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Crestar Financial Corporation
919 East Main Street

P.O. Box 26665

Richmond, VA 23261-6665

[logo]

Richard G. Tilghman
Chairman and Chief Executive Officer

March 20, 1998
Dear Shareholder:

You are cordially invited to attend our Annual Sttawlders' Meeting at 10:00 a.m. on Friday, April 2498 at our newly completed
Riverview Center, 1001 Semmes Avenue, Richmondjikia. A map providing directions to Riverview Cents on the back cover of the
proxy statement.

We are proud of our corporate performance in 198/vaill discuss highlights of the past year andfttst quarter of 1998 at our Annual
Meeting. The 1997 results are presented in detailé enclosed Annual Report.

For the first time, your vote on the proxy propasay be cast by telephone (1-800-840-1208) or tictosed proxy card. Please use
whichever method is easier for you, but do cast yote -- it is important.

Thank you for investing in Crestar.
Sincerely,

/sl Richard G Tilghman



Crestar Financial Corporation
919 East Main Street

P.O. Box 26665

Richmond, VA 23261-6665

[logo]

NOTICE OF THE ANNUAL MEETING
APRIL 24, 1998

The Annual Meeting of Shareholders of Crestar FirsdrCorporation will be held on Friday, April 24998 at 10:00 a.m. at the Crestar
Riverview Center, 1001 Semmes Avenue, Richmondyikia. The following matters will be considered:

1. The reelection of five directors: Frank E. McCarthy, Gin@er Minor, I, Jeffrey R. Springer, Eugene Pamr and James M. Wells IlI; al
2. Any other business properly before the meeting.
Your Board of Directors recommends a vote "in fasfirthe re-election proposal.

Only shareholders of record at the close of businesFebruary 27, 1998 will be entitled to votéhat Annual Meeting or any adjournment:
postponements. Seating is limited and will be add on a first-come, first-served basis. If yoanplo attend the Annual Meeting, please
check the appropriate box on your proxy card. lf ptan to attend the Annual Meeting but your sharesheld in the name of a broker or
other nominee, please contact Crestar's Corposatefary office at 1-800-CRESTAR. For directionshie meeting, please refer to the back
cover of the proxy statement.

Whether or not you attend the meeting in persas,ihportant that your Crestar shares be repredeantd voted. You may vote by telephone
(1-800-840-1208) or by completing, signing andmarour proxy card, and returning it as soon asiptsin the postage-paid envelope. You
may change your proxy later or vote in person attieeting, if you wish.

The proxy statement, voting instruction card andstar Financial Corporation's 1997 Annual Repottlorm 10-K are being distributed on
or about March 20, 1998.

By Order of the Board of Directors,
/sl Linda F. Rigsby

Li nda F. Ri gsby
Cor porate Secretary

For directions to the Annual Meeting, please réfehe back covel
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QUESTIONS AND ANSWERS

Q: What am | voting on?

A: You are voting on the re-election of the follmgifive directors, each for a three-year term: kflanMcCarthy, G. Gilmer Minor, Il
Jeffrey R. Springer, Eugene P. Trani and James Bllsill.

Q: Who is entitled to vote at the Annual Meeting?
A: Shareholders of Crestar's common stock as oflthee of business on February 27, 1998 (the ReRatd) are entitled to vote at the

meeting.
Q: How do | vote?

A: You may vote by telephone (1-800-840-1208) ocbynpleting, signing and dating the proxy card, ggtdrning it in the postage-paid
envelope. If you return your signed proxy card danot indicate your voting preference, your caiililve voted in favor of the re-election of
all five directors. You have the right to revokauy@roxy anytime before the Annual Meeting, andshalders who attend the meeting may
withdraw their proxies and vote in person if theghv

Q: Is my vote confidential?
A: Yes, only the inspectors of election and a ladihumber of employees associated with proceskamgdtes will know how you cast your

vote.
Q: Who will count the votes?

A: ChaseMellon Shareholders Services will tabulhéevotes.
Q: What should | do if | receive more than one groard?

A: If you receive more than one proxy card, it taties that you own shares in more than one accoupbur shares are registered in various
names. You should vote all proxy cards you recdiyezither calling the voting number (1-800-840-8206r completing, signing, dating and
returning each proxy card.

Q: May | consolidate my shareholder accounts?
A: Yes. Please contact ChaseMellon Shareholderscgsr(1-888-216-7193) and they will be able tasig@u with your request.
Q: What constitutes a quorum at the Annual Meeting?

A: On the Record Date, there were 112,590,453 shafr€restar common stock issued and outstandimch Bhare is entitled to one vote on
all matters voted on at the Annual Meeting. A migjoof the outstanding shares, present or represeoy proxy, will be a quorum for the
Annual Meeting. If you submit a properly executedxy card or cast your vote by telephone, you baliconsidered part of the quorum.
Abstentions and shares held for you by your brokerominee (broker shares) that are voted on artiemare included in the quorum. Broker
shares that are not voted on any matter are nlided in the quorum and are not included in deteimgi the number of votes cast in the
election of directors.




