into the executive positions in our company, we re-
alized we were at a seminal moment for Truist, and exactly what
you described as we had an opportunity.

And although we wish we had made more progress, our collective
executive team is 25 percent more diverse than it would have been
if we had just added the two companies together. So we did want
to make sure that we took that opportunity at this juncture.

Mr. CLEAVER. Are you familiar with the NFL Rooney Rule?

Mr. KiNG. Representative, yes.

Mr. ROGERS. We are.

Mr. CLEAVER. You too as well, Mr. King?

Do you think that works in corporate America?

Mr. KING. Representative, I think Mr. Rooney was a brilliant
person, although I have never met him. I think it was a very good
way to provide some discipline for the NFL and it certainly applies
to any other business.

In our business, we applied the Rooney Rule, and we have ex-
panded it to include women as well so that when we are making
selections at our mid- to higher-level jobs, we imposed an expanded
Rooney Rule to make sure that we are getting diverse candidates
who have a fair chance before the final decision is made.

Mr. CLEAVER. I am going to yield back my time. Because nor-
mally I would—you know, you need to fuss a little bit when you
are sitting up here. You have to fuss just a little, because it is al-
most required in Congress.

But I am going to yield back, because I am impressed with what
you are doing.

I yield back, Mr. Chairman.

Mr. LAWSON. Thank you.

And now, I recognize the gentleman from North Carolina, the
ranking member, Mr. McHenry, for 5 minutes.

Mr. McHENRY. I guess we will leave the rancor down the hall,
and we have a bit of comity here, which is welcome.

This hearing is fairly unprecedented. The last time this com-
mittee had a hearing that was similar to this, it was the merger
of Travelers and Citi. And by the way, both of those institutions
were larger than your merged institution, and that was 20 years
ago, so not even adjusted for inflation. So, we are in a significantly
different place.

I just want to ask you, FDIC Chair McWilliams indicated that
the entire FDIC Board would vote on your merger. Is that your un-
derstanding?

Mr. KING. Representative, it is.

Mr. ROGERS. Representative, that is what I understood as well.

Mr. MCHENRY. It seems to be a fairly proactive step. Her prede-
cessor delegated that authority and didn’t require a Board vote.

Is that your understanding as well?

Mr. KING. Representative, that has happened before.
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Mr. McHENRY. Okay. But you chose the FDIC as your regulator
to merge this institution for the review. Why? Why did you choose
the FDIC?

Mr. KING. Representative, BB&T is the acquiring company, and
the FDIC has been our primary regulator for as long as I have
been with the company.

First of all, it is not appropriate to be trying to change regulators
in the midst of significant combination.

And second, we have had very good regulatory scrutiny and over-
sight from the FDIC. And our boards combined believe that it
would be an appropriate form of regulation for our company, and
frankly I believe that is what the regulators would prefer.

Mr. McHENRY. In that process, how many pages of information
have you filed?

Mr. KiING. I'm sorry. Could you say that again?

Mr. McHENRY. How many pages of information have you filed
with the FDIC?

Mr. KING. I would be happy to get with your staff, Representa-
tive(,1 to give you that number, but it would be well into the thou-
sands.

Mr. McHENRY. Okay. Have you had public meetings?

Mr. KING. Representative, we had the 2 public meetings that
were held by the Federal Reserve and the FDIC, plus we had 6 lis-
tening sessions voluntarily where we had people come in from 12
States and made presentations.

Mr. McHENRY. How many of those listening sessions were man-
dated under rules or regulations?

Mr. KING. None were mandated.

Mr. McHENRY. Okay. And you have had a lot of conversations
and tried to have a transparent process. A lot has been touched on
in terms of the questions on regulation.

Your merged institutions will have significant cost savings by
merging your regulatory and compliance departments, for sure, but
you also both highlight the need for technology investment.

According to Pew Research, in 2011, 35 percent of Americans had
a smartphone. Today, it is 81 percent. How does that change the
banking landscape for your institution?

Mr. KiNG. Well, Representative, on both sides—and Mr. Rogers
can speak to this as well—it has changed it dramatically. For ex-
ample, in our company today, on any given day, we have 1.8 mil-
lion touches with our clients digitally and about 87,000 in the
branches.

Mr. McHENRY. Say that again?

Mr. KING. 1.8 million touches digitally or online with our clients
each day and 87,000 in the branches.

1]\;Ir‘.? McHENRY. Okay. So the branch network is not what it used
to be?

Mr. KiING. That is correct.

Mr. McHENRY. Okay. Because your customers are driving that
change. What kind of investment is necessary to compete in that
marketplace and to give your customers what they demand?

Mr. KING. Representative, it requires a huge investment, because
we have to have not only the platforms to be able to interface with
those clients, but they have to be changed almost daily.
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And the reason is because consumer preferences are changing lit-
erally as we speak. It is what I call real-time satisfaction. Clients
today demand to have what they want, when they want it, exactly
where they want it. And it is happening in all industries, not just
banking.

Even in the past, when I first started, if you had a good friendly
branch system, you didn’t need any kind of technology for the cli-
ent.

Today, if you don’t have the latest and greatest technology, you
are simply not in the consideration set in terms of which institu-
tion they will pick.

Mr. MCcHENRY. So, regardless of this merger taking place, your
branch network in the next decade looks dramatically different
than it did over the last decade; is that fair to say?

Mr. KiNG. Representative, I believe that is very fair.

Mr. McHENRY. Okay. Thank you. I yield back.

Mr. LAWSON. Thank you.

I now recognize myself for 5 minutes.

Mr. King, Mr. Rogers, again, I would like to welcome you to the
committee and I think I have heard a little bit of it in listening to
the testimony but I want to make sure I clearly understand.

As we look at the global market, what impact would the merger
have on the global economy? Specifically, what benefits and chal-
lenges would this merger have on the global market?

Mr. ROGERS. Representative, in fairness, I think this merger has
a lot of impact on local communities. I think that is where the big
impact is. Our operations aren’t global or international by nature.
So our impact is on local communities. Our impact is a Main Street
impact.

Mr. LAWSON. Okay. And I thought I had heard and one thing I
would like to say to you, Mr. Rogers, about SunTrust is, being in
business over 36 years, I had the opportunity to deal with
SunTrust on many occasions, and that relationship was always
great. You even had the mortgage on my house, but I have always
been really impressed with the way you handle the consumer,
which brings me to this question.

A question was asked by one of my colleagues here about what
is the relationship going to be with the underserved? I under-
stand—and you commented on it again—that that is one of the re-
lationships that you all, both you and Mr. King, have observed and
talked about as this merger comes together.

Could you elaborate, Mr. King, on that again, about how does a
larger institution go about looking and being in the capacity to give
a smaller loan to individuals? Because one of the things that we
thought that this would be a situation that exists with credit
unions, but oftentimes a lot of the people, even though they have
expanded, still walk into those institutions because they feel close
to them, because they are all over their communities.

So, could you elaborate on how will the institution, once the
merger continues, and the relationship to deal with the under-
served?

Mr. KING. Representative, that is a very important area because
so many of our families and individuals in this country today have
very limited resources, and being able to transact business in small
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amounts is the only way they can live, so we need to have products
and services that make it not only available but easy for them.

So, we are doing a lot of thinking, a lot of planning, and, frankly,
having discussions with regulators with regard to how we can pro-
vide better services, and it is a complex process. It is not as simple
as you might expect to be able to say, we will just do it, because
there are rules and regulations in terms of what types of loans and
deposits and other services that we can offer, that we have to com-
ply with every day.

But the spirit of it is important, and that is that we want to try.
We want to try to open up the banking system to more people who
are underserved and who deserve banking services. We believe sim-
ply that more individuals and families in this country can be better
served by having access to the banking system.

Mr. LAWSON. Thank you.

Mr. Rogers, one of the questions that was asked about during the
downturn in the economy was on what institutions were doing, and
1}',1011 all stated that you were doing everything you could to save

omes.

There was a situation some years ago when people were having
problems with the notes on their cars and I was able to contact
your institution and asked them if they could work with these indi-
viduals? Could those individuals pay interest only until they get
back on their feet? And SunTrust was able to grant that. Do you
still run into situations like that?

Mr. ROGERS. Representative, there are always situations in the
communities that we serve where people have challenges and prob-
lems and need some kind of assistance and some kind of help; and
we want to have products, services, and capabilities to accommo-
date their needs.

Mr. LawsoN. Okay.

I think that was my last question.

I am going to move on and recognize Mr. Loudermilk from Geor-
gia for 5 minutes.

Mr. LOUDERMILK. Thank you, Mr. Chairman.

And I thank you both for being here. We have had a good oppor-
tunity to have dialogue since this announcement was made back in
February, and I appreciate the transparency that we have had
through both sides of the merger. Quite frankly, it took some of us
by surprise. As you both know, we have gone to bat a lot for small
banks, community banks, and regional banks; and our first concern
and my major concern was what is the impact this is going to have
on Georgia?

Being the sole Republican from Georgia on this committee, I feel
I represent the entirety of the State in financial services. I have a
good working relationship with my good friend also from Georgia,
Mr. Scott; and as he said, my first concern was over the banking
community and the service to the constituents and consumers of
Georgia.

As you know, as Mr. Rogers can attest, the banking community
in Georgia is a very tight-knit community, with a lot of good work-
ing relationships between the locally owned community banks and
the larger banks and even some recent aspects have brought credit
unions into the fold of a good working relationship.
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One of the things that I do is not only get the pulse of what is
happening here but also back in the community, and we have had
several prominent Democrats also come out and support the idea
of this merger as being something good for the State of Georgia.

And so, it was a little bit different than what we are hearing
here today; and, in fact, as I am sitting in the committee, I often
not just listen to the testimony from you but also questions that
I am getting from both sides of the aisle to try to get a sense of
the pulse of what is going on here.

I think it is interesting that there has been a lot of criticism of
big business coming from some of the folks here today and through-
out this Congress, some criticisms of what they call megabanks;
but they don’t seem to mind mega-government, and big government
is really what the source of the problem is. It even goes back to
the founding of this nation. Thomas Jefferson wrote in the Declara-
tion of Independence that one of their biggest concerns was the
growth of government that has erected a multitude of new offices
and sent swarms of officers to harass the people and eat at our
substance. It is the government that is the major drain on the
American economy and individuals.

I also had heard that there is concern over what you would do
to local community banks and credit unions, and that was one of
the concerns I had early on. I talked to a lot of our local community
banks, and ever once did they mention the merger of these two
banks as a concern. Their number one concern is the 400 regula-
tions and 2,800 restrictions brought on by Dodd-Frank. That has
done more damage to the banking community in Georgia.

So, I just want to lay that out there that the sense in Georgia
is this is going to be a positive move. Even though there is a loss
of a regional bank headquartered there, we think we are growing.

I do have some questions, though. I understand that banking op-
erations would continue to be based—some of it would be based in
Georgia. However, there are about 740 SunTrusts and BB&T bank
branches within 2 miles of each other. So, my concern is the—other
concerns are the possible branch closures and job losses.

Mr. Rogers, I know that you are prohibited from making deci-
sions on branch consolidation until after the merger is approved
but can you kind of comment on how Georgia consumer employees
will fare after all this is settled?

Mr. ROGERS. Representative, thank you.

As you noted, I have been a proud member of the Georgia bank-
ing group for a long time. And Georgia will continue to be impor-
tant to Truist.

I think the question was about—

Mr. LoUuDERMILK. You have several branches of both banks that
are close to each other.

Mr. ROGERS. Yes.

Mr. LOUDERMILK. I know you cannot go into details. But can you
comment on what the outcome is going to be?

Mr. ROGERS. Yes. Thank you.

Mr. LOUDERMILK. The intention.

Mr. ROGERS. The outcome, the intention—as you noted, we can’t
disclose because we haven’t been able to do the work yet on which
branches in specific would be subject to decisioning, but what we
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have said is that all client-facing teammates—and those are team-
mates and employees who exist in branches—will have employ-
ment. So, the job loss in those branches we expect to be de mini-
mus because we will offer them other opportunities in our company
in other places.

As I mentioned, we have natural turnover in that business. So,
we can say with a great deal of confidence that those employees
will be offered opportunities. So in the State of Georgia, if someone
was in a branch and that branch got consolidated, they would have
an opportunity with the new company.

Mr. LOUDERMILK. All right. Thank you.

I am running out of time. I have some other questions that I will
submit for the record.

But I also want to comment on one of the big concerns I heard,
which is what is going to happen to the name of the park, espe-
cially since we probably will host a World Series this year, and I
appreciate my colleague on the other side strongly advocating for
a Loudermilk-Scott name possibly for it.

With that, I yield back.

Mr. LAWSON. Thank you.

lTI];e Chair now recognizes the gentlewoman from Michigan, Ms.
Tlaib.

Ms. TLAIB. Thank you so much, Mr. Chairman.

Thank you both for being here. I want to talk about mega-dis-
crimination. Folks are using these various words but it is really
people at home in my district who are directly impacted by some
of the practices by banks, small and large, but it is the human im-
pact. We lost more Black home ownership in Michigan than any
other State.

We have seen more of kinds of practices that are happening on
the ground that are preventing the majority of folks in my district
who are lower-income, moderate-income families who have decent-
paying jobs but for the fact that we have various systems in place,
I think, that lack accountability.

And so both of you know, I have the lawsuits here and some of
the settlement agreements in regard to some of the practices.

From 2005 to 2009, Mr. Rogers, SunTrust Mortgage violated both
the Fair Housing Act and the Equal Credit Opportunity Act by
charging more than 20,000 African-American and Latino borrowers
higher fees and interest rates than non-Latino and white bor-
rowers, resulting in thousands of families, Brown and Black fami-
lies, paying more for their loans.

Could you describe SunTrust’s effort to repair, to address the
scheme of the discriminatory practices within the lending process
right now? Because then I want to ask you about the merger.

Mr. ROGERS. Representative thank you. No consumer, regardless
of race or gender, should ever be discriminated against.

Ms. TrLAIB. I agree.

Mr. ROGERS. And so, we agree on that.

In that specific case, we didn’t have agreement on whether we
discriminate or not but we did have agreement that our policies
could be better, so we have put forth policies at SunTrust that
check on a weekly, daily, and monthly basis to ensure that we don’t
have policies and practices in place that discriminate against any-
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one. We look at our compensation practices and those are mon-
itored very effectively at our company, and our low- to moderate-
income lending has increased substantially since then.

Ms. TrAIB. Yes, and there was a $21 million settlement. I think
folks need to know that. That sounds like something was wrong.

Can you describe the current state of SunTrust Mortgage’s moni-
toring efforts for discriminatory lending and if these restrictions on
loan offices and mortgage brokers have been reduced?

Mr. ROGERS. They have been. We have a monthly process where
we look at virtually every loan that we have made to ensure that
we don’t have a discriminatory practice from a pricing standpoint.
We have eliminated any of that in our compensation practices and
we continuously monitor for that to ensure that we don’t have any
defects along with that process, because this is critically important
to us. That was a chapter that we are not proud of in our company
and one that we do not intend to repeat.