Q: Who may attend the Annual Meeting?
A: All shareholders as of the Record Date may dttefthough seating is limited.
Q: Did any shareholder own more than 5% of Cresttaok at the end of 19977

A: On December 31, 1997, two shareholders ownec ii@n 5%. Crestar Bank, 919 East Main Street,Ractd, Virginia 23219, as Trustee
for the Crestar Employees' Thrift and Profit Shagrditlan, owned 6,859,037 shares, or 6.12% of thueeésand outstanding common stock.
Crestar Bank has no voting rights or any investnoemlispositive power with respect to the sharesraarely holds them on behalf of Plan
participants. Delaware Management Holdings, In@05?Market Street, Philadelphia, Pennsylvania 19%08ed 6,578,584 shares, or 6.01%
of the issued and outstanding common stock. Ofatmnisunt, Delaware Management Holdings, Inc. helel sating power for 4,724,300
shares, shared voting power for none of the shaods dispositive power for 6,380,614 shares aadeshdispositive power for 302,400
shares.

Q: What percentage of Crestar stock did directotsexecutive officers of Crestar own on the Reddaite?
A: Together, they owned approximately 3.20% of @rés issued and outstanding common stock.

Q: Who pays for this proxy solicitation and how giblicitation occur?

A: Crestar's Board of Directors is soliciting tpioxy, and Crestar will pay the cost of the sdditidn. In addition to the use of the mail,
employees of Crestar may solicit proxies persorallgy telephone, fax or electronic mail, withodtl@ional compensation. Banks, broker:
houses and other nominees and fiduciaries are sexflito forward the proxy material to beneficialn@ns of Crestar stock and to obtain
authorization to execute proxies on behalf of thedficial owners. Upon request, Crestar will reinsieuthese parties for their reasonable
expenses in forwarding proxy material to benefioiahers.

Q: Who will vote the Crestar shares held in a trestate or other fiduciary capacity that is adstaried by Crestar Bank? A: If Crestar Bank
has sole voting power for shares it administers iguciary, the Bank is prohibited by Virginia ldrem voting those shares. Instead, a
substitute voting trustee has been appointed ® thatse shares at the Annual Meeting. If CrestakBaintly holds voting power with a co-
fiduciary, the co-fiduciary will vote the sharestla¢ meeting.

Q: When are the 1999 shareholder proposals due?

A: By November 13, 1998, Crestar must receive aop@sal that a shareholder wishes to have considerénclusion in next year's proxy
statement. This includes any recommendation farexr-nominee. Shareholders who wish to bringriess before the 1999 Annual
Meeting must provide written notice to Crestar less than 60 nor more than 90 days before theipatid date of the Annual Meeting, April
23, 1999. This notice must be given by Februaryl®239. All shareholder proposals and notices shbeldent in writing to Crestar Financial
Corporation, 919 East Main Street, Richmond, Vii@ia3219, Attention: Linda F. Rigsby, Corporate r&tary.
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PROPOSAL FOR SHAREHOLDER VOTE
Re-Election of Class Il Directors

Your Board presently consists of 17 directorspéivhom also serve as directors of Crestar Barkptinking subsidiary of Crestar Financial
Corporation. The Board is divided into three clas&ach class is elected in successive years,tfoea-year term. The term of office for
Class Il directors expires at the 1998 Annual Megti

The following five individuals, all of whom presénserve on your Board and were previously eletigghareholders, have been nominated
by the Board for re-election: Frank E. McCarthy,Gmer Minor, Ill, Jeffrey R. Springer, EugeneTRani and James M. Wells Ill. A brief
biographical sketch of each nhominee and each af gotinuing directors begins on the next page.

Each nominee has agreed to serve a three-yeaiftelested. If any nominee is unable to stand éeelection at this Annual Meeting, the
Board may reduce its size or nominate an altercentelidate, and the proxies will be voted for therahte candidate.

Your Board recommends a vote FOR these directash Bominee must be elected by a plurality of shaoted in this election. The
individuals named as proxies on your proxy card vate for the election of each nominee unlesswihbhold authorization.
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BOARD OF DIRECTORS
[photo] [photo] [photo] Frank E. McCarthy G. Gilmitinor, Ill Jeffrey R. Springer
DIRECTOR NOMINEES
Class Il -- Term Expiring in 2001

FRANK E. MCCARTHY Director since 1987 Mr. McCarthgge 63, is currently President of the Nationalohubbile Dealers Association,
McLean, Virginia. He was Executive Vice Presidefithe National Automobile Dealers Association uhig election as President in
February, 1998.

G. GILMER MINOR, Il Director since 1987 Mr. Minoage 57, is Chairman, President and Chief Exec@f¥ieer of Owens & Minor, Inc.
(hospital and medical supply distributor), Richmp¥iginia. Mr. Minor was named Chairman of OwendvBnor, Inc. in May, 1994 and he
also serves as a director. In addition, he isecttir of Richfood Holdings, Inc. He is also Presidef the Virginia Military Institute
Foundation, a trustee of the National CommitteeJoality Health Care and a director of Virginia B&iohnology Research Park.

JEFFREY R. SPRINGER Director since 1997 Mr. Springge 53, is President and Chief Executive Offafévlidlantic Investments, LLC
(real estate investments), Glen Arm, Maryland. elwad as Vice Chairman of Crestar Bank - Greateshivigiton Region from March to
May, 1997 and as President of Citizens Bank of Néeny from October, 1987 to March, 1997, when itgeerwith Crestar Bank. He also
served as President and Chief Operating Offic&ittfens Bancorp from October, 1987 until it merg@th Crestar Financial Corporation in
December, 1996. He is currently the Executive-isitkence at the Merrick School of Business, Univgrsi Baltimore.
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BOARD OF DIRECTORS
[photo] [photo] [photo] [photo] Eugene P. Trani JsYM. Wells Ill J. Carter Fox Patrick J. Maher

EUGENE P. TRANI Director since 1993 Dr. Trani, & is President of Virginia Commonwealth UniversRichmond, Virginia, a positic
he has held since July, 1990. Dr. Trani is alsoii@ren of Virginia Biotechnology Research Park aad/ses on the boards of a number of
community, cultural and educational organizatidts.also serves as a director of LandAmerica Firs@&ioup, Inc. and Heilig-Meyers
Corporation.

JAMES M. WELLS Il Director since 1988 Mr. Wellsga 51, is President and Chief Operating Officebath Crestar Financial Corporation
and Crestar Bank. He has been President of thetganizations since October, 1988 and Chief Opegadifficer since February, 1997. Prior
to becoming President, he served as Executive Riiesident. Mr. Wells is also a director of VISA LAS Inc.

DIRECTORS CONTINUING IN OFFICE
Class | -- Term Expiring in 2000

J. CARTER FOX Director since 1985 Mr. Fox, ageiS&hairman of Chesapeake Corporation (packagimgempand forest products
manufacturer), Richmond, Virginia, a post he assiimeApril, 1994. From November, 1980 until hisireinent in August, 1997, he served as
Chief Executive Officer of Chesapeake Corporathdn. Fox is also a director of Chesapeake Corponagiod a trustee of Virginia Union
University.

PATRICK J. MAHER Director since 1991 Mr. Maher, &k is Chairman of Washington Gas Light Compamatyral gas distributor),
Washington, D.C., a position he has held since Riber, 1992. Mr. Maher was President of Washingtas Gght Company from October,
1987 until November, 1992 and was its Chief Exeeu@fficer from February, 1992 until his retiremé@mDecember, 1997. He is also a
director of Washington Gas Light Company.



BOARD OF DIRECTORS
[photo] [photo] [photo] Gordon F. Rainey, Jr. Alfrél. Smith, Jr. Robert C. Wilburn

GORDON F. RAINEY, JR. Director since 1991 Mr. Rajnage 57, is a partner in the law firm of HuntoWdlliams, Richmond, Virginia.
Mr. Rainey is also Chairman of the Executive Contemitof Hunton & Williams, a position he assumedril, 1994, and is a trustee of The
Colonial Williamsburg Foundation.

ALFRED H. SMITH, JR. Director since 1997 Mr. Smitge 64, is a partner in A. H. Smith AssociatesitdthPartnership (gravel sales and
real estate development), Branchville, Maryland wées Chairman and Chief Executive Officer of Citigdancorp from June, 1987 to
December, 1996, when it merged with Crestar Firsr@orporation. He served as a director of CitizBask of Maryland from 1963 until
January, 1997 and as Chairman of its Board fron¥ 188il January, 1997. Mr. Smith is a director g University of Maryland Foundation
and the National Aggregates Association.

ROBERT C. WILBURN Director since 1997 Mr. Wilburage 54, is President of The Colonial Williamsbuayidation (educational
museum, hotels and restaurants), Williamsburg,ikiag a position he has held since August, 199@mrFAugust, 1984 to August, 1992, Mr.
Wilburn was President of the Carnegie Institute kibdary, and from December, 1982 to August, 19&tserved as Secretary of Education
for the Commonwealth of Pennsylvania. Mr. Wilbusraiso a director of Harsco Corporation.
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BOARD OF DIRECTORS
[photo] [photo] [photo] Charles R. Longsworth P&ulMiller Frank S. Royal
DIRECTORS CONTINUING IN OFFICE
Class Il -- Term Expiring in 1999

CHARLES R. LONGSWORTH Director since 1986 Mr. Loagsth, age 68, is Chairman Emeritus of The Colow#liamsburg Foundatio
(educational museum, hotels and restaurants),afifburg, Virginia. Mr. Longsworth was President &ief Executive Officer of the
Foundation until November, 1992 and served as thméfation's Chairman from November, 1991 until Noker, 1994, when he was named
Chairman Emeritus. Mr. Longsworth is a directoHafughton Mifflin, Inc., Saul Centers, Inc. and TWieginia Eastern Shore Corporation.
He is also Chairman of the Board of Trustees of ArahCollege.

PAUL D. MILLER Director since 1995 Admiral Miller BN (Ret.), age 56, is President of Litton/Sperryrikka (marine navigation and
control systems manufacturer), Charlottesville gifita, a position he has held since Litton Indestrinc. acquired Sperry Marine in May,
1996. From November, 1994 to November, 1995, AdrMiiler served as President and Chief Operatinfjg®f of Sperry Marine and then
served as its Chief Executive Officer until May 989 Prior to joining Sperry Marine, Admiral Milleompleted 30 years of service in the L
Navy, including as Commanc-in-Chief of the U.S. Atlantic Fleet and Commande«hief of the U.S. Atlantic Command and NATO's
Supreme Allied Commander Atlantic. Admiral Milldisa serves on the Dean's Advisory Council for thed®l of Engineering and Applied
Science of the University of Virginia.