Ms. TraiB. Finally, what assurances can you provide the public
and for us in this committee that the merger, the merged bank,
will not engage in the same discriminatory lending as its prede-
cessor? Do the settlement requirements go along with the merger,
or do you all get to wipe that clean and start all over again?

Mr. ROGERS. Representative, we will never wipe discrimination
clean.

Ms. TrAIB. I am glad you answered it that way.

Mr. ROGERS. The policies that we have in place will be key going
forward.

Ms. TLAIB. Mr. King, will the merged bank participate, if it is in
approved, in the Federal Housing Authority’s Endorsement Pro-
gram?

Mr. KING. What’s that program again? I'm sorry.

Ms. TraiB. If the merger is approved, the bank, both of your
banks merging—I think you call it Truist—will you be partici-
pating in the Federal Housing Authority Endorsement Lender Pro-
gram?

Mr. KING. Representative, we will.

Ms. TrAIB. And does the merged bank plan on adhering to the
False Claims Act?

Mr. KING. Absolutely.

Ms. TLAIB. Between January 1, 2016, and September 30, 2014,
your bank, Mr. King, endorsed FHA insurance for mortgage loans
that did not meet the HUD underwriting requirements and did not
adhere to FHA’s quality control requirements—to continue to have
loans backed by FHA, your bank lied to continue to participate in
FHA’s Direct Endorsement Program.

So, Mr. King, could you describe how your bank has addressed
this issue and the effectiveness of the changes implemented?

Mr. KING. Thank you, Representative.

We did, like most institutions, have challenges with regard to our
processes to meet the utmost standards.

Ms. TrAaiB. I know, Mr. King, but calling it challenges and not
lies does not mean you are going to address the problem and I
know I don’t have enough time. We can talk offline but—

Mr. LAWSON. The gentlelady’s time has expired.
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Ms. TLAIB. —please don’t call it challenges. It was lies. You mis-
led them.

Mr. LAWSON. The time has expired.

The Chair now recognizes the gentleman from North Carolina,
Mr. Budd.

Mr. Bupp. I thank the Chair.

As a Winston-Salem native, I know that BB&T’s contributions to
our local economy and charitable causes have helped a lot in a lot
of parts of our State. So, the name means a lot to our community;
and I am happy to have you here, Mr. King, along with you, Mr.
Rogers.

Look, we all know that this is a political hearing. Both of your
banks are strong. Both of your banks are following a detailed merg-
er process. And the North Carolina Commissioner of Banks, Ray
Grace, approved this about 2 weeks ago, on July 10th.

That being said, I have a couple of questions. I want to start
with you, Mr. King. Can you tell this committee more about your
experience back, this is maybe a decade or two ago, when you were
in Wilson, North Carolina? You moved to Winston-Salem, so a big-
ger community, leaving a smaller community. And how did Wilson
fare after you moved to Winston-Salem?

Mr. KING. Thank you, Representative.

I think that is a very insightful and fair question because that
was a merger of equals as well.

Our company, BB&T, merged in a merger of equals with South-
ern National Company and as a part of the transaction, we did
move our headquarters out of Wilson, a town of about 30,000 peo-
ple. There was great concern at that time in the community that
the loss of jobs would be catastrophic.

We told the community at that time that we were merging to go
forward to grow and prosper and that we thought that it would be
good for the community and, in fact, at the time we did the merger
in 1995, we had about 1,000 employees in Wilson, and today, we
have over 2,000 employees there. The community has continued to
thrive. We are, in fact, building a brand new state-of-the-art head-
quarters there today as we speak.

And so, it has turned out to be very good for Wilson. It has
turned out to be good for Winston-Salem, just as I believe the
Truist combination will be good for Atlanta, good for Winston-
Salem, and good for Charlotte.

Mr. BubpD. Thank you.

So, following up—and this is a bit the inverse of my colleague,
Mr. Hill from Arkansas, his questions, which were about rural com-
munities. My question is, what role do you see rural communities
playing in the future of your business? I want to see how you are
engaged there. And how does Truist plan to stay involved in small-
town America?

Mr. KiNG. We believe very strongly, Representative, in sup-
porting rural America. Rural America is at the roots, if you will,
of our great country. We grew up as a farm bank, and for almost
my entire career we have served almost predominantly rural areas.
We will continue to be deeply committed to rural areas.

We have expressed that through our actions. Over the years, we
have acquired major institutions in West Virginia and in Kentucky.
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We have expanded in our old markets in North Carolina and South
Carolina. We are active in southern Georgia. We like, to be honest,
small markets as well, or better, than large markets. They are all
really important.

I can say to you that I firmly believe our commitment to small,
rural America will be no less than it has been in the past and will
almost certainly be greater because we will have more capacity to
make more investments in those communities.

For example, we recently made a $5 million-commitment to West
Virginia to help fight the opioid crisis. Recently, we committed $5
million in eastern North Carolina to help build and restore housing
that was wiped out by floods. We are building headquarters, as I
mentioned, in Wilson but also in Whiteville. We are doing things
in small communities today that we simply don’t have to do by any
regulation or any mandate. We are doing it because it is the right
thing to do.

Mr. BUDD. Yes, every time you have mentioned a different area,
I can put faces and names with those stories. So, thank you so
much for what you are doing there.

Mr. Rogers, continuing on, how do you think rural and smaller
communities will fare as technology advances the business of bank-
ing? Things are changing. How can you make sure that the rural
and these smaller communities don’t get left behind when it comes
to technology?

Mr. ROGERS. I think that will be critical, and that is one of the
key reasons for this merger is to afford the opportunity to reach out
to all of our communities. The rural communities will be a big part
of that. If you think today as sort of what a tractor looks like and
think about all the technology that exists on that, that is the same
with financial services is those rural communities want the same
type of benefits and the same type of opportunities. They want to
deal with financial services just like they deal with everything else
that is part of their infrastructure.

And I think this is going to afford us the opportunity. I think we
will really be the bank that will be recognized for physically and
digitally and humanly serving rural markets.

Mr. BuDD. Very good.

I think my time has nearly expired.

Mr. Chairman, I yield back.

Mr. LAwWSON. Thank you.

The Chair now recognizes the gentlelady from New York, Ms.
Ocasio-Cortez.

Ms. OcaAs10-CORTEZ. Thank you, Mr. Chairman.

Mr. King and Mr. Rogers, as you understand it, this is the larg-
est bank merger since the 2008 financial crisis, correct?

Mr. KiNG. Correct.

Mr. ROGERS. Representative, I believe that is correct.

Ms. Ocas10-CORTEZ. Okay. As a part of the settlement with the
government, Mr. King, BB&T admitted that between January 1,
2006, and September 30, 2014, “it certified for FHA insurance
mortgage loans that did not meet the HUD underwriting require-
ments,” meaning that it sold the public junk mortgages and as a
result of that settlement, your bank paid $83 million to the public.
Is that correct?
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Mr. KING. Representative, in that experience this was a conclu-
sion by the FHA that some of our documentation was not up to
their standards.

Ms. OcAs10-CORTEZ. I see.

Mr. KING. And as a result, they denied the guarantee of the loan
between the FHA and BB&T. It had nothing to do with the client.
It was between our company and the FHA.

Ms. Ocas10-CORTEZ. Thank you.

And, Mr. Rogers, in 2014, the CFPB, the DOJ, HUD, and the AG
in 49 of the 50 States, plus the District of Columbia, reached an
agreement requiring SunTrust to pay $968 million for engaging in,
“systemic mortgage servicing misconduct.” Is that correct?

Mr. ROGERS. Representative, that is correct.

Ms. OcasiO-CORTEZ. Okay. And in a statement released by the
CFPB, SunTrust was found to have engaged in illegal foreclosure
practices, providing false and misleading information to consumers.

Regardless of intent, these things have happened. They have
been documented as having happened. And we often rely on watch-
dogs to make sure that the public is being protected; but if this
merger is approved, the FDIC would be the primary regulator for
you both, is that correct?

Mr. KING. Representative, that is correct.

Ms. Ocas10-CORTEZ. In other words, the FDIC Chair would be
responsible for overseeing the largest bank for which the FDIC has
served as a primary regulator.

Are you aware that only three of the five seats at the FDIC are
filled?

Mr. KING. Representative, as I understand it, that is correct.

Ms. OcaAs10-CORTEZ. So, the FDIC is supposed to be an impartial
watchdog, except the only vacancies on the FDIC are for Demo-
crats, so currently, the FDIC is only chaired by Republicans. Cor-
rect?

Mr. KING. Representative, I believe that is correct. That is not
my specialty.

Ms. Ocas10-CORTEZ. Of course.

So, right now we are dealing with an all-Republican FDIC when
it is supposed to be impartial which, I think, raises questions, Mr.
Chairman, about the potential politicization of a merger, which
should not be the case.

Are you also aware that the FDIC Chair, the White House offi-
cial responsible for filling these vacancies, and SunTrust head lob-
byists were all employed by the Republican Senate Banking Com-
mittee?

Mr. ROGERS. Representative, I was aware of that.

Ms. Ocas10-CoRTEZ. Okay. In other words, the primary regulator
who is supposed to provide oversight of the industry, ask the
toughest questions, and scrutinize the merger has longstanding ties
through her former employment to one of the banks requesting this
merger.

I think it is something that should be noted and I think it raises
questions about the process through which it is happening on the
executive level. I understand you are not responsible for those ap-
pointments.
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And, lastly, it is also true that this will be the largest bank, even
though it would not be deemed too-big-to-fail nationally. This will
be the largest bank in Georgia, West Virginia, and Virginia, and
the second largest bank in Maryland and North Carolina. Correct?

Mr. KING. I believe that is correct.

Ms. Ocas10-CORTEZ. Okay. Thank you.

I yield back.

Mr. LAWSON. Thank you.

The Chair now recognizes the gentleman from Tennessee, Mr.
Rose, for 5 minutes.

Mr. RoOsE. Thank you, Mr. Lawson. I appreciate the opportunity.

And thank you, Mr. King and Mr. Rogers, for being with us
today, although I must say, to some degree, I question why we
have you here. It has long been my belief that free markets with
proper regulatory oversight bring about outcomes that work effi-
ciently for both consumers and share holders.

Banking, of course, is a highly competitive industry. Share-
holders demand their banks are innovative and serve the needs of
customers because otherwise those customers, quite simply, will go
somewhere else and I am sure you have both experienced that. At
the end of the day, history shows us that competition is the ulti-
mate consumer protection.

And I share the concerns of some of my colleagues across the
aisle about the politicization, if I say that correctly, of the regu-
latory oversight and so I might just say that our intervention in
mergers like this where there is a proper regulatory framework, I
think is, in fact, the source of in some cases of that politicization,
if I can say it.

And I appreciate also the concerns from my colleagues from
Georgia, notwithstanding their maybe outsized claims about the
prospects for their local baseball team, and it struck me that it was
just 30 years ago that SunTrust merged with the old Third Na-
tional Bank in Nashville and there were concerns then about the
future of that institution as it related to both Nashville and the
broader Tennessee community. But I think that experience also
proves that those combinations led to efficient markets, and I think
we should trust those markets for the market-optimizing solutions
that we trust free markets to deliver.

I do have concerns that I wanted to address with the two of you
today about what I fear are lingering effects of Operation Choke
Point, particularly with regard to bank customers that operate
independent ATM machines and networks.

And I wonder if the two of you could address this and let me
know, have either of your banks unbanked independent ATM oper-
ators in the past 18 months, and what visibility can you give us
to your policy going forward with respect to dealing with those par-
ticular customers?

Mr. KiNG. Representative, I do not recall us unbanking anybody
dealing directly as an independent ATM operator nor would I find
that to be an offensive business. We are for competition. We would
say that anyone that operates an independent ATM operation
should follow the rules and regulations that are promulgated, that
apply to all of us so that our clients will be safe in terms of their



47

privacy of information and the privacy of their money and security
of their money.

Mr. ROSE. Mr. Rogers, do you have anything to add?

Mr. ROGERS. Representative, I am not aware of any action we
have taken but I would have to get back to you on that.

Mr. RosE. I would appreciate it if you would get back to me fol-
lowing the hearing on that.

I note that Operation Choke Point has ostensibly been ended and
is a stain in my opinion on some of our government regulatory and
criminal justice or justice players.

But I wonder if your banks are continuing to receive any pres-
sure from bank regulators or other governmental authorities to
unbank customers of any description?

Mr. KING. Representative, we are not.

Mr. ROGERS. Representative, I have not had that experience.

Mr. ROSE. And then my concerns about the remnants, if you will,
of Operation Choke Point and related or similar unbanking efforts
or movements driven by perhaps special interest extends to other
legal businesses and industries.

In particular, I might mention a few: gun dealers and manufac-
turers; small-dollar lenders; and legal detention center operators.

Given the scale of the combined institution that Truist will be,
could you tell us a little about if you have any plans and what your
policies might be going forward with whether or not you might
choose to disfavor what are otherwise legal businesses?

Mr. KiNG. Representative, we cannot speak specifically with re-
gard to what the Truist policies will be since Truist does not exist
today. We will have a process where management will make rec-
ommendations to our board, and they will approve the final policies
for Truist.

But for BB&T, I can tell you that we try very hard to help our
clients achieve economic success and financial security. We focus on
lawful institutions and then we consider many other factors, finan-
cial and economic, in terms of deciding whether or not they are a
bankable enterprise.

Mr. ROSE. And that seems very reasonable.

Mr. Rogers, could you—

Mr. LAWSON. The gentleman’s time has expired.

Mr. ROSE. Thank you.

I yield back.

Mr. LAWSON. Thank you.

The Chair now recognizes the gentlelady from Ohio, Mrs. Beatty,
who is also the Chair of our Subcommittee on Diversity and Inclu-
sion. She is recognized for 5 minutes.

Mrs. BEATTY. Thank you, Mr. Chairman.

And thank you, Mr. King and Mr. Rogers, for testifying today
and for also coming in to talk to me about diversity and inclusion.
I am going to take the limited time I have to divide it into two
parts.

My first part is I have been listening carefully and intensely to
my colleagues on both sides of the aisle. So, I am going to ask you
to listen intensely for my first 50 percent of my comments.

I have heard you both talk about local communities. I have heard
my colleagues on both sides, Mr. Chairman, talk about big govern-
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ment and not big banks. Maybe it is both. For me it is about con-
stituents, your consumers. It is about communities, and it is about
collaboration.

So, here is what I want to say to you. When you have bank merg-
ers—and some of this is through no fault of your own—you find out
about the branches, and I know there are legal things you can’t dis-
close.

For me, let me tell you how I connect the dots. I have people who
will come in and say they have lost their jobs because of mergers.
I have communities who will say it was the only bank in my com-
munity, like when we take away grocery stores and create food
deserts. I really respect the technology and online.