FRANK S. ROYAL Director since 1979 Dr. Royal, agg % President and a member of Frank S. Royal,.MPLL. (family medicine),
Richmond, Virginia. He began practicing medicinel@69. Dr. Royal is a director of Chesapeake Catiam, Columbia/HCA Healthcare
Corporation, CSX Corporation and Dominion Resourt&s He is also Chairman of the Boards of Mehagdical College and Virginia
Union University and a director of the YMCA of GteaRichmond as well as Virginia Biotechnology Resé Park.
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BOARD OF DIRECTORS

[photo] [photo] [photo]
Richard G. Tilghman L. Dudley Walker Karen Hastie Williams
RICHARD G. TILGHMAN Dir ector since 1984

Mr. Tilghman, age 57, is Chairman and Chief Exaeu®fficer of Crestar Financial Corporation and<tae Bank. He has been Chairman
since April, 1986 and Chief Executive Officer sirideptember, 1985. Mr. Tilghman was President ofxbiporation and the Bank from
September, 1985 until October, 1988. He is alswextbr of Chesapeake Corporation and a trustdéefColonial Williamsburg Foundation.

L. DUDLEY WALKER Director since 1982 Mr. Walker, ag7, is Chairman of Bassett-Walker, Inc. (texdihel apparel manufacturer),
Martinsville, Virginia. Prior to July, 1987, he wBsesident and Chief Executive Officer of Bassetth#r, Inc. Mr. Walker is also a director
of VF Corporation and Hooker Furniture Corporation.

KAREN HASTIE WILLIAMS Director since 1987 Ms. Wilims, age 53, is a partner in the Crowell & Moriag firm, Washington, D.C.
Ms. Williams is a director of Federal National Mgage Association, Washington Gas Light Company ti@ental Airlines, Inc.,
SunAmerica, Inc., and Gannett Company, Inc. Sheesdsves as a trustee of the NAACP Legal Defensé Hac., the Executive Committee
Chair of the Black Student Fund and a trustee ohérst College and The Greater Washington ReseasnteC

DIRECTOR RETIRING FROM OFFICE

BONNIE GUITON HILL Director since 1994 Ms. Hill, whis Vice President of Times Mirror Company (newsd anformation service
provider), is retiring from the Board when her tegrpires at this year's Annual Meeting. The Corponagratefully acknowledges Ms. Hill's
four years of service to Crestar, including threarg of service on the Audit Committee and two yeduservice as Chairman of the
Nominating and Governance Committ



BOARD COMMITTEES

During 1997, each director attended at least 75%efotal number of meetings of the Board ancctiamittees on which he or she served.
The Board delegates specific functions describéabto four standing committees.

AUDIT: Reviews Crestar's auditing, accounting, @gthancial and regulatory reporting and internahtrol functions. This committee also
recommends the firm to be retained by Crestarsaadiependent auditors. Only non-employee direcerge on this committee.

EXECUTIVE: Exercises the powers of the Board whemekie Board is not in session, except for matessrved to the Board by law. In
addition, the committee serves as the Board'sisteeommittee and recommends matters for Boar@mgciincluding mergers and acquisitic
and corporate structure issues.

HUMAN RESOURCES AND COMPENSATION: Reviews Crestariajor compensation policies and employee benkfitgpand programs,
including their establishment, modification, andrawistration. In addition, this committee recommgrdmpensation for Crestar's highest
paid executive officers, determines managemenhineeawards, stock options and other grants tgileé officers, and recommends changes
in director compensation. All members of this cottes are non-employee directors.

In 1997, no Crestar executive officer served asmbrer of the compensation committee of anothetyethtat had an executive officer who
served as a Crestar director, and no Crestar axeafficer served as a director of another eritigt had an executive officer serving on
Crestar's Human Resources and Compensation Coramitte

NOMINATING AND GOVERNANCE: Considers and recommentsminees for election as directors and reviewseaaduates th
effectiveness, procedures and practices of thedBaaal its members. This committee will consideectior nominations by shareholders if the
nomination includes information that will enable ttommittee to adequately evaluate the qualifioatiaf the proposed candidate. Only non-
employee directors serve on this committee. Duti®g7, this committee conducted a thorough studyogforate governance practices of
other corporations and developed a comprehensive serporate governance principles that were getbpy the Board to facilitate
assessment of Crestar's Board performance.



MEMBERSHIP ROSTER

The following table indicates the membership anchber of meetings for each commitee of the Boartbi#y7.

HUMAN NOMINATING
RESOURCES AND AND

NAME BOARD  AUDIT EXECUTIVE = COMPENSATION GOVERNANCE
J. Carter Fox X X X
Bonnie Guiton Hill X X*
Charles R. Longsworth X X X*

Patrick J. Maher X X* X

Frank E. McCarthy X X

Paul D. Miller X X

G. Gilmer Minor, Il X X X
Gordon F. Rainey, Jr. X X

Frank S. Royal X X

Alfred H. Smith, Jr. X

Jeffrey R. Springer X

Richard G. Tilghman X* X*

Eugene P. Trani X X

L. Dudley Walker X X

James M. Wells 11l X X

Robert C. Wilburn X X

Karen Hastie Williams X X

No. of Meetings in 1997 13 5 10 7 5

* Chairman
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DIRECTOR COMPENSATION
CRESTAR'S PHILOSOPHY

Crestar's philosophy on director compensation $&88a@n two fundamental principles: pay for perfatoeand external competitiveness.
These principles are reflected in the design oktares compensation package for directors as fstiow

Alignment of Director Interests and Shareholdeefests. Directors are encouraged to own commok s®a reflection of their long-term
commitment to Crestar and to encourage appropigitdaking. At least a portion of director compatien is generally paid in common sta
This allows directors to share in the success ektar through increases in total shareholder return

External Equity. Directors should be compensatedpmtitively in comparison to Crestar's peer grddipector compensation is periodically
evaluated using data from independent surveys amgbarisons of director compensation for the sanee geup that is used in evaluating
executive compensation. Total director compensasidgargeted at the median of the peer group.

ANNUAL COMPENSATION

Directors who are Crestar employees do not recaiditional compensation for serving on the Boardsocommittees. Directors who are not
Crestar employees receive an annual retainer gD$0&nd $1,000 for each meeting attended. Theyvean additional $500 for a second
meeting on the same day. In addition, directorgard $3,500 for chairing a committee. General2 $00 of the annual retainer is paid in
cash and approximately $6,000 is paid in Crestamoon stock. Directors who serve less than a fudryeceive a pro-rated portion of the
annual retainer and chairman fees. Directors whotfe Board after January 1 receive their entitainer in cash. Directors may defer all or
part of their annual retainer and meeting fees.

11



DIRECTOR COMPENSATION TABLE

The following table indicates cash and stock corsp#an paid to Crestar's directors for servicetenBoard in 1997 and includes deferred
retainers and meeting fees.

Cash Compensat ion Stock Retainer

Annual Retainer Meeting No.
Name Fees (1) Fees  of Shares (2)
J. Carter Fox $12,055 $24,500 164
Bonnie Guiton Hill 15,555 15,000 164
Gene A. James(3) 55 7,500 164
H. Gordon Leggett, Jr.(3) 55 5,500 164
Charles R. Longsworth 15,555 25,500 164
Patrick J. Maher 15,555 25,500 164
Frank E. McCarthy 12,055 18,500 164
Paul D. Miller 12,055 18,500 164
G. Gilmer Minor, IlI 12,055 22,000 164
Gordon F. Rainey, Jr.(4) 18,000 20,000 0
Frank S. Royal 12,055 21,500 164
Alfred H. Smith, Jr.(5) 18,000 13,000 0
Jeffrey R. Springer(5) 12,000 8,000 0
Eugene P. Trani 12,055 18,000 164
L. Dudley Walker 12,055 13,000 164
Robert C. Wilburn(5) 18,000 17,000 0
Karen Hastie Williams(4) 18,000 17,500 0

(1) Includes the annual cash retainer, chairmas dé@e cash paid for fractional shares of the anstoak retainer.

(2) The number of shares was determined by divigB@00 by $72.50, the average of the high andttading prices of common stock on
January 2, 1997, adjusted to reflect the 2-foretlssplit on January 24, 1997.

(3) Messrs. James and Leggett retired as directakpril, 1997.

(4) As required by their law firms, Mr. Rainey alis. Williams each received the entire 1997 anne@iner in cash and paid it to their
respective firms, along with all meeting fees reedi

(5) Messrs. Springer, Smith and Wilburn joined Board after January 1, 1997.
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NON-EMPLOYEE DIRECTOR BENEFIT PROGRAMS
Directors who are not Crestar employees may ppétieiin the director programs described below.

Directors' Equity Program. The Directors' Equitp@iam was approved by shareholders at the 1996 &mheeting. The two types of
accounts provided by this Program are equity awaobunts and deferred stock accounts.

Under this Program, directors receive equity awéndsare credited to their equity award accounteebeginning of each five-year cycle.
These awards are equal to the number of whole slu@restar common stock having a fair marketealu$40,000. The first fivgear cycle
began in 1996, and each director serving at thret tiad 680 shares credited to his or her equitychaecount. Directors who join the Board
after a cycle begins receive pro-rated equity aw&odthat cycle. Equity award accounts vest 20%uatly for each year of service on the
Board, taking into account all of a director's Bbaervice. Equity award accounts become 100% vestdchonforfeitable at a control chan
date.

Directors may defer all or part of the annual maito a deferred stock account under the Dirediaysity Program. These accounts are 1(
vested.

All account balances in the Directors' Equity Peagrare maintained and recorded in phantom stocitiddal stock units are credited to the
accounts to reflect accrual of dividend equivaleBtguity award accounts are distributed in wholarss of Crestar common stock, plus cash
for fractional shares, in February of the yearrafte director leaves the Board. Distribution ofedlieed stock accounts may be made in a lump
sum or in annual installments over five years. ting rights are associated with deferred stocloacts or equity award accounts. Directors
are fully at risk as to the price of Crestar comrstatk credited to their accounts.