But let me just tell you in my district, in many rural parts of the
State of Ohio, people can’t get online. There are elderly people who
can who choose not to and that they go—my father walked into his
bank every weekend and banked. He never thought about getting
online. I have young people who get online. I have Gen X and Gen
X who only get online but they, too, have concerns when you have
mergers, because they are underbanked or they are unbanked, and
they can’t get their loans and mortgages.

This week, I have had more people call me about, how do we
close the wealth gap and the lack of affordable homes, and that ties
directly back to getting loans or knowing how to bank.

The other thing right here in this committee, 56 Members,
Democrats and Republicans, voted for a bill that I put out that the
Federal Reserve banks must have people of color sitting there be-
cause it makes a difference when you are in the room. If there is
a female, if there is a person who is Brown or Black, knowing the
experiences that many others haven’t had, I personally believe it
makes a difference.

So, when I think about what are the real issues here, it is about
getting educated, getting the communities educated, and you doing
a better job. When you pull it up and you see all these lawsuits,
you see the Black farmers are opposed to this, because they have
not been educated.

For me, it is structural, racial disparities that we need to work
on. So, let me go to the DNI and say you have done a great job
in presenting your case on what you have done.

Here is where you haven’t done a great job, and here is where
it ties into the wealth gap. When I look at what I call business di-
versity—and we have had this conversation. So, let’s just take for
the sake of time when we talk about utilizing diverse asset man-
agers across your various platforms, including the 401K, the pen-
sion plans, the wealth management; that is where banks like you
have failed. We do not have it. If we look at the law firms and the
accountants, I won’t go through the numbers because they are min-
uscule.

So, my question to you for us to take away all of the negatives—
and they are out there—and how we deal with removing the dis-
parities, it starts with a commitment to a plan. And so I am ask-
ing, what are your partnerships with the Urban League, with the
NAACP, with the Hispanic Caucus, with women’s programs, with
the farmers’ programs, with the veterans? Those are the kinds of
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things you have to do to build platforms. It is not always money.
It is access and fair treatment.

So, I am asking for a commitment from you to go beyond the
technology—technology is wonderful, but it cannot be the answer
to everything.

So, you have 15 seconds apiece to say something.

Mr. KiNG. Thank you, Chairwoman Beatty.

We agree with what you are saying. We want to support diver-
sity and inclusion in any form and fashion we can. We recognize
there is much work to be done. We recognize that it is going to take
a collaborative effort. There are a lot of things that need to be fo-
cused on, as you know better than most.

We believe some of the most important areas are housing, jobs,
and education. We talked about, when we met, the issues in edu-
cation in this country. We simply have to provide a more even play-
ing field for education for those that are—

Mr. LAWSON. The gentlelady’s time has expired.

Mrs. BEATTY. Thank you.

I yield back.

Mr. LAWSON. Now, the Chair will recognize the gentleman from
Tennessee, Mr. Kustoff.

Mr. KusTOFF. Thank you, Mr. Chairman.

I appreciate Mr. King and Mr. Rogers being here this morning
to testify.

If I could for a moment, I would like to comment on the question
from the gentlewoman from New York regarding the composition
of the FDIC. I believe there is one Democrat on the FDIC Board,
Marty Gruenberg, who was the Chair of the FDIC during the
Obama Administration. I believe, as the ranking member has al-
ready noted, Chairman McWilliams has indicated that the full
FDIC Board will vote on this merger.

Mr. Rogers, I represent part of Memphis, Tennessee, and also the
west Tennessee area. You had a predecessor bank in Memphis, Na-
tional Bank of Commerce, which you acquired in the mid-2000s.

And if T could to both of you, we have talked this morning about
branch closures, the evolution of technology, changing consumer
habits. But if your banks merge, can you anticipate what the geo-
graphical footprint of your combined bank would be 3 years down
the road and 5 years down the road? In other words, will you oper-
ate in other States that you currently don’t operate in today or can
you envision that?

Mr. King?

Mr. KING. Representative, I can envision that our footprint will
look substantially like it does today, which is 17 States primarily
in the south and southeast, expanding over to Texas. I can see us
having a very diverse footprint between metropolitan areas and a
lot of rural areas.

As you may know, we are very much and happily invested in
places like eastern Tennessee, western Tennessee, Kentucky, West
Virginia, and eastern North Carolina. We like those markets. 1
would expect we would continue to invest in those markets in the
foreseeable future.
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Mr. KUsTOFF. But you do not see any geographic expansion in
terms of other States 3 years down the road if the merger is, in
fact, approved?

Mr. KiNG. Representative, it is changing. The world is changing
really fast. It is hard to see that far, but we have a lot of work to
do to make sure we take care of clients and communities in our ex-
isting footprint.

Mr. KusTorF. Thank you.

As it relates to the evolution of technology—and my colleague,
Mr. Rose, asked you about independent ATMs. What do you see as
your ATM commitment in the regions that you serve?

Will you grow the ATM network? Are people using ATMs these
days? And what do you see, again, 3 years down the road and 5
years down the road?

Mr. ROGERS. Representative, I think, like many of the things
that we will be doing, it will be driven by the consumer. It will be
driven by what is able to be done at an ATM. Today, we have
ATMs that take deposits. We have ATMS that allow you to have
a physical interaction with a representative.

So, a lot of it will be dependent on what consumers want and
how we deliver that and whether that can or will be delivered
through an ATM. So it is hard to say 3 years from now whether
we will have more or less ATMs, but I am confident we will have
more capability to serve our clients in the physical and the digital
ways in which they want to be served.

Mr. KusTOFF. You have touched on this, both of you have, at var-
ious times this morning. Why the need to merge? What economic
conditions and what regulatory conditions drove you two to the de-
cision that for the ultimate benefit of both banks, you need to
merge?

Mr. KING. Representative, the primary factors are market driven,
economically driven, and financially driven. The world has changed
really, really fast in retail in general, and particularly in banking,
and it is primarily around the use of technology.

Historically, a relationship is based on quality, and quality was
defined as the touch or the personal interaction. Over the last 4 or
5 years, that has changed dramatically. People expect today what
I call real-time satisfaction. They expect to have the technological
platform, the technological capability to be able to do what they
want to do, when they want to do it, where they want to do it.

So, as two separate institutions, we are doing okay, but as we
looked forward, we saw a marketplace that was changing fast, and
the larger institutions were becoming very good in the technological
area. We simply believed, by combining together, we will be able
to meet our clients’ and our communities’ needs even better.

Mr. KUsTOFF. And you could not, existing the way you exist
today as separate entities?

Mr. KING. Representative, we do not believe that we can compete
effectively today nearly as well as we can combined.

Mr. KusToFrF. Thank you.

I yield back.

Mr. LAWSON. Thank you.
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The Chair now recognizes the gentleman from Texas, Mr. Green,
who is also the Chair of our Subcommittee on Oversight and Inves-
tigations. You are recognized for 5 minutes.

Mr. GREEN. Thank you, Mr. Chairman.

I thank the witnesses for appearing as well.

Is it true that last week, BB&T reported record earnings of $842
million with assets of approximately $226 billion? Is this true, Mr.
King?

Mr. KING. Representative, that is true.

Mr. GREEN. And is it also true that SunTrust has assets of about
$216 billion?

True, Mr. Rogers?

Mr. ROGERS. Representative, that is correct.

Mr. GREEN. And is it true that, while you may not be making the
profits that you desire—I am not sure anyone ever does, but is it
true that you are not going out of business anytime soon, either of
you?

Is that a fair statement?

Mr. KING. Representative, I would not expect us to go out of busi-
ness anytime soon.

Mr. GREEN. Mr. Rogers?

Mr. ROGERS. Representative, I think that is a fair statement.

Mr. GREEN. And is it also true that the two of you, should you
merge, will have some 740 branches within 2 miles of each other?

Fair statement?

Mr. KING. Yes, sir.

Mr. GREEN. And is it also true that branches within 2 miles of
each other can at some point be deemed as, you are competing
against yourself? Fair statement?

Mr. KiNGg. Well, Representative, all of the banks in those mar-
kets, whether they are 2 miles apart or 3 or 4 miles apart, are com-
peting against each other.

Mr. GREEN. But you would not want to compete against yourself,
would you?

Mr. KING. We would tend not to want to compete against our-
selves.

Mr. GREEN. Which means that you would likely close some of
these institutions so as to avoid self-competition. Nobody competes
against himself or herself, if possible.

Mr. KING. Representative, this is a very complex area, and if I
may, just because a branch is 2 miles apart does not mean that we
would rule it to be not necessary.

Mr. GREEN. Then, my guess is that you would be amenable to
having it recorded among the merger documents that you will not
close any of these banks that are within 2 miles of each other, fair
statement?

Mr. KING. Representative, we have said that we are not going to
close any branches in any States where we both do business for at
least a year. We have said in rural markets or smaller markets—

Mr. GREEN. Excuse me for interrupting, but time is of the es-
sence. Within a year, my belief is that we will probably have a life-
span that will exceed a year. People who are working will want to
keep their jobs beyond one year. So, what you are saying is that
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you may close after a year some of these banks that are within a
couple of miles of each other, fair statement?

Mr. KING. Representative, that is a fair statement. We have also
sa];d that our client-facing performing associates will not lose their
jobs.

Mr. GREEN. Okay. If they will not lose their jobs, does that mean
then that you won’t have any layoffs at all?

Mr. KING. Representative, I did not say that, sir. We have said
to our client-facing performing associates that they will not lose
their jobs. There may be other opportunities throughout the entire
enterprise where associates may be offered different jobs or oppor-
tunities.

Mr. GREEN. Well, let’s accept what you’ve said. Let’s accept it. I
will note that in 2004 when Bank of America merged with
FleetBoston, they cut 12,500 jobs, approximately 7 percent of the
workforce; and a few banks will advertise that we will be cutting
some significant portion of our workforce at the genesis of a merg-
er.
But let’s put that aside, and let’s accept what you have said as
the gospel. My grandfather was a preacher. So, forgive me. But
let’s accept it as the gospel that there will be no jobs lost. Are you
amenable to having it made a part of your merger documents that,
in fact, make it conditioned upon no jobs being lost?

Mr. KING. Representative, there are economic factors in this—

Mr. GREEN. See, that wasn’t what you said just a minute ago
now. You said no jobs would be lost, and I am accepting that as
the gospel. So let’s put that gospel into the Bible. The Bible will
be the merger documentation. Can we do this?

Mr. KING. Representative, I am a Baptist. So, I like to tell the
truth.

Mr. GREEN. Well, good for you.

Mr. KING. I did not say what you said. I said no client-facing per-
forming associates would lose their jobs.

Mr. GREEN. Oh, well, then I am a Baptist as well, and I like to
be corrected. Having been corrected, you are saying that some peo-
ple will lose their jobs then?

Mr. KING. Representative, it is likely that some people will lose
their jobs.

Mr. GREEN. So, now let’s go back.

Mr. Chairman, I ask unanimous consent that I have an addi-
tional 2 minutes, without objection.

Thank you, Mr. Chairman.

Now, we do have people losing their jobs. Let’s talk about what
we will do for the people who will lose their jobs as we acknowledge
that there will be job losses; and I am not going to try to nail you
down to the numbers, so you can relax, okay? But we do know that
people will lose their jobs.

Are you amenable to doing more than 2-week’s severance, which
is not a golden parachute? That is what the two of you would get
when you exit, golden parachutes, and I am not opposed to golden
parachutes, but those are lead parachutes for the people who work
at the lower levels in these banks.

So, will you guarantee more than a few weeks of severance and
more than simply counseling people? That is good. Some people will
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probably need additional training. Some people will probably need
some additional support beyond the usual severance package. So
now you are about to merge, and you have indicated that there will
be job losses. You are doing quite well. You are making $842 mil-
lion in earnings, which is a record for you. You are going to do well.

I am not saying to you that you have to guarantee people a job
for life, but you both have said that there is a good likelihood that
you won’t go out of business anytime in the near future. So, if you
just stay apart, the people who are working will probably be able
to keep their jobs, minus bad behavior, lack of competency, or other
things, but they will be able to keep their jobs.

So, if we are going to see this merger take place with two compa-
nies that are doing quite well, why not in your merger documents
indicate that you will do more than severance and counseling?
Would you be amenable to having that in the merger documents?

Mr. KING. Well, Representative, first, neither one of us is getting
a golden parachute with regard to this merger.

Second, we will do everything we can for our associates. I have
been involved in almost 100 mergers—

Mr. GREEN. Excuse me. Then you can indicate in your merger
documents that you will provide more than counseling and sever-
ance. Will you do this?

Mr. KING. We will do everything we can possibly do—

Mr. GREEN. Okay. I am going to recommend that that be in the
merger documents.

I thank you very much. A good Baptist. I love you. I yield back.

Mr. LAwWSON. Okay. Without objection, the gentleman from North
Carolina is recognized for 2 minutes.

Mr. Bupp. Thank you, Mr. Chairman.

So, we are talking about job loss, and job creation here. Mr.
King, you mentioned, when we were talking about the 1995 merger
with Southern National, leaving a small town which, of course, was
going to be fearful for their jobs but you said it had 1,000 jobs then
and it now has 2,000 jobs.

What were some of those jobs that were created?

Mr. KING. We made Wilson our technology center, and over the
course of these years we have created a huge number of technology
jobs and support jobs that support those technology jobs. There
have been marketing jobs that have been created and a number of
other types of administrative jobs. It is primarily support jobs that
are very stable jobs.

Mr. BUuDD. So these jobs are minimum wage? I wouldn’t think
they would be.

Mr. KING. Representative, these would be relatively much higher
paying jobs.

Mr. BUuDD. One of you mentioned earlier talking about branches
having, just the nature of the branches, they have some higher
turnover; and we are talking about branches within 2 miles of each
other, sort of a concern there if you happen to close one of those
one day. You talked about there not being expected layoffs because
you could give them opportunities either in another branch or
maybe even somewhere else in Truist, the combined bank.

Talk a little bit about that.
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Mr. KING. Representative, that is exactly what happens. I have
been through many mergers, as I indicated, and what we do with
the branches is to provide that people don’t lose their jobs, as I in-
dicated. We promise them jobs. Even if we consolidate branches, we
pull the employees together because we still have the business.
Then sometimes they relocate, but they have jobs.

In the back room we work very hard to offer, first of all, our asso-
ciates opportunities to retrain and take other jobs, relocate to mar-
kets where there are openings for their existing job; and then in
the final analysis, if we try really hard and can’t find a job, we
have a very robust outplacement service and relocation service for
them.

Mr. Bupp. Thank you.

My time has expired.

Mr. LAWSON. Okay. I would like to thank the witnesses for their
testimony today, and I see the chairwoman just walked in. I did
want to see if she had any comments before we adjourn. Thank
you.