Deferred Compensation Plan. Non-employee directag also defer the cash portion of their annualimer and their meeting fees to the
Deferred Compensation Plan for Outside Directoefelred amounts are credited, at the directortdiete to a variable rate, interest-bearing
deferred cash account or, if the director is 6gamger, to a deferred income benefit accountehats a fixed interest rate. Benefits are paid
in a lump sum or in annual installments for five2dyears and include survivor's benefits. Accédetgpayments may occur under certain
conditions, including a change-in-control of Cresteccelerated payments are calculated by a presdmé formula that considers each
director's accelerated taxation and adjusts toigeothe same after-tax benefit each director wbialde received if the payments were made
according to the original payment schedule. Acegien may result in larger payments by Crestarefssavailable to pay benefits under this
Plan are held in a trust that will be availabl€restar's general creditors if Crestar ever beconsedvent.
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HUMAN RESOURCES AND COMPENSATION COMMITTEE REPORT

The Human Resources and Compensation Committespemsible for reviewing and approving Crestategrated and competitive
compensation programs, which are designed to teonotivate, reward and retain a pool of talented skilled employees.

EXECUTIVE COMPENSATION PHILOSOPHY
Crestar's executive compensation programs are lmastd fundamental principles:

Pay for Performance. Every executive's long-teroh ghrort-term incentive compensation is relatedetdgpmance against specific corporate
and business unit goals.

External Competitiveness. When targeted performénaehieved, each executive officer's total conspéan is proportionate to his or her
achievement and is competitive with annually-repartegional peer group and national survey data.

By implementing these principles within the exeeaittompensation programs, the committee ensurdsltbwing:

Accountability: tying an executive's incentive caenpation to the achievement of performance goals;

Variability: preventing entitlement -- a portion @ich executive's compensation is variable and baust-earned every year; and

Internal Equity: assuring compensation equity amjobg of similar content, responsibility and comitrion to total corporate performance.
EXECUTIVE COMPENSATION DESIGN

Crestar's compensation philosophy is integratemltimt design of the executive compensation progesisllows:

0 An executive's total compensation includes bisidf and variable (at risk) components, which deanty linked either to corporate
performance or to the performance of the businaggar which the executive has the most direcpogsibility, whichever is more
appropriate.

0 Executives with greater responsibility have gdarshare of their total compensation at risk.
o Programs encourage appropriate risk taking mnalg the executives' risk position with that oadstholders.
o The selection of performance measures is baseaduply on the executives' creation of shareholddue.

o Eligibility for executive compensation varies amggrograms and includes key management employekmdividual contributors whose
inclusion appropriately reflects their level of pessibility and industry practice.

o Programs are flexible -- to respond to changésgal, regulatory and business requirements.
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o Executives are encouraged to own Crestar commock ® reflect their long-term investment in Ceg'st future. Stock ownership is
expected to be proportionately higher for execustiwhose positions encompass greater responstbiitid higher pay.

COMPONENTS OF EXECUTIVE COMPENSATION

All Crestar executives are eligible for three comgstion components -- base salary, annual inceatiddong-term incentive. Some
components are fixed and some are variable, baseérformance.

Base Salary: The committee's goal is to set bdagysso that, when combined with annual incentives, competitive within the industry
when Crestar's financial performance objectivesaahéeved. For all levels of management, the cotemifargets base salary primarily at the
median level of similarly-sized financial serviaaganizations. The committee determines this melghel by reviewing published national
and regional executive compensation surveys, fatimg target levels and obtaining endorsement dhdaependent compensation consult

Base salaries for the named executive officerabs@evaluated in comparison to the salaries forparable positions within Crestar's
regional peer group, which includes financial indions of varying sizes. The committee believes the companies included in the survey
data are more representative of Crestar's direnpetitors for executive talent than the compangesiun the index for shareholder return
comparisons in the Five-Year Performance Graphage28. There is some overlap in the survey datahk groups are not identical.

Annual Incentive: Crestar's Management IncentivegRam is designed to motivate executives by reagmiand rewarding performance
measured against predetermined annual financiaectigs.

o0 The committee uses the annual Management IneeRtivggram to compensate executives based on Csastarn on equity (ROE) and
achievement of individual performance goals. A minm corporate performance threshold, measured ést&ts ROE, must be achieved
before any incentive can be earned.

o Each April, the committee establishes an incenpiayout schedule that is tied to ROE and basetrestar's annual financial objectives for
that fiscal year.

o Each participant has a competitive award targetessed as a percentage of salary, which var@sdiog to the participant's level of
responsibility. These targets are set annuallij@tiedian level of incentive compensation founguhlished national and regional executive
compensation surveys.

o Each patrticipant's award target includes botpaate (ROE) and individual performance compon#rgsare weighted according to the
executive's mix of responsibilities. These rangenfla 60-75% corporate weighting for senior exe@stivncluding the five named executive
officers, to a 25% corporate weighting for lessisemanagement participants.

o The individual performance component of eachigipeint's award target may be adjusted up to 1508own to zero at the committee's
discretion, based on the participant's individudli@avement.

o Approximately 250 officers, or 3% of the total@oyee population, participate in the annual Mamagt Incentive Program.
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o For 1997, incentive targets were based on Crastaeving a 16% ROE. Maximum awards were estadadigbr an 18.5% ROE, and all
awards were to be eliminated if ROE was less tt8.Based on these pre-established objectives sgrta's 1997 ROE of 16.46%,
participants received payouts of 110% of theireéaayvards before adjusting for individual performaufactors.

Long-Term Incentive Programs: Crestar's 1993 Shockntive Plan is the primary vehicle for providilegg-term compensation for those
executives who have the most direct impact on $idder value. Under the Plan, the committee mawtgseock options (both incentive and
non-qualified), SARs, performance shares, stockdsvand performance-based cash incentive awar@sPTem design is flexible and allows
the committee to appropriately respond to changésisiness, financial and regulatory conditionsr® under this Plan have primarily been
made as stock options and performance shares.