The Chair notes that some Members may have additional ques-
tions for this panel, which they may wish to submit in writing.
Without objection, the hearing record will remain open for 5 legis-
lative days for Members to submit written questions to these wit-
nesses and to place their responses in the record. Also, without ob-
jection, Members will have 5 legislative days to submit extraneous
materials to the Chair for inclusion in the record.

This hearing is now adjourned.

[Whereupon, at 12:57 p.m., the hearing was adjourned.]
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Chairwoman Waters, Ranking Member McHenry and distinguished members of the Committee. Thank
you for providing this opportunity to talk about the proposed merger between BB&T and SunTrust
banks.

Benefits of the Merger for All Customers

The combination of these two iconic franchises is a true merger of equals. Bringing together two
companies with client-centric cultures and compatible business models will create a stronger
organization that is strategically positioned to meet the evolving needs of customers. By bringing the
best of both companies together, we will be creating the premier financial institution of the future.

Our goal is to produce a bold, transformative organization that delivers a smarter and easier client
experience through technology and human connection while embracing new technologies. The
combined company will maintain a culture of delivering superior customer service, preserve the
community banking model and maintain close ties to our communities. Both of our institutions are
strong, and together we can create tremendous value for our clients, associates, communities, and
shareholders.

True to the heritage of both companies, the combined company will operate under a new name and
brand, Truist. Truist will reflect what we stand for — a shared belief in building a better future for our
clients and communities.

For more than ten years, | have been very proud to lead BB&T, a mission and a purpose-driven company
that has honorably served our clients and the communities where we conduct business for more than
145 years.

Our mission at BB&T has long been a simple one: to make the world a better place to live.

We accomplish that objective by helping our clients achieve economic success and financial security; by
creating a place where our associates can learn and grow and be fulfilled in their work; and by fostering
investment and economic growth that support local communities.

SunTrust lives these values as well.
Commitment to Communities

Our companies share a belief that our economic success is inextricably tied to the success of the
communities in which we operate. For the last decade, BB&T's associates have participated in an annual
community service effort called the BB&T Lighthouse Project. Since 2009, we have completed more than
12,000 community service projects, providing more than 640,000 volunteer hours, positively impacting
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the lives of more than 18 million people. This is the type of spirit for bringing about positive change in
our community that will guide and inform our new company.

Accordingly, BB&T and SunTrust recently announced a new Community Benefits Plan that would provide
S60 billion in loans and investments to low- and moderate-income borrowers and communities over
three-years from 2020 to 2022.

The $60 billion commitment includes $31 billion for home mortgage loans to LM! borrowers, $7.8 billion
for lending to small businesses, $17.2 billion in Community Development Lending to support affordable
housing development, and $3.6 billion in CRA Qualified Investments and Philanthropy. Additionally, the
combined company plans to further the legacy institutions’ commitments to underserved
neighborhoods by seeking to open at least 15 new branches in LMI and majority-minority communities
across its future footprint.

The support provided through the Truist Community Benefits Plan will benefit communities across the
combined institution’s footprint in Alabama, Arkansas, D.C,, Florida, Georgia, Indiana, Kentucky,
Maryland, Mississippi, New Jersey, North Carolina, Ohio, Pennsylvania, South Carolina, Tennessee,
Texas, Virginia and West Virginia.

The Community Benefits Plan is a direct result of input received during listening sessions that BB&T and
SunTrust hosted in metro and rural communities around the combined institution’s forecasted
geographies, as well as from comments shared during public meetings regarding the proposed merger.
The Community Benefits Plan exemplifies what Truist will stand for and how it will support local
communities in the years to come.

BB&T consistently receives an "Outstanding” rating from the FDIC during its annual evaluation of the
bank’s Community Reinvestment Act (CRA) performance. Additionally, the combined company will
strive to maintain that rating while increasing the level of CRA lending, investment and service activities
throughout the combined company's footprint, relative to the activity levels of BB&T and SunTrust Bank.

investments in Technology and Innovation

In our fast-changing world, we all expect things to work simply and quickly. Our clients’ definition of
quality service has changed, and there is a tremendous opportunity to combine BB&T and SunTrust’s
distinctive approaches to technology to build an organization that can combine touch and technology to
create a high level of trust. | have called this approach T3. This level of personalized service will allow us
to form even closer relationships with our clients and increase our ability to respond to their needs
quickly and efficiently.

The merger will provide us with additional scale to make the investments in technology that will aliow us
to provide the digital services our clients expect.

We have pledged to invest an incremental $100 million annually into innovation and technology to
create a digital client experience that is second-to-none. A new Innovation and Technology Center in
Charlotte will focus on creating an industry-leading digital experience to better serve the technological
needs of clients. This commitment will enable the combined company to better compete with the
fargest banks, creating a more competitive and systemically stabilizing landscape.
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These investments will also ensure that we retain our best-in-class cybersecurity and risk management
systermns, enabling us to continue to offer a safe and secure digital platform for our clients. Along with
these expanded digital offerings, our clients will also have access to even more branches and 24/7
service through an expanded network of ATMs.

Diversity and Inclusion

We understand that there remains a great deal of work to be done when it comes to the inequities that
still exist in our communities and across our country. Our combined company will maintain our
commitment to serving all communities fairly and equally when providing foans, investments, and other
services. Everyone in this country deserves to be treated with dignity and respect.

Year after year, BB&T has been highly rated by the Human Rights Campaign on the Corporate Equality
Index. In 2017 and 2018, BB&T was recognized as one of the “Best Places to Work for LGBT Equality.”
BB&T's diverse supplier spending was $173 million in 2018, a 40% increase from the previous year. We
operate more than 600 Multicultural Banking Centers throughout our Community Banking footprint, all
with teams that reflect the diversity of their neighborhoods.

Our commitment to diversity and inclusion begins at the top of each of our organizations, and is
reflected in our boards of directors and executive teams. BB&T’s executive management team includes
among its thirteen members two women and one person of color, including the Chief Information
Officer, the Treasurer, and the Chief Digital and Client Experience Officer. BB&T’s Chief Diversity Officer
is an African-American woman who serves as Vice Chair of BB&T’s Executive Diversity & Inclusion
Council, which includes all thirteen members of BB&T's executive management team. BB&T's Chief
Diversity Officer drives all corporate strategy and programs supporting diversity and inclusion. BB&T’s
fifteen-member Board of Directors includes five women (33%) and four (27%) members with diverse
backgrounds.

Operating a diverse and inclusive organization is not just the right thing to do; it is a business imperative
that creates more productive associates, allows us a clearer understanding of the diverse client base we
serve, and uitimately yields better business results. Truist will build upon that legacy by continuing to
foster a diverse and inclusive culture and workforce that creates opportunities for the organizations we
support.

In furtherance of that commitment to equality, we are joining Congresswoman Alma Adams,
Representative of the 12th District of North Carolina and a distinguished member of this committee, in
announcing a partnership that will benefit historically black colleges and universities across the country.

The Partnership Challenge is a public commitment to establish strategic partnerships with HBCUs and an
acknowledgement that HBCUs are an important part of our diversity and inclusion strategy. BB&T and
SunTrust have great existing relationships with a number of HBCUs in our footprint, but the Partnership
will provide an additional pathway to enhancing our relationships with key stakeholders and a forum to
share best practices with other emgployers. In addition, we intend to host HBCU Chancellors and
Presidents from across our geographic footprint at our state-of-the-art Leadership institute in
Greensboro. We are excited to host this “Leadership Forum,” where these university chief executives,
at zero cost to them, will be exposed to a multi-day curriculum designed to enhance effectiveness in
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leading complex organizations. Dates and program details have not been finalized, but we are targeting
no later than 3™ quarter of 2020.

Products and Services

BB&T and SunTrust currently do not have definitive plans to change any of the products and services
they currently offer at the combined company following the consummation of the merger. Following the
merger, the combined company will continue to serve “Main Street America” through our lending to
local businesses, families, and students. Joining our two companies will enhance our scale and financial
strength, and that means more mortgages for families and loans to small businesses — the economic
drivers of neighborhoods and job creation.

An integration planning project currently underway involves mapping each companies’ products and
services to the other’s to identify similarities and differences in the terms of their respective products
and services. The respective companies, however, will not have access to certain information, such as
nonpublic pricing, until after consummation of the merger.

Jobs and integration Plans

BB&T and SunTrust Bank are not in a position to make definitive decisions today regarding the future of
existing branches after the two companies are combined; however, both banks have a demonstrated
record of thoughtful analysis, including consideration of factors such as the convenience and needs of
communities, in weighing potential branch consolidations and closures. Moreover, once combined,
BB&T and SunTrust will seek to open at feast 15 new branches in LM! and/or majority-minority
communities to help ensure broad access to financial services across its future footprint.

Before any decision is made to consolidate or close branches, the combined entity will conduct a
thorough analysis of a variety of factors and data points. The impact of any branch closing on a
community and its focai clients will be studied carefully to ensure minimal disruption. A branch closing
decision will involve input from key stakeholders and compliance officials and also appropriate risk
management oversight. The comprehensive review process includes an assessment of the potential
impact from a fair banking perspective, examines for redlining concerns, considers CRA performance risk
as it relates to services or distribution, monitors continued access to financial services for potentially
impacted communities, and evaluates the business justification such as branch performance, branch
redundancy, branch capacity, facility conditions and other key factors.

In our CRA and fair banking review process, BB&T currently performs in-depth analyses of all potential
branch consolidation and closure actions that could potentially impact LM}, minority and/or rural
communities, and utilizes data analytics and mapping technology to create a full picture of the potential
community impact. This process is expected to continue in the combined entity.

The integration planning for the merger has begun, but is in early stages, including with respect to
identifying anticipated effects on the workforce of SunTrust and BB&T. Both companies are committed
to ensuring that the combined company will have appropriate leadership and staffing to continue
providing a high level of service to all clients, operating in a safe and sound manner and maintaining the
effectiveness of their business activities and operations.
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Compensation and Accountability Practices

We value each of our employees and provide compensation at the top of the market. Our employees
are our greatest asset, and we want to attract and retain the best talent available. The median pay for
BB&T employees was $68,778 in 2019, and our lowest paid employee makes twice the federal minimum
wage.

As the integration planning progresses, workforce-related aspects will become more certain. BB&T and
SunTrust have each implemented a retention program with financial incentives to maintain appropriate
management and staffing levels throughout the integration process. These retention programs are
intended to retain critical staff at BB&T and SunTrust and to ensure an effective integration process and
the success of the combined company.

Additionally, the benefits provided to employees that continue to work for the combined company will
meet or exceed many industry standards. Currently, an integral part of BB&T's benefits package is a
pension plan for its employees. Upon completion of the merger, most SunTrust employees who join
BB&T will also be offered BB&T's pension plan, with years of service with SunTrust counting toward such
plan's eligibility and vesting. The combination of the pension plan, the existing industry leading 401 (k)
matches that each company offers, as well as the financial wellness programs and company-subsidized
health care plans for employees, demonstrate the two companies' deep and ongoing commitment to
the financial achievement of the employees of the combined company.

BB&T and SunTrust have committed to all performing customer-facing employees that they will have a
position in the combined organization to ensure a highly effective client, employee and community
transition. Moreover, any initial reductions in employment levels will be minimized whenever possible
through attrition, retraining of employees and opportunities to seek other internal positions within the
combined company. Additionally, any displaced employees will receive priority consideration for
internal job opportunities and will be actively encouraged to apply for positions for which they are
interested and qualified.

Employees who are displaced will receive a market-based severance package and will be offered
outplacement services to assist in external job searches. BB&T and SunTrust also expect that the
combined company will continue to grow, resulting in any initial employment losses being mitigated by
other areas of new job opportunities. In addition, some employees may be asked to relocate, including
to new or other operations centers. Any employees who are asked to relocate in-state or out-of-state
will be offered competitive market relocation packages and services to mitigate any hardships.

Additionally, the combined company management is currently evaluating the possibility of re-shoring
employees as part of the merger, effectively bringing back jobs to the US.

Our Board believes that the current structure of BB&T's incentive compensation recoupment practices is
appropriate, effective, provides a balanced approach to risk management, and properly aligns the
interests of our Executive Management and shareholders.

Our current Incentive Plan and award agreements contain language regarding clawbacks and make al
awards under the Incentive Plan subject to recoupment, forfeiture, or reduction to the extent
determined by the Compensation Committee as necessary to comply with applicable law and policies
adopted by BB&T.
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When determining incentive compensation, and consistent with regulatory guidance, the Compensation
Committee evaluates our current risk environment and internal control positions relevant to incentive
compensation and reviews an executive risk scorecard along with other reports provided by our Chief
Risk Officer and our Chief Compliance Officer. The Compensation Committee also receives reports from
our General Auditor, the head of BB&T's internal audit function, regarding the effectiveness of our
overall system of internal controls.

To discourage imprudent risk-taking, we make all executive awards (cash and equity) subject to
recoupment and also may utilize our executive risk scorecard to reduce incentive compensation for
adverse risk outcomes.

My compensation is determined by the board and is directly related to the performance and long-term
success of the Bank, which depends on the success of the communities we serve. While my total
compensation of $8.6m last year is consistent with what other CEOs are paid, | recognize that 1 am
blessed to be generously compensated for leading BB&T.

Safety and Soundness

We have a fundamental commitment to the safe and sound operation of the combined company.
Individually, both BB&T and SunTrust have significant experience with the traditional banking business
model. We use strong risk management practices and robust underwriting analytics, are deeply liquid
and well capitalized, and have consistently demonstrated very strong results in our respective annual
stress tests. While the merger will increase the total asset size of the legacy entities, such assets of the
combined company will continue to be comprised of lower risk small- and middle market business loans,
farm loans, student loans and mortgage loans. indeed, in annual systemic risk testing BB&T and
SunTrust have received scores in the teens {15 and 16, respectively) while other institutions received
scores well over four hundred, making them more than twenty times riskier than our institutions.

We will draw from our experience and employ the best practices of both firms to ensure that the
combined company continues to operate using strong risk management standards. Finally,
notwithstanding recent regulatory changes for banking institutions of certain asset sizes, many changes
previously applicable to BB&T and SunTrust as separate entities that would have eased some regulatory
burden and the cost of compliance will not be applicable to the combined company upon completion of
the merger. In fact, the sum total of regulations applicable to the combined company will increase
significantly. We are positioned to address these new requirements and intend to faithfully adhere to
them.

Investing in the Future

There are necessarily many details that need to be addressed as this merger moves forward. For us,
these considerations come back to our foundational mission of serving our clients and communities.
Because we believe it is the single most important factor behind our long-term success, it is also the
cornerstone of this merger.