Stock Options: Stock options permit the committebrik executive rewards directly to shareholdéume and encourage management
ownership in Crestar. Options may be granted torkagagement employees or individual contributore Wave a significant effect on
Crestar's long-term strategic success. Stock aptoa typically granted annually to executives aredusually exercisable one year from the
date of the grant.

o Annual grants are made to top management to gedrcentives for future performance, rather tlaretvard for prior performance.
Therefore, prior grants and the number of outstamdptions are not considered when annual graatmade.

0 The option exercise price is the fair market gadfithe shares on the date the options are graséetmined by averaging the high and low
trading prices of Crestar common stock on that.date

0 The number of shares for each executive's arstoek option grant is determined by taking a petags of base salary divided by the fair
market value per share on the date of the grant.

0 The percent of salary is determined using natismavey data from financial institutions, combingith the advice of the committee's
independent compensation consultant and the discret the committee.

Value Share Program. This program is a componettteo1993 Stock Incentive Plan. Awards are madegananagement executives to
motivate them to improve long-term stock markef@@nance and to achieve Crestar's strategic coparad financial goals. If

predetermined performance measures are achievec,tdses earn all or part of their awards. The catem receives the advice of its
independent compensation consultant about the mle$igach award and the appropriate level of paréomce shares. Three awards have been
granted under the Value Share Program.

1994 Value Share | Grants

0 The 1994 Value Share | grant provided the topx@fcutives with performance shares -- payableih&festar common stock and half in
cash -- plus non-qualified options equal to the berof performance shares earned if a predeternsitoett price appreciation target was met
during the performance period (February, 1994 ri&ay, 1997). The performance shares were issudtkbruary 24, 1994, when the stock
price was $43.5625 per share (pre-split).
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o The performance shares were fully earned in @ctd®96 when the $61.2022 per share target pireegplit) was exceeded for 30
consecutive days. Awards were paid in March, 18&@ér the conclusion of the three-year performagreréod.

1997 Value Share Il Grants

o Value Share Il grants were made in February, 189fe same executive group who received ValueeShgrants. If earned, these
performance shares will be paid in Crestar comntocksand cash but, unlike the Value Share | gramtsnot include non-qualified stock
options.

o Value Share Il grants have a three-year perfoomaycle ending December 31, 1999. Awards may beedaafter a two-year performance
cycle if targeted performance measures are achieewdeen December 31, 1998 and December 31, 198&ds are earned if Crestar's
December 31, 1996 stock price achieves certainepeetiined levels and also ranks appropriately mparison to the peer group institutions
used for determining base pay and annual incentive.

o Performance shares will be fully earned if thenown stock price achieves a 12% growth, compouadedally, or partially earned if the
growth is between 6% and 12%. This requires a lperesprice of at least $44.29 for a minimum payuhe 6% level and at least $55.25 for
a full payout at the 12% level. No awards are edhifithe stock price growth is below 6%.

o If performance shares are preliminarily earnesktdaon a stock price growth of 6% or more, a pemtifier is then applied. Crestar's stock
price must reach at least the 57th percentile eStar's executive compensation peer group for @dybut and at least the 35th percentile for
a minimum payout. If Crestar's ranking is at onabthe 75th percentile, 150% of the performanceeshareliminarily earned will be paid.

1997 Value Share Il Grants

0 The 1997 Value Share Ill Program is designeeittforce Crestar's strategic goals for 1999 aseprtesl to the Board in April, 1997 and
discussed by Mr. Tilghman at the 1997 Annual Megtihwas approved by the committee in Decembed7¥8r the group of 25 executives
who are most responsible for achieving Crestaigdegiic goals. Performance shares were grantetbaebequal to 50% of the Value Share II
grants and are payable, if earned, in Crestar camstozk.

o Value Share Il performance shares have a twoyedormance cycle. As the threshold, Crestar rhageé a 6% annual revenue growth in
1998 and a 10% annual revenue growth in 1999elféivenue growth target is met and if Crestar ladsoa sustainable ROE of 16.5% to 1
the shares will be earned, based on a pro-rateztiatdh If the ROE is 19% or higher, 150% of therebavill be earned, and 125% of the
shares will be earned if the ROE is 18.5% to 18.9%.

o At the end of the performance cycle, the committay, in its discretion, approve an additiongbasate award of up to 10% of the
performance shares earned on the ROE schedulal baghe committee's subjective evaluation of @réessuccess in achieving three other
strategic goals: market share leadership, highomest profitability and infrastructure improvement.
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COMPENSATION OF THE CHAIRMAN AND CEO

For 1997, Chairman and Chief Executive Officer RichG. Tilghman received a base salary of $690,086.base was established using the
median level of CEO compensation for the same @irinstitutions used in setting base salarietber executive officers.

Mr. Tilghman received a 1997 annual incentive awar§i510,000. The committee exercised the disangirmitted in the annual incentive
plan and adjusted Mr. Tilghman's target achievernpmtard from 66% to 74% of his 1997 base salaryetiect his leadership and
contributions to Crestar's strong earnings dutiregytear. Excluding non-recurring 1996 costs, Crissteet income for 1997 increased 18%, or
$2.77 per share. This resulted in a return on aeeaasets of 1.42%, compared to 1.21% in 1996aaatlirn on average equity of 16.46%
from 14.73% in 1996.