What gets us out of bed in the morning is thinking about ways to serve our clients and make a real
difference in their lives, families, and businesses. Our companies have a rich heritage of supporting local
events, community groups, and nonprofit organizations by rolling up our sleeves. That will not change.
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But to best serve our clients, we need to invest in the future — and that is one of the primary factors

driving this merger. it is about creating the kinds of products, services, and experiences that not only
meet the needs of our clients but exceed their expectations. And it is about increasing our scale and

capabilities so that we can serve our communities in even more profound ways.

lam pleased to have the opportunity to testify before the committee, and | look forward to answering
your questions.
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Chairwoman Waters, Ranking Member McHenry, and Members of the Committee, on behalf of SunTrust
I would like to thank you for this opportunity to discuss the proposed merger with BB&T. |am Biil
Rogers and since June 2011, { have been the Chief Executive Officer of SunTrust Bank. | have also been

the company’s Chairman since January 2012.

SunTrust is 3 Main Street bank with a community focus that offers our customers the products that are
the building blocks of financial stability. |joined SunTrust in 1980, and two weeks ago, celebrated 39
years with the company. | have a long-term commitment to the success of this enterprise and our
contribution to the U.S. economy, and to all who count on us. Allow me to provide some background,
followed by the rationale for this partnership, which I sincerely believe will allow us to better serve our

customers, communities, and employees.

Commitment to Community

Since our founding in 1891, SunTrust has worked to be purpose-driven. Today, we express our purpose
as Lighting the Way to Financial Well-Being. From the teller and loan officer to every function, we are
motivated by putting customers, communities and employees on the path to financial confidence. This
commitment extends beyond any regulatory requirement. Fulfilling our purpose is central to everything

we do.

We have helped millions of families purchase homes, finance their children’s education, grow their small
businesses and save for retirement. We've backed great companies, financed community development,

funded affordable housing, and expanded financial literacy.
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I am also proud of our philanthropic efforts and inclusion. Last year SunTrust employees volunteered
more than 200,000 hours to support our communities, working with more than 5,300 organizations, and

the SunTrust Foundation granted $19.5 miltion to charitable causes.

Diversity and Inclusion

SunTrust understands the need to hire and develop a skilled and diverse multi-generational workforce.
Our executive leadership team is committed to diverse representation at all levels of the organization to
ensure that our teams reflect the communities and customers we serve. We seek to hire talented
people who have served in the military, are living with a disability, and who represent different genders,
races, sexual orientation and ethnic backgrounds, while striving to create an inclusive environment

where employees learn from and leverage strengths across generations.

Our current workforce is comprised of 60 percent women and 43 percent people of color, and my
current Executive Council includes 50 percent women and 13 percent people of color. Our current
SunTrust Board of Directors is made up of 20 percent women and 30 percent people of color, and the

proposed Truist Board will be 29 percent women and 24 percent people of color.

We are a Best Place to Work according to the Human Rights Campaign’s Corporate Equality index. The
Greater Women's Business Council awarded SunTrust a Top Corporation of the Year for empowering

women in business.

At SunTrust, we maintain eight Teammate Networks to build appreciation for different cultures,

backgrounds and perspectives, each led by an Executive Council member.

Both SunTrust and BB&T have signed the CEQ Action for Diversity & Inclusion pledge, and will bring this
commitment to the new combined company, including a commitment to promote use of diverse

suppliers and contractors.

Financial Planning and Weliness

In the area of financial weliness, we have done extensive research. Many fully employed Americans
borrow against 401({k} plans, do not save adequately for emergencies or retirement, and experience high

financial stress.
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This inspired us to introduce a financial wellness program at SunTrust with a $1,000 incentive toward
emergency savings and a paid day off each year to focus on personal finances. In four years, we
contributed $18 million to 18,000 employees, and 70 percent now report they can better handle an
emergency and help others achieve financial well-being. SunTrust now provides a workplace financial
wellness program to 200 other companies at no profit to SunTrust, with similar results among their

employees.

So our purpose is more than words. We work hard to put it into practice.

A Shared Vision to Benefit Customers and Communities

So, why the merger? One primary reason for the proposed merger with BB&T is to team with a like-minded
company whose mission is To Make the World a Better Place to Live. We both believe that our business and

our public impact will be better together.

To be clear, SunTrust Is a strong company, with seven consecutive years of performance improvement. But

in today’s fast-changing environment, no company can stand still.

We needed to consider how we can continue to fulfill our purpose and provide customers with tailored, real
time, intuitive banking services delivered in the palm of their hand while providing access to expert help.
And we need to do this in the context of competition growing by the day, compliance excellence increasing

by the hour and cyber threats growing by the second.

Our best path forward is to align with a partner that has a simifar purpose, a focus on sound risk
management and an understanding of the importance of technology to customer satisfaction and
protection.

We found that in BB&T.

This merger of equals gives us scale to serve more effectively. it will lead to enhanced data security and

a full complement of financial services offerings fueled by leading technology.
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Scale will also benefit the communities we serve.

Earlier this month, BB&T and SunTrust announced a Community Benefits Plan to fend or invest $60
billion to low- and moderate-income borrowers over a three-year period. We also pledged to open at

least 15 new branches in low-to-moderate income neighborhoods.

While we are physically moving our headquarters to Charlotte with Truist, commitments to our current
hometowns of Atlanta and Winston-Salem will remain strong. Last month, we announced that SunTrust
will invest $100 million a year for the next three years in the Atlanta community. This will be for a range of

affordable housing, economic development and financial wellness programs.

A Thoughtful Approach to Integration

Given our overlapping markets, we will be thoughtful in performing a market, branch and customer
analysis before making any decisions — prioritizing our service to low- and moderate-income customers

and communities. We will reach out to customers to minimize any disruption.

We have agreed that with this merger, all performing customer-facing employees will have a job. This too

will ensure consistent and continued customer care. We have no plans to leave the communities we serve.

We have a multi-pronged approach and an array of services to support employees through the
transition to Truist, whether they are assuming a role or whether they will be pursuing other

opportunities outside the company.

While many employees will remain in their current location, we are offering a best-in-class relocation
program for employees who need to move for their new role. The benefits are financially generous and
supportive of personal transition needs, including a dedicated relocation specialist and a guaranteed

buy-out of their existing home in most cases.

in the event a staff member is not offered a position or chooses not to accept a new position or location,
we have a competitive severance plan, commensurate with one’s tenure and role. As a general rule, our
severance offers two weeks of pay for every year of service, with a minimum of eight weeks pay for
impacted employees. All those impacted will be offered outplacement assistance with one-on-one

coaching and access to a digital talent exchange of current job opportunities. In a few communities that
4
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may have a greater job impact, we will plan to formalize collaboratives to directly connect talent to

other employers in the area.

For employees looking for new opportunities within Truist, SunTrust is building on its already strong
programs to add special career resources for retooling and redeployment to support emerging workplace
needs, such as technology-related skills. This will include dedicated career coaching, as well as networks to
target opportunities and access to educational platforms. In addition, we are optimistic that in the context
of the merger, we will bring several hundred technology support jobs on-shore and eventually support

additional hiring.

Compensation and Accountability

We also believe in a competitive pay structure, and in 2018, we raised our minimum wage to $15/hour

and granted merit increases for additional hourly employees within our company.

We remain committed to compensating all employees at market competitive levels, and we have a
compensation and benefits framework in place designed to attract and develop employees over their
careers and meet the needs of their families. Many of these compelling employee benefits will carry
forward to Truist, including robust physical and financial wellness programs, 16 weeks of paid maternity

leave, six weeks of paid parental leave, and more.

The expectation is that the entire benefits package of Truist will be among the best in financial services,
including an unprecedented commitment to pension plans. The goal will be to provide employees a
salary and total benefits package that offers more than just a job, but also opportunity for employees to

grow their careers with Truist,

We also understand the importance of accountability. SunTrust and its Board are committed to
ensuring ethical practices and behaviors, including the ability to recoup previously awarded incentives to
promote accountability and as a deterrent to improper risk-taking. SunTrust was an early adopter of a
formal compensation clawback policy that meets or exceeds current requirements and the proposed
Securities and Exchange Commission’s regulations. We fully expect to carry forward a similar approach

at Truist.
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My compensation is determined by the Board and, for 2018, was $8.81 million, the majority of which is
deferred to ensure alignment with the long-term interests of the company. A third-party firm is also
engaged by the Compensation Committee of our Board to annually review the compensation of our
senior executive tearn for conformity with benchmarks and to assure accountability. In 2018, SunTrust’s

CEO pay ratio to median employee was 131:1, which is below that of many of our peers.

Safety and Soundness

With regard to the impact on the industry, some have suggested that this transaction will create an
institution that is too big. In the case of this merger, however, bigger does not mean riskier. Each
company has a conservative risk profile now, and we will maintain so as a combined entity. We are

adding scale, not complexity.

The combined BB&T/SunTrust entity will actually increase competition by creating a stronger regional bank
that reduces concentration of systemic risk at the top of the market. The combined company will have an
even more balanced profile due to greater diversification across customers, business lines and geographies,
and it will bring new strengths to areas less served by major institutions.

Looking to the Future

Our mission and purpose-driven cultures will be amplified when combined, and t have the utmost
conviction that this merger of equals between two great companies positions us to better serve our

customers, local economies, and all who count on us.

Thank you and | look forward to answering your guestions.

HHH
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BB&T Responses to Congressional Follow-Up Questions

Questions from Rep. Alexandria Ocasio-Cortez (D-NY)

Question for BB&T

1. Question: Have representatives of your companies been in touch with the WH,
members of the Senate, FDIC, or Fed Reserve about potential appointments to the
FDIC or Fed while your merger was under review by those agencies or during the year
prior to the announcement of said merger? If so, who were the participants in these
interactions and what was their nature?

To the best of my knowledge, no representative of BB&T was in contact with the White
House, members of the Senate, the FDIC, or the Federal Reserve about potential
appointments to the FDIC or the Federal Reserve while the pending merger with SunTrust
was under review by those agencies or during the year prior to announcement of the merger.

Questions from Rep. Brad Sherman (D-CA)

Questions for BB&T and SunTrust

As has been reported, once SunTrust Bank and BB&T Bank merge, the name of the
merged entity will be “Truist.” There is a well established credit union within North
Carolina named Truliant Federal Credit Union. What steps are being taken to ensure
that consumers are aware of that distinction?

As part of the planning process for the merger of equals between BB&T and SunTrust,
both companies conducted a rigorous process to résearch, select, and secure the new name.
As you may have seen, the credit union referenced in the question has filed a trademark
infringement suit against BB&T and SunTrust over this issue. From a legal standpoint, we
are limited in what we can share about ongoing litigation. However, we can share a few of
the numerous reasons we believe the suit lacks merit. The overall visual branding of Truist
(logo, colors, etc.) will look significantly different from the visual brand of Truliant Federal
Credit Union. For a period of time, many public-facing materials will state that BB&T
and/or SunTrust are now known as Truist, which will further differentiate Truist in the minds
of consumers. And many other banks and financial services entities currently use names that

include the term “Tru.” We believe it is unlikely consumers will be confused between the
two entities.

Questions from Rep. Jesius “Chuy” Garcia (D-IL)

Compensation_and executive pay

1. Your merger application includes a clause titled “synergy incentive awards.” Although
the clause claims that bonuses will not be paid to executives if there is a “good reason”
Jor the executives’ departure, it also stipulates that a bonus can be paid if there is a
“severance qualifying termination.” Can you please provide a definition for the term
“severance qualifying termination”? Although you’ve provided assurances today that



70

layoffs will be avoided to the greatest extent possible, we know some job loss is
inevitable. Will the “severance qualifying termination” be extended to workers at
branches that close or positions that are otherwise deemed redundant?

As the merger application notes, several BB&T executives have entered into cash
retention incentive award letters (the “synergy incentive awards™) to incentivize his or her
continued employment through the completion of the merger and post-merger integration
period. The synergy incentive awards will vest and be paid in two installments, subject to the
completion of the merger and the executive officer’s continued employment through the
following applicable dates.

e 33% will vest on the earlier of (i) the date on which the conversion of the bank
systems of the banking operations of BB&T and SunTrust is determined to be
successfully completed and (ii) August 1, 2021 (the “first vesting date™), and

e 67% will vest on January 15, 2022 (the “second vesting date™).

If an executive experiences a severance qualifying termination (i.e., a termination without
cause or for good reason) prior to the first vesting date, only the first installment of the
synergy incentive award will vest and be paid, and the second installment will be forfeited.

In addition to these bonuses, nearly 40,000 other employees will receive a $1,500 bonus
upon the completion of the merger transaction. The award will be paid to full-time and part-
time employees who have been employed for at least 60 days as of the closing of the merger
and is intended for employees who are not paid commissions or eligible for annual
management bonuses (i.e., bank branch employees).

Although the synergy incentive awards will not be extended to all employees, BB&T and
SunTrust are taking great care to minimize job losses through a number of measures. Both
companies have committed to all performing, customer-facing employees that they will have
a position in the combined organization. Moreover, any initial reductions in employment
levels will be minimized whenever possible through attrition, retraining of employees, and
opportunities to seek other internal positions within the combined company. Additionally,
any displaced employees will receive priority consideration for internal job opportunities and
will be actively encouraged to apply for positions for which they are interested and qualified.
Employees who are displaced will receive a market-based severance package and will be
offered outplacement services to assist in external job searches.

Cost reductions/efficiencies

2. Presumably the merger will result in a larger bank with new products and services.
Why will the merged bank need less, not more, resources in the form of professionals
to creafe these services and make them available to consumers?

Clients and communities will benefit from the best of both BB&T and SunTrust. Legacy
BB&T clients will gain access to SunTrust’s digital consumer lending platform, which
provides unsecured, consumer installment loans for a wide variety of needs, including home
improvement and auto loans; expanded FHA-guaranteed home mortgage lending activity;

2-
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broader financing alternatives for affordable housing and commercial developments to
revitalize targeted areas and provide for job creation for low- and moderate-income
communities; broader corporate and investment banking activities; and a broader range of
medical practice-related lending solutions. Legacy SunTrust clients will gain access to
BB&T’s broader personal and commercial insurance agency products and services; insurance
premium financing and insurance advisory services; small business lending and commercial
real estate lending to smaller sized businesses; municipal advisory services; and additional
consumer and small business equipment financing opportunities.

The merged bank will, however, ultimately need fewer resources in the form of
professionals than BB&T and SunTrust do today. The increased efficiency will result from
the rationalization of redundant systems, support functions and physical offices. As
discussed in response to question # 1, BB&T and SunTrust will take great care to minimize
job losses through a number of measures. BB&T and SunTrust also expect that the merged
bank will continue to grow, resulting in any initial employment losses being mitigated by
other areas of new job opportunities.

3. While we acknowledge that cost synergies may translate to job loss, it remains unclear
why synergy is only achievable through merger. To that end, if job loss Is inevitable,
can SunTrust and/or BB&T achieve the same synergy without the merger? Why is
merger necessary to create the purported synergy?

The anticipated synergies are dependent on the rationalization of redundant systems,
support functions and physical offices. As separate companies, BB&T and SunTrust do not
have the same level of redundancies as they would if they were to merge. Accordingly, they
cannot achieve the same level of synergies on their own without a merger.

4. With regards to the Banks’ statements that the merger will create cost savings and
competitive advantages through information technology and systems, what is
preventing SunTrust and/or BB&T from creating these efficiencies right now? Why is
the merger necessary fo create such technological efficiencies?

While both BB&T and SunTrust are individually strong companies dedicated to serving
their clients’ evolving needs through technological innovation, the merger will enable the
combined company to make more significant technological investments than if BB&T and
SunTrust continued to operate separately. This is because of the ability to reinvest a portion
of the synergies discussed above and the ability to leverage the increased scale of the
combined company to create capacity for further investment in innovation and technology to
better compete with the largest banking organizations. These efficiencies are not available to
either BB&T or SunTrust on a standalone basis because of both the inability of the firms to
independently achieve similar synergies that are anticipated from the merger and the scale of
the required investment.

Liguidity Requirements

5. Today, as banks with just under $250 billion in assets, BB&T and SunTrust are
required to hold about 70% of the liquid assets that you would have to hold if you were

3-
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above $250 billion in assets. If your merger was approved effective immediately, you’d
be subject to 100% of the liquidity coverage ratio. However, the Fed has proposed
weakening liquidity requirements for firms in the $250 billion-$700 billion range, and
if that proposal is finalized before the BB&T-SunTrust merger is approved, BB&T and
SunTrust will not face heighted liquidity coverage requirements. Do you think it is
appropriate that you will face the same liguidity coverage ratio after the merger, with
the size of your institution doubled to $450 billion?

In October 2018 the Federal Reserve Board published a notice of proposed rulemaking to
implement the Economic Growth, Regulatory Reform, and Consumer Protection Act of
2018. The proposed rule would tailor the liquidity coverage ratio, based upon bank size and
complexity. The companies believe that prudential liquidity requirements are appropriate to
ensure a safe and sound banking system. The regulators will consider the views from the
public comment process and finalize a set of requirements which take into consideration
financial stability and the ability of banks to support their communities and economic
growth.

The companies are committed to maintaining sound liquidity to ensure that they meet the
liquidity needs of their clients while also satisfying regulatory requirements. Each firm has a
robust liquidity management program which evaluates liquidity needs under a range of
normal and stressed scenarios. The firms have developed and maintain sufficient liquidity
resources to ensure that they are able to meet their liquidity requirements across these
scenarios while also meeting regulatory requirements.

The respondents submit that it would be appropriate for the combined company to be
subject to the same liquidity coverage ratio after the merger that each is subject to today.
BB&T and SunTrust each have a conservative risk profile and will maintain that profile
following the merger. The strategic objective of the merger is to add scale rather than risk or
complexity.

6. If the merged bank is going to double in size to $450 billion, what is the estimated
value of liquid assets you will need to hold to satisfy lquidity requirements at your new
size? What do you estimate this to be if the Fed finalizes its proposal to reduce the
liguidity coverage ratio for banks between $250-700 billion in assets?

Under current regulations, financial institutions with assets greater than $250 billion are
required to hold high quality liquid assets (“HQLA™) at least equal to their estimated net cash
outflows. For the combined company, BB&T estimates that the HQLA requirement would
be approximately $70 billion. The proposed tailoring rule would change the minimum
liquidity coverage ratio to 70% to 85% of net cash outflows. If the rule is finalized as
proposed, the combined company’s required minimum HQLA would be $49 billion to $60
billion.

7. In the judgment of your companies, is it better for the safety and soundness of the

banking system for the FDIC to have the full complement of commissioners
contemplated by federal law?

4-
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SunTrust Banks, Inc. Responses to Congressional Follow-Up Questions

Questions from Rep. Alexandria Ocasio-Cortez (D-NY)

Question for William H. Rogers, Jr. Chairman and Chief Executive Officer, SunTrust Banks, Inc.

Have representatives of your companies been in touch with the WH, members of the Senate, FDIC, or
Federal Reserve about potential appointments to the FDIC or Fed while your merger was under review
by those agencies or during the year prior to the announcement of said merger? 1If so, what who were
the participants in these interactions and what was their nature?

To the best of my knowledge, neither 1, nor any representative of SunTrust Banks, Inc., has made
contact with the White House, members of the Senate, the Federal Deposit Insurance Corporation
or the Board of Governors of the Federal Reserve System in support of, or opposition to, any
prospective nominee to the Federal Deposit Insurance Corporation or the Board of Governors of
the Federal Reserve System since the announcement of the merger or during the year prior to the
announcement.

Has Mark Oesterle, SunTrust’s lead lobbyist, had any contact with White House, FDIC, Fed regarding
prospective nominees to either the Fed or FDIC? If so, what who were the participants in these
interactions?

To the best of my knowledge, Mark Oesterle has not made contact with the White House, the
Board of Governors of the Federal Reserve System or the Federal Deposit Insurance Corporation
in support of, or opposition to, any prospective nominee to the Board of Governors of the Federal
Reserve System or the Federal Deposit Insurance Corporation.

Additionally, please note, SunTrust files quarterly Lobbying Disclosure Act reports detailing

lobbying activity as required by law and copies of the reports for the time period in question are
attached.

Questions from Rep. Brad Sherman (D-CA)

Questions for BB&T and SunTrust

As has been reported, once SunTrust Bank and BB&T Bank merge, the name of the merged
entity will be “Truist.” There is a well established credit union within North Carolina named
Truliant Federal Credit Union. What steps are being taken to ensure that consumers are
aware of that distinction?

As part of the planning process for the merger of equals between BB&T and SunTrust,
both companies conducted a rigorous process to research, select, and secure the new
name. As you may have seen, the credit union referenced in the question has filed a
trademark infringement suit against BB&T and SunTrust over this issue. From a legal
standpoint, we are limited in what we can share about ongoing litigation. However, we
can share a few of the numerous reasons we believe the suit lacks merit. The overall
visual branding of Truist (logo, colors, etc.) will look significantly different from the
visual brand of Truliant Federal Credit Union. For a period of time, many public-facing

1-
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materials will state that BB&T and/or SunTrust are now known as Truist, which will
further differentiate Truist in the minds of consumers. And many other banks and
financial services entities currently use names that include the term “Tru.” We believe it
is unlikely consumers will be confused between the two entitics.

Questions from Rep. Jesds “Chuy” Gareia (D-11)

Compensation and executive pay

1. Your merger application includes a clause titled “synergy incentive awards.” Although
the clause claims that bonuses will not be paid to executives if there is a “good reason”
for the executives’ departure, it also stipulates that a bonus can be paid if there is a
“severance qualifying termination.” Can you please provide a definition for the term
“severance qualifying termination”? Although you’ve provided assurances today that
layoffs will be avoided to the greatest extent possible, we know some job loss is
inevitable. Will the “severance qualifying termination” be extended to workers at
branches that close or positions that are otherwise deemed redundant?

As the merger application notes, several BB&T executives have entered into cash
retention incentive award letters (the “synergy incentive awards™) to incentivize his or her
continued employment through the completion of the merger and post-merger integration
period. The synergy incentive awards will vest and be paid in two installments, subject
to the completion of the merger and the executive officer’s continued employment
through the following applicable dates.

¢ 33% will vest on the earlier of (i) the date on which the conversion of the bank
systems of the banking operations of BB&T and SunTrust is determined to be
successfully completed and (i) August 1, 2021 (the “first vesting date™), and

*  67% will vest on January 15, 2022 (the “second vesting date™).

If an executive experiences a severance qualifying termination (i.e., a termination without
cause or for good reason) prior to the first vesting date, only the first installment of the
synergy incentive award will vest and be paid, and the second installment will be
forfeited. In addition to these bonuses, nearly 40,000 other employees will receive a
$1,500 bonus upon the completion of the merger transaction. The award will be paid to
full-time and part-time employees who have been employed for at least 60 days as of the
closing of the merger and is intended for employees who are not paid commissions or
cligible for annual management bonuses (i.c., bank branch employees).

Although the synergy incentive awards will not be extended to all employees, BB&T and
SunTrust are taking great care to minimize job losses through a number of measures.
Both companies have committed to all performing, customer-facing employees that they
will have a position in the combined organization. Moreover, any initial reductions in
employment levels will be minimized whenever possible through attrition, retraining of
employees, and opportunities to seek other internal positions within the combined
company. Additionally, any displaced employees will receive priority consideration for

2
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internal job opportunities and will be actively encouraged to apply for positions for which
they are interested and qualified. Employees who are displaced will receive a market-
based severance package and will be offered outplacement services to assist in external
job searches.

Cost reductions/efficiencies

2. Presumably the merger will result in a larger bank with new products and services.
Why will the merged bank need less, not more, resources in the form of professionals
to create these services and make them available to consumers?

Clients and communities will benefit from the best of both BB&T and SunTrust. Legacy
BB&T clients will gain access to SunTrust’s digital consumer lending platform, which
provides unsecured, consumer instaliment loans for a wide variety of needs, including
home improvement and auto loans; expanded FHA-guaranteed home mortgage lending
activity; broader financing alternatives for affordable housing and commercial
developments to revitalize targeted areas and provide for job creation for low- and
moderate-income communities; broader corporate and investment banking activities; and
a broader range of medical practice-related lending solutions. Legacy SunTrust clients
will gain access to BB&T’s broader personal and commercial insurance agency products
and services; insurance premium financing and insurance advisory services; small
business lending and commercial real estate lending to smaller sized businesses;
municipal advisory services; and additional consumer and small business equipment
financing opportunities.

The merged bank will, however, ultimately need fewer resources in the form of
professionals than BB&T and SunTrust do today. The increased efficiency will result
from the rationalization of redundant systems, support functions and physical offices. As
discussed in response to question # 1, BB&T and SunTrust will take great care to
minimize job losses through a number of measures. BB&T and SunTrust also expect that
the merged bank will continue to grow, resulting in any initial employment losses being
mitigated by other areas of new job opportunities.

3. While we acknowledge that cost synergies may translate to job loss, it remains unclear
why synergy is only achievable through merger. To that end, if job loss is inevitable,
can SunTrust and/or BB&T achieve the same synergy without the merger? Why is
merger necessary to create the purported synergy?

The anticipated synergies are dependent on the rationalization of redundant systems,
support functions and physical offices. As separate companies, BB&T and SunTrust do
not have the same level of redundancies as they would if they were to merge.
Accordingly, they cannot achieve the same level of synergies on their own without a
merger.

4. With regards to the Banks’ statements that the merger will create cost savings and
competitive advantages through information technology and systems, what is
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preventing SunTrust and/or BB&T from creating these efficiencies right now? Why is
the merger necessary to create such technological efficiencies?

While both BB&T and SunTrust are individually strong companies dedicated to serving
their clients’ evolving needs through technological innovation, the merger will enable the
combined company to make more significant technological investments than if BB&T
and SunTrust continued to operate separately. This is because of the ability to reinvest a
portion of the synergies discussed above and the ability to leverage the increased scale of
the combined company to create capacity for further investment in innovation and
technology to better compete with the largest banking organizations. These efficiencies
are not avaijlable to either BB&T or SunTrust on a standalone basis because of both the
inability of the firms to independently achieve similar synergies that are anticipated from
the merger and the scale of the required investment.

Liguidity Requirements

3. Today, as banks with just under $250 billion in assets, BB&T and SunTrust are
required to hold about 70% of the liquid assets that you would have fo hold if you were
above 3250 billion in assets. If your merger was approved effective immediately, you'd
be subject to 100% of the liquidity coverage ratio. However, the Fed has proposed
weakening liquidity requirements for firms in the 3250 billion-3700 billion range, and
if that proposal is finalized before the BB&T-SunTrust merger is approved, BB&T and
SunTrust will not face heighted liquidity coverage requirements. Do you think it is
appropriate that you will face the same liquidity coverage ratio after the merger, with
the size of your institution doubled to $450 billion?

In October 2018 the Federal Reserve Board published a notice of proposed rulemaking to
implement the Economic Growth, Regulatory Reform, and Consumer Protection Act of
2018. The proposed rule would tailor the liquidity coverage ratio, based upon bank size
and complexity. The companies believe that prudential liquidity requirements are
appropriate to ensure a safe and sound banking system. The regulators will consider the
views from the public comment process and finalize a set of requirements which take into
consideration financial stability and the ability of banks to support their communities and
economic growth.

The companies are committed to maintaining sound liquidity to ensure that they meet the
liquidity needs of their clients while also satisfying regulatory requirements. Each firm
has a robust liquidity management program which evaluates liquidity needs under a range
of normal and stressed scenarios. The firms have developed and maintain sufficient
liquidity resources to ensure that they are able to meet their liquidity requirements across
these scenarios while also meeting regulatory requirements.

The respondents submit that it would be appropriate for the combined company to be
subject to the same liquidity coverage ratio after the merger that each is subject to today.
BB&T and SunTrust each have a conservative risk profile and will maintain that profile
following the merger. The strategic objective of the merger is to add scale rather than
risk or complexity.

A
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If the merged bank is going to double in size to $450 billion, what is the estimated
value of liguid assets you will need to hold to satisfy liquidity requirements at your new
size? What do you estimate this to be if the Fed finalizes its proposal to reduce the
liquidity coverage ratio for banks between $250-700 billion in assets?

Under current regulations, financial institutions with assets greater than $250 billion are
required to hold high quality liquid assets ("HQLA") at least equal to their estimated net
cash outflows. For the combined company, BB&T estimates that the HQLA requirement
would be approximately $70 billion. The proposed tailoring rule would change the
minimum liquidity coverage ratio to 70% to 85% of net cash outflows. If the rule is
finalized as proposed, the combined company’s required minimum HQLA would be $49
billion to $60 billion.

In the judgment of your companies, is it better for the safety and soundness of the
banking system for the FDIC to have the full complement of commissioners
contemplated by federal law?

Under the FDIC’s rules and regulations, its current board (which includes four board

membets) constitutes a quorum. We respectfully submit that this is otherwise a matter
under the purview of the United States Senate.

-5
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QMTI2018 LD-2 Disclosure Form
Clerk of the House of Representatives Secretary of the Senate
Legislative Resource Center Office of Public Records
135 Cannon Building 232 Hart Building
Washington, DC 20515 ‘Washington, DC 20510
hitp://lobbyingdiselosure house.gov bt/ senate, gov/loby LOBBYING REPORT

Lobbying Disclosure Act of 1995 (Section 5) - All Fiters Are Required to Complete This Page

1. Registrant Name 7 Organization/Lobbying Firm Self Employed Individual

SunTrust Bank
2. Address
Addressl 1445 Now York Avenue Address2
City  Washington State DC Zip Code 20005 Country USA

3. Principal place of busincss (f different than line 2)

City State Zip Code Country
4a, Contact Name b. Telephone Number ¢. E-mail 5. Senate ID#
Mr. Mark F. Ocsterle 2028796011 Mark.F.Oesterle@suntrust.com 11333-12
7. Clieat Name ¥ Self Check if client is a state or local government or instrumentality §. House ID¥
SunTrust Bank 318780000
TYPE OF REPORT 8. Year 2019 Q1{I/1-331) ¥ Q2 (41 -6/30) Q3 (W1 -9/30) Q4 (1071 - 12/31)
9. Check if this filing amends a previously filed version of this report
10. Check if this is 2 Termination Report Termination Date 1. No Lobbying Issue Activity
INCOME OR EXPENSES - YOU MUST complete either Line 12 or Line 13
12. Lebbying 13. Organrizations
INCOME relating to lobbying activities for this reporting period was:  |EXPENSE relating to lobbying activities for this reporting period were:
Less than $5,000 Less than $5.00¢
$5.000 or more $ $5,000 or mere < §910900.00
Provide a good faith estimate, rounded to the nearest $10,000, of all
fobbying related income for the client (including all payments to the 14. REPORTING Check box to indicate expense accounting method.
i by any other entity for lobbying activities on behalf of the See instructions for description of options.
client).

<" Method A. Reporting amounts using LDA definitions only

Method B. Reporting amounts under section 6033(b)(8) of the
Internal Revenue Code

Method C. Reporting amounts under section 162(e) of the Internal
Revenue Code

| 4/19/2019

Signature [Digiially Signed By: Mark F. Oesterle Date

https://soprweb senab i Lofm? atFil its&filinglD=53E8A43C-B5A2-4585-9150-0844984BA10C&fling TypelD=51
g g

9:57:04 AM
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972019 LD-2 Disclosure Form

LOBBYING ACTIVITY. Select as many codes as necessary to reflect the general issue areas m which the registrant engaged in lobbying on behalf
of the client during the reporting period, Using a separate page for each code, provide i as reqy 1. Add additional page(s) as needed.

15. General issue area code BAN

16. Specific lobbying issues

hensive data privacy, ion, cyber and breach notification standards; Anti-Money Laundering and Bank Secrecy Act reform; Accounting
standards changes and lmpacl on bank capital and lending ("CECL"}; Housing Finance Reform, Community Reinvestment Act modernization; and
posed merger g SunTrust Banks, and BB&T.

17. House(s) of Congress and Federal agencies Check if None

lLLS. SENATE, U.S. HOUSE OF REPRESENTATIVES

18. Name of each individual who acted as a fobbyist in this issue area

First Name Last Name Suffix Covered Official Position (if applicable) New
i > . -
eneral Counsel, U.S. Senate Committee on Banking
M:u’k [[0zsterte ” E sing and Urban Affairs

19. Interest of each foreign entity in the specific issues listed on line 16 above ¥ Check if None

L

Information Update Page - Complete ONLY where registration information has changed.
20. Clicnt new address

Address

City State Zip Code Country

21. Client new principal place of business (if different than line 20)

City State Zip Code Country

22. New General description of client’s business or activities

L

LOBBYIST UPDATE

23. Name of each previously reported individual who is no longer expected to act as a lobbyist for the client

[First Name | [Cast Name | [First Name } [Cast Name |

@ —

ISSUE UPDATE

24. General lobbying issue that no lenger pertains

[ san_ ] | ] 1 P I

AFFILIATED ORGANIZATIONS

25. Add the foltowing affiliated organization(s)

https:fisop nat dex.cfm? li i ing!D=50E8A43C-B5A2-4585-0150-0844984BA10C&flingTypelD=51

23
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9/17/2018 LD-2 Disclosure Form
Internet Address:
Address
Principal Place of Business
N treet 58
Name Street Address {city and state or country)
City State/Province  Zip Country
City
State Country

26. Name of each previously reporied organization that is no longer affiliated with the registrant or client

o

FOREIGN ENTITIES
27. Add the following foreign entities:
Address Principal place of business Amount of Ownership
Name Street Address neipa’ p contribution for | percentage in
{city and state or country} . o .
City State/Province  Country lobbying activities client
City o
d
State Country

28. Name of each previously reported foreign entity that no longer owns, ot controls, or is affiliated with the registrant, client or affiliated organization
il
1) C!

CONVICTIONS DISCLOSURE

29. Have any of the lobbyists listed on this report been convicted in a Federal or State Court of an offense involving bribery, extortion, embezzlement,
an illegal kickback, tax evasion, fraud, a conflict of interest, making a false staternent, perjury, or money lsundering?

7 No Yes

Il Lobbyist Name j] Description of Offense(s) "

hitps:/isoprweb senate.goviindex.cim?event=getFilingDetails&flinglD=59F 8 A4 3C-B5A2-4585-8150-08 44984 BA10C &filing Typel D=51 313
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712018 £.0-2 Disclosure Form
Clerk of the House of Representatives Secretary of the Senate
Legislative Resource Center Office of Public Records
135 Cannon Building 232 Hart Building
Washington, DC 20515 ‘Washington, DC 20510
ttp://iobbyingdi house.goy hitp/lwsrw.senate goviiobby, LOBBYING REPORT

Lobbying Disclosure Act of 1995 (Section 5) - All Filers Are Required to Complete This Page

1. Registrant Name o+ Qrganization/Lobbying Firm
SunTrust Bank

Self Employed Individual

2. Address

Address! 1445 New York Avenue Address2

City  Washington State DC Zip Code 20005 Country  USA
3. Principal place of business (if different than fine 2}

City State Zip Code Country

4a. Contact Name b. Telephone Number c¢. E-mail s, Senate [D#

M, Mark F. Oesterle 2028796011 Mark F.Oesterle@suntrust.com 11333-12

7. Client Name < Self Check if client is a stale or local government or instrumentality 6. House ID#
SunTrust Bank 318780000
TYPE OF REPORT 8 Year 2019 QI (1/1-3731) Q2L -600) T Q3 (T -9/30) Q4 (10/1 - 12/31)

9. Check if this filing amends a previously filed vexsion of this report
10. Check if this is a Termination Report

Termination Date

11. No Lobbying Issue Activity

INCOME OR EXPENSES - YOU MUST complete either Line 12 or Line 13

12. Lobbying
INCOME relating to lobbying activities for this reporling period was:

Less than $5.000

£3.000 or more 3

Provide a good faith estimate, rounded to the ncarest $10,000, of all
lobbying related income for the client (including all payments to the
registrant by any other entity for lobbying activities on behalf of the
client).

13. Orgauizations
[EXPENSE relating to lobbying activities for this reporting period were:

Less than $5,000

$5.000 or more < 8 140,000.00

14. REPORTING Check box fo indicate expense accounting method.
See instouctions for description of options.

<" Method A. Reporting amounts using LDA definitions only

Method B. Reporting amounts under section 6033(b)(8) of the
Internal Revenue Code

Method C. Reporting amounts under section 162(e} of the Internal
Revenue Code

192019

Signature IDigitally Signed By: Kevin Schutte

Date

hitps://soprweb.senate.goviindex.cim?eveni=getFiingDetails&filing!D=C288ACH8-03AF -4BOA-8EBY-46 10C 132B499&fling TypeiD=60

7:31:28 PM
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91712018 LD-2 Disclosure Form

LOBBYING ACTIVITY. Select as many codes as necessary to reflect the general issue areas in which the registrant engaged in lobbying on behalf

of the client during the reporting period. Using a separate page for each code, provide i as d. Add additional page(s) as nceded.
15. General issue area code BAN
16. Specific lobbying issues

Tood insurance reauthorization; LIBOR. ition; CECL i dards; and proposed merger transaction involving SunTrust Banks, and

B&T.
17. House(s) of Congress and Federal agencies Check if None
[US. SENATE, U.S. HOUSE OF REPRESENTATIVES ]
18. Nanie of cach individual who acted as a lobbyist in this issue arca
First Name Last Name Suffix Covered Official Position (if applicable) New
PMark Gostor i eneral Counsel, U.S. Senate Committee on Banking

soke Housing and Urban Affairs

19. Interest of cach foreign entity in the specific issues listed on line 16 above *° Check if None

{

Information Update Page - Complete ONLY where registration information has changed.

20. Client new address

Address
City State Zip Code Country
21. Client new principal place of business (if different than line 20)
City State Zip Code Country

22. New General description of client’s business or activities

LOBBYIST UPDATE

23. Name of cach previously reported individual who is no longer expected to act as a lobbyist for the client

]First Name [ [Last Name ] ‘First Name ] |Last Name ]

ISSUE UPDATE

24. General lobbying issue that no longer pertains

NMRR  EE I J 1 I I

AFFILIATED ORGANIZATIONS

25. Add the following affiliated organization{s)

Internet Address:

htips:/sop enate.goviindex,cim getFili {158 lingID=C288ACI8-03AF-4BIA-BEBS-4610C 13284904 Hing TypetD=60

23



9/17/2019

83

1.D-2 Disclosure Form

Address

Principal Place of Business

Name Street Address .
{city and state or country}
City State/Province  Zip Country
City
State Country
26. Name of each previously reported organization that is no longer affiliated with the registrant or client
5
FOREIGN ENTITIES
27. Add the following foreign entities:
Address o . Amount of Ownership
Principal place of business . |
Name Street Address N contribution for | percentage in
{city and state or country) N L .
City State/Province  Country lobbying activities client
City "
o
State Country

28. Name of cach previously reported foreign entity that no Jonger owns, or controls, or is affiliated with the registrant, client or affiliated organization

ol

bl

CONVICTIONS DISCLOSURE

29. Have any of the lobbyists listed on this report been convicted in a Federal or State Court of an offense involving bribery, extortion, embezzlement,
an illegal kickback, tax cvasion, fraud, a conflict of interest, making a false statement, perjury, or moncy faundering?

¥ No Yes

u Lobbyist Name

Description of Offense(s)

tails&fifi

hitps:iisop enate.

cfm?

gelFilingD

ID=C28BACYS-03AF-4BOA-8EBI-4610C132B499&NlingTypelD=60

373



911712019

84

LD-2 Disclosure Form

Clerk of the House of Representatives
Legislative Resource Center

Secretary of the Senate
Office of Public Records

135 Cannen Building 232 Hart Building
Washington, DC 20515 Washington, DC 20510 ”
htip:/lobbyingdiscl bouse gov hitp:/fwww.senate. gov/iobby LOBBYING REPORF

Lobbying Disclosure Act of 1995 (Section 5) - All Fiters Are Required to Complete This Page

i. Registrant Name * Organization/Lobbying Firm

Self Employed Individual

SunTrust Bank

2. Address

Addressl 1445 New York Avenug Address2

City  Washington State DC Zip Code 20005 Country USA
3, Principal place of business (if different than line 2)

City State Zip Code Country

4a. Contact Name b. Telephone Number ¢. E-mail 5. Senate ID#

Mrs. Sherry Wright 8047827008 Sherry. Wri ust.com 11333-12

7. Client Name < Self Check if client is a state or local government or instrumentality 6. House ID#
SunTrust Bank 318780000
TYPE OF REPORT 8. Year 2018 QI (1/1-331) QE-6R  BE-90 QA0 -1231) ¥

9. Check if this filing amends a previously filed version of this report
10. Check if this is a Termination Report

Termination Date

11. No Lobbying Issue Activity

INCOME OR EXPENSES - YOU MUST complete either Line 12 or Line 13

12. Lobbying
INCOME relating 10 lobbying activities for this reporting period was:

Less than $5,000

$5.000 or more $

Provide a good faith estimate, rounded 1o the nearest $10,000, of all
lobbying retated income for the client {including all payments to the
registrant by any other entity for lobbying activities on behalf of the
client).

13, Organizations
EXPENSE relating to lobbying activities for this reporting period were:

Less than $5,000

$5.000 or more < $105,000.00

14. REPORTING Check box to indicate expense accounting method.
Sec instructions for description of options.

¥ Methed A. Reporting amounts using LDA. definitions only

Method B. Reporting amounts under section 6033(b)(8) of the
Internal Revenue Code

Method C. Reporting arnounts under section 162(e) of the Internal
Revenue Code

1/22/2019

Signature Digitally Signed By: Sherry L. Wright

] Date

hitpsi#/soprweb senate cfm? getFilingD

D=D1FD4105-BOC6-4690-9688-3CD5A7BADIEF&filingTypelD=78

4:13:21 PM

13
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712019 (D-2 Disclosure Form

LOBBYING ACTIVITY. Select as many codes as necessary to reflect the general issue areas in which the registrant engaged in lobbying on behalf
of the client during the reporting period. Using a separate page for each code, provide information as requested. Add additional page(s) as needed.

15. General issue area code BAN

16. Specific lobbying issues

5.2155 Federal Flood insurance program reform and reauthorization.

[CECL: accounting standard reform and implementation,

17. House(s) of Congress and Federal agencies Check if None

[U 8. SENATE, U.S. HOUSE OF REPRESENTATIVES

18. Name of cach individual who acted as a Jobbyist in this issue area

First Name Last Name Suffix ‘ Covered Official Position (if applicablc)

‘Ncw

[Mark J[Oesterle i ifSenior Council

1

19. Interest of each foreign entity in the specific issues listed on line 16 above ° Check if None

Information Update Page - Complete ONLY where registration information has changed.

20. Client new address

Address
City State Zip Code Country
21. Client new principal place of business {if different than line 20)
City State Zip Code Country

22. New General description of client’s business or activities

LOBBYIST UPDATE

23. Name of each proviously reported individual who is no longer expected to act as a Jobbyist for the client

[First Name HLast Name i {Fim Name I iLasl Name

S

f
-1

o S s e e e e e

ISSUE UPDATE

24. General lobbying issue that no Tonger pertains

AFFILTATED ORGANIZATIONS

25. Add the following affiliated organization(s)

htips:#soprweb. senate.goviindex.cfm?event=getFilingDetails&flingID=D1F D4105-89C6-469D-9688-3COSATBADIEF &filing TypelD=78

203



9i17/2019

Internet Address:

86

LD-2 Disciosure Form

Address

Principal Place of Business

Name Strect Address {city and state or country)
City State/Province  Zip Country
City
State Country
26. Name of each previously repotted organization that is no Jonger affiliated with the registrant or client
0]
.
FOREIGN ENTITIES
27. Add the following foreign entities:
Address o . Amount of Ownership
Principal place of business I 3
Name Strect Address N contribution for | pereentage in
{city and state or country) 3 o .
City State/Province  Country lobbying activities client

City
State Country

%

28. Name of each previously reported foreign entity that no Jonger owns, or controls, or is affiliated with the registrant, client or affiliated organization

[

0!

https:/isoprweb.senate.go

Gl

getFllingDetails&filingID=01FD4105-89C6-469D-0688-3CD5ATBADSEF&filingTypelD=78

313
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SM1712019 LD-2 Disclosure Form
Clerk of the House of Representatives Secretary of the Scnate
Legislative Resource Center Office of Public Records
135 Cannon Building 232 Hart Building
Washington, DC 20515 ‘Washington, DC 20510
htip://l ingdiscl house.goy httpi/fwww.senate.gov/iobby, LOBBYING REPORT

Lobbying Disclosure Act of 1995 (Section 5) - All Filers Are Required to Complete This Page

1. Registrant Name ** Organization/Lobbying Firm Self Employed Individual

SunTrust Bank
2. Address
Address! 1445 New York Avenue Address2
City  Washington State DC Zip Code 20005 Country  USA

. Principal place of business (if different than fine 2)

City State Zip Code Country
4a. Contact Name b. Telephone Namber ¢, E-mail 5. Senate ID#
Mrs. Sherry Wright 8047827068 Sherry. Wright@suntrust. com 113313-12
7. Client N; L if client i ¢ - instr g
1ont Name Self Check if client is a state or local government or instrumentality 6. Houss 1D#
SunTrust Bank 318780000
TYPE OF REPORT 8 Year 2018 QI{VI-331)  Q2@1-680) - Q3(W1-950) ¥ Q4101 -12531)
9. Check if this filing amends a previously filed version of this report
10. Check if this is a Termination Report Termination Dats 11. No Lobbying Issue Activity
INCOME OR EXPENSES - YOU MUST complete either Line 12 or Line 13
12. Lobbying 13. Organizations
INCOME relating to lobbying activities for this reporting period was:  [EXPENSE relating to lobbying activities for this reporting period were:
Less than $5.000 Less than $5,000
$5,000 or more $ $5,000 or more & § 105,000.00
Provide a good faith estimate, rounded to the aearest $10,000, of all
lobbying related income for the client (including all payments to the 14. REPORTING Check box to indicate cxpense accounting methoed.
registrant by any other entity for lobbying activities on behalf of the See instructions for description of options.
client).

¥ Method A. Reporting amounts using LDA definitions only

Method B. Reporting amounts under section 6033(b)(8) of the
Internal Revenue Code

Method C. Reporting amounts under section 162(¢e) of the Internal
Revenue Code

10/18/2018
2:07:05 PM

Signature [Digitaliy Signed By: Sherry L. Wright } Date

hitps:fisoprweb senate.goviindex.cim?event=getFilingDetails&linglD=DD2BE 19C-5934-4805-8F 32-E 2CCABBACIABEHling TypelD=69
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9/17/2018 LD-2 Disclosure Form

LOBBYING ACTIVITY. Select as many codes as necessary to reflect the general issue areas in which the registrant engaged in lobbying on behalf
of the client during the reporting pericd. Using a separate page for each code, provide information as requested. Add additional page(s) as needed.

15. General issue area code BAN

16. Specific lobbying issues

[8.2155 Implementation
S.3045/H.R.5783 comprehensive cyber security, data and breach noti ion legislation; Anti 'y laundering, bank secrecy and
identi reform; CECL ing/capital dards imp} ion; federal flood i program reform and reauthorization.

17. House(s) of Congress and Federal agencies Check if None

M. SENATE, U.S. HOUSE OF REPRESENTATIVES

18. Name of cach individual who acted as a lobbyist in this issue area

First Name Last Name Suffix Covered Official Position (if applicablc) ]Ncw

[Mark Toesterle i

enior Council [

19. Interest of each foreign entity in the specific issues listed on line 16 above ** Check if None

{

Information Update Page - Complete ONLY where registration information has changed.
20. Client new address

Address

City State Zip Code Country

21. Client new principal place of business (if different than line 20}

City State Zip Code Country

22, New General description of client’s business or activities

LOBBYIST UPDATE

23. Name of each previously reported individual who is no longer expected to act as a lobbyist for the client

[First Name }Last Name ] [First Name ]ILast Name | [Suffix
1 - —
o —

ISSUE UPDATE

24. General lobbying issue that no longer pertains

AFFILIATED ORGANIZATIONS
25. Add the following affiliated organization(s}

hitps//soprweb.senate goviindex cfim2event=getFilingDetails& filingID=DD2BE19C-5934-4895-8F 32-E2CCABSACIARATIng Type!D=69

A3



91772018

Internet Address:

89

LD-2 Disclosure Form

Address
Name Strect Address Prnpcxpnl Place of Business
. (city and state or country)
City State/Province  Zip Country
City
State Country
26. Name of each previously reported organization that is no longer affifiated with the registrant or client
FOREIGN ENTITIES
27. Add the following foreign entities:
Address o . Arnount of Ownership
§ Principal place of business N .
Name Street Address contribution for | percentage in
(city and state or country) 5 N .
City  State/Province  Country lobbying activities client
Cit
ay %
State Country

28. Name of each previously reported foreign entity that no longer owns, or conirols, or is affiliated with the registrant, client or affiliated organization

o

i

G

htips:fsoprweb.senate goviindex.cfm?event=getFilingDetails & flingiD=DD2BE 19C-5934-4B95-8F32-E2CC ABSACOABS filing TypelD=69

313
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81712019 1D-2 Disclosure Form
Clerk of the House of Representatives Secretary of the Senate
Legislative Resouzce Center Office of Public Records
135 Cannon Building 232 Hart Building
Washington, DC 20515 Washington, DC 20510
hitp:/lobbyinediscl house. gov htip/fwww.sepate. gov/iobby LOBBYING REPORT

Lobbying Disclosure Act of 1995 (Section 5) - All Filers Are Required to Complete This Page

1. Registrant Name ¥ Organization/Lobbying Firm Self Employed Individual
SunTrust Bank

2. Address

Address? 1445 New York Avenue Address2

City  Washington State DC Zip Code 20005 Country  USA
3. Principal place of business (if different than line 2)

City State ZipCode Country
4a. Contact Name b. Telephone Number ¢. E-mail 5. Senate ID#
Mrs. Sherry Wright 8047827008 Sherry. Wright@suntrust.com 11333-12

7. Client Name < Self Check if client is a state or local government or insirumentality 6. House ID#

SunTrust Bank 318780000
TYPE OF REPORT £ Year 2018 QI {U/1-3/31) QL/-6/30) ¢ Q3 (71 -9/30) Q4 (1071 - 12/31)
9. Check if this filing amends a previously filed version of this report

10. Check if this is a Termination Report Termination Date 11. No Lobbying Issue Aciivity

INCOME OR EXPENSES - YOU MUST complete either Line 12 or Line 13
12. Lobbying 13. Organizations

PINCOME relating 10 lobbying activities for this reporting period was:  [EXPENSE relating to lobbying activities for this reporting period were:

Less than $5,000 Less than $5,000

$5,000 or more $ $5,000 or more < §105,000.00

Provide a good faith estimate, rounded to the ncarest $10,000, of alf

lobbying related income for the client {including all payments to the 14. REPORTING Check box fo indicate expense accounting method.

by any other entity for lobbying activities on behalf of the See instructions for description of options.
chient).

+" Method A. Reporting amounts using LDA definitions only

Internal Revenue Code

Revenue Code

Method B. Reporting amounts under section 6033(b)(8) of the

Method . Reporting amounts under section 162(e) of the Internal

712012018

Signature {Digital!y Signed By: Sherry L. Wright ] Date 25710 PM

httpsi/soprweb.senate.goviindex.cfim?event=getFiingDetails&filingID=354 1E7B5-A59D-45F3-8D60-98 1F1B60332D &fHing TypelD=60

113
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91712018 LD-2 Disclosure Form

LOBBYING ACTIVITY. Select as many codes as necessary to reflect the general issue areas in which the registrant engaged in lobbying on behalf
of the client during the reporting period. Using a separate page for each code, provide i ion as req d. Add additional page(s) as nesded.

15. General issue area code BAN

16. Specific lobbying issues

ic Risk Regulation Reform. Legislative Passage and 1 ion. {S.2155, HR. 3312)

Federal Flood Insurance Reform. (HL.R. 2874 and various funding bills the program authorization date.)
yber Security, Data Breach Legislation,
Anti-Money Laundering, Bank Secrecy Act Reform.

Community Reinvestment Act Reform.

17. House(s) of Congress and Federal agencies Check if None

fU.Sv SENATE, U.S. HOUSE OF REPRESENTATIVES j
18. Name of each individual who acted as a lobbyist in this issue area

First Name Last Name Suffix l Covered Official Position (if applicable) lNew
IMark “Oesterle ” mSenio: Council “

19. Interest of each foreign entity in the specific issues listed on line 16 above " Check if None

Infermation Update Page - Complete ONLY where registration information has changed.

20. Client new address

Address
City State Zip Code Country

21. Chient new principal place of business (if different than lne 20)

City State Zip Code Country

22. New General description of client’s business or activities

LOBBYIST UPDATE
23. Name of each previously reported individual who Is no longer expected to act as a lobbyist for the client
I}-‘irst Name 1[Last Name | [First Name | Last Name |

S -
— _

https:f/soprweb.senate.goviindex.cfm? HingDetail D=3541E7B5-A59D-45F 3-BDE0-98 1F 186083208 flingTypeiD=60 213

9
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917/2019 LD-2 Disclosure Form
ISSUE UPDATE

24. General lobbying issue that no longer pertains

[ I I Pl I ] I 1 Pl i

AFFILIATED ORGANIZATIONS

25. Add the following affiliated organization(s)

Internet Address:

Address
Name Street Address Pn}zcxpa] Place of Business
{city and state or country)
City State/Province  Zip Country
City
State Country

26. Nanic of cach previously reported organization that is no longer affiliated with the registrant or client

0!

FOREIGN ENTITIES

27. Add the following foreign entities:

Address

L . Amount of Qwnership
Principal place of business - .
Name Street Address . contribution for | percentage in
{city and state or country} 5 o N
City  State/Province  Country lobbying activities client
City Iy
h
State Country

28. Name of cach previously reported foreign entity that no longer owns, or controls, or is affiliated with the registrant, client or affiliated organization

0]

hitps:/fsoprweb.senate.goviindex.cim?event=getFilingDetails&filingiD=354 1E7B5-A59D-45F3-BD60-98 1F 1 8809320 &filing TypelD=60 313
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SIMTI019 LD-2 Disclosure Form
Clerk of the House of Representatives Secretary of the Senate
Legislative Resource Center Office of Public Records
135 Cannon Building 232 Hart Building
‘Washington, DC 20515 Washington, DC 20510
http://lobbyingdisclosure house, g0y Betp:/Awwrw senate, poviiobby LOBBYING REPORT

Lobbying Disclosure Act of 1995 {Section 5) - All Filers Are Required to Complete This Page

1. Registrant Name ¥ Organization/Lobbying Firm  Self Employed Individuat
SunTrust Bank

2. Address
Address] 1445 New York Avenue Address2
City  Washi State DC Zip Code 20005 Country  USA

. Principal place of business (if ditferent than line 2}

City State Zip Code Country
4a. Contact Name b. Telephone Number c. E-mail 5. Senate ID#
Mrs. Sherry Wright 8047827008 Sherry. Wright@suntrust.com 11333-12
7. Client Name <7 Sel) Check if client is a state or local government or instrumentality
& 6. House ID#
SunTrust Bank 318780000
TYPE OF REPORT 8. Year 2018 QI(/1-3/31) ¥ QL@1-630)  Q3(W1-9/30)  Q4(10/1-12/31)
9. Check if this filing amends a previously filed version of this report
10. Check if this is a Termination Report Termination Date 11. No Lobbying Issue Activity
INCOME OR EXPENSES - YOU MUST complete either Line 12 or Line 13
12. Lobbying 13. Organizations
INCOME relating to lobbying activities for this reporting period was: EXPENSE relating to lobbying activities for this reporting period were:
Less than $5,600 Less than $5,000
$5,000 or more S $5,000 oz more 2 §842,000.00
Provide a good faith estimate, rounded to the nearest $10,000, of all -
lobbying related income for the client {including all payments to the 4. REPORTING Check box to indicate expense accounting method.
i by any other entity for lobbying activities on behalf of the Sce instructions for description of options.
client).

~ Method A. Reporting amounts using LDA definitions only

Method B. Reporting amounts under section 6033(b}(8) of the
Internal Revenue Code

Method C. Reporting amounts under section 162(e) of the Internal
Revenue Code

42012018

Signature IDigi!aHy Signed By: Sherry L. Wright Date 12:43:30 PM

hitps: web. senate.gov/i .cfm? getFili ifs &filinglD=26C5C39E-BEYS-4915-A305-DD 7363534 1AB&filing TypelD=51

13
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9/17/2019 LD-2 Disclosure Form

LOBBYING ACTIVITY. Select as many codes as necessary 1o reflect the general issue areas in which the registrant engaged in lobbying on behaif
of the client during the reporting period. Using a separate page for each code, provide i ion as d. Add additional page{s) as needed.

15. General issue area code BAN

16. Specific lobbying issues

i5.2155 - Regulatory Relief. Anti-money laundering and bank secrecy act reform.
ive Cyber- rity, Data Protection and Brach i} ion Legislati

17. House(s) of Congress and Federal agencies Check if None

[US. SENATE, U.S. HOUSE OF REPRESENTATIVES

18. Name of each individual who acted as a lobbyist in this issue area

First Name Last Name Suffix l Covered Official Position (if applicable) [New
lMark H{)estcrle N ﬂ[Scm’Or Council ‘l

19. Interest of each foreign entity in the specific issues listed on Hine 16 above ¢ Check if None

{

Information Update Page - Complete ONLY where registration information has changed.
20. Client new address

Address

City State Zip Code Country

21. Chient new principal place of business (if different than line 20)

City State Zip Code Country

22. New Genceral description of client’s business or activities

LOBBYIST UPDATE

23. Name of cach previously reported individual who is no Jenger expected to act as a lobbyist for the client

]Firs\ Name “Last Name [ I}Tirsl Name ”Last Name ]

B Brenda Skidmore

Bl — H —

ISSUE UPDATE

24. General lobbying issue that no longer pertains

{ 1

- e

AFFILIATED ORGANIZATIONS

25. Add the following affiliated orgavization(s)

Internet Address:
hitps://sopr enate.goviindex.cfm? geififingDetails&filinglD=26C5C39E-BEIS-4815-A305-DD7 363534 1ABfing TypelD=51




Y17/2019

95

£ D-2 Disclosure Form

Address
Name Sirect Address Pnf)cxpal Place of Business
i (city and state or countyy)
City State/Province  Zip Country
City
Siate Country
26. Name of each previously reported organization that is no longer affiliated with the registrant or client
FOREIGN ENTITIES
27. Add the following foreign entities:
Address :
Principal place of business An{\Our}t of Ownersht;?
Name Street Address _ contribution for | percentage in
{city and state or country) N I N
City  State/Province  Country lobbying activities client
Cit
Y %
State Country

28. Name of cach previously reported foreign cntity that no longer owns, or controls, or is affiliated with the registrant, client or affiliated organization

0

4

bl

https:/soprweb.senate.goviindex.cimPevent=getFilingDetails&dilingiD=26C5C 39E-BES5-4915-A305-DD7363534 1A8&filing TypelD=51
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