For 1997, Mr. Tilghman received a total annual §&r57,900 incentive and non-qualified stock opsioThis number was determined in the
same manner as for other executives, using the etitmp percentage of base salary divided by tlivenfiarket value of Crestar's common
stock on the grant date.

Under the Value Share | Program, Mr. Tilghman reegia 1997 payout of 10,000 shares of Crestar canstuzk, cash of $367,500 and a
non-qualified stock option grant for 20,000 shafidss represented a full payout based on Cregiar'share growth from $43.5625 to over
$61.2022 during the performance period.

COMPLIANCE WITH IRC SECTION 162(m)

Under Section 162(m) of the Internal Revenue C@aestar may not deduct certain forms of compensati@xcess of $1 million paid to a
named executive officer. To meet the shareholdereal requirements of Section 162(m), Crestar stibchthe amended and restated 1993
Stock Incentive Plan to shareholders for approvéi@ 1997 Annual Meeting. The Plan was approvetithe committee has used certain
performance-based criteria in designing 1997 perémce share grants. While the committee will catito consider Section 162(m) in the
design of compensation packages for the named #xeafficers, any changes in compensation prognamast continue to support Crestar's
executive compensation goals and philosophy. Ir¥ I89named executive officer received compensdtianexceeded the deduction
limitation. Although Mr. Tilghman's total 1997 comwsation as reported in the Summary Compensatible Bxceeded $1 million, his
deductible compensation did not exceed the limitanrsection 162(m).
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PAY FOR PERFORMANCE GRAPH

The following graph affirms the committee's stratef aligning Mr. Tilghman's compensation with tihéerests of shareholders. "Total
compensation” used in the graph includes Mr. Tilghs base salary and his annual incentive and payoder the Performance Equity and
Value Share | Programs as shown in column (c) ®&bmmary Compensation Table on page 26. In pearsy this graph reflected the
cumulative percentage change in Mr. Tilghman's ahoash compensation (base salary and annual imegmlthough annual cash
compensation represents a significant portion af Mighman's pay, these amounts do not includeratagable forms of compensation that,
similar to annual incentive pay, are linked to ioy®d shareholder value. The committee believestdhaltcompensation used in the graph,
including payouts under performance-based programse properly reflects the pay for performance gensation strategy.

"Cumulative Percentage Change in CEO Total Compmses.
Cumulative Percentage Change in Total Shareholdarr®'

1992 1993 1994 19 95 1996 1997
CEO TOTAL COMPENSATION 0% 16% 40% 6 4% 99% 209%
TOTAL SHAREHOLDER RETURN 0% 10% 3% 6 8% 118% 244%

Human Resources and Compensation Committee
Charles R. Longsworth, Chairman G. Gilmer MinorRaul D. Miller Frank E. McCarthy
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BENEFICIAL OWNERSHIP TABLE

The following table indicates the shares of Crestemmon stock the directors and executive officevaed as of February 27, 1998.

No. of Shares % of
Beneficially E xercisable Shares  No. of Deferred
Name Owned (1 O ptions (2) Outstanding Shares (3)

Directors:
J. Carter Fox 7,204(a) -- * 1,946
Bonnie Guiton Hill 1,284 -- * 1,163
Charles R. Longsworth 2,862 - * 2,563
Patrick J. Maher 8,051(b) - * 1,454
Frank E. McCarthy 8,780(c) -- * 2,938
Paul D. Miller 400 -- * 1,364
G. Gilmer Minor, Il 6,959 - * 1,454
Gordon F. Rainey, Jr. 25,804(d) - * 1,454
Frank S. Royal 4,099 - * 1,672
Alfred H. Smith, Jr. 1,155,334(e) - 1.02% 187
Jeffrey R. Springer 38,828(f) 82,665 * 155
Richard G. Tilghman 187,787(qg) 396,544 * 25,089
Eugene P. Trani 1,142 - * 1,946
L. Dudley Walker 55,707(h) -- * 1,946
James M. Wells IlI 84,708(i) 242,714 * 6,589
Robert C. Wilburn 1,000 - * 292
Karen Hastie Williams 1,466()) - * 1,454
Named executive officers
(not directors):
Oscar H. Parrish, Jr. 61,576 55,184 * 1,680
C. Garland Hagen 96,358(k) 118,200 * 4,928
Richard F. Katchuk 7,067 53,656 * 1,780
All directors and
executive officers as a
group (34 persons) 2,093,272(]) 1,517,849 3.20% 72,922

*Less than 1% of Crestar's outstanding shares mhton stock.
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Footnotes to Beneficial Ownership Table

(1) Beneficially owned shares include those hettiviidually or jointly with others, shares over whithe individual has either sole or shared
investment or voting authority and shares heldhetame of a bank, broker or nominee for the idial.

Beneficially owned shares include the following rgfsafor which the director or officer has sharetingpband/or investment power:

Shared Voting/Investment

Director/Officer No. of Shares Power
(b) Patrick J. Maher 6,575 Spouse
(c) Frank E. McCarthy 5,232 Spouse
(d) Gordon F. Rainey, Jr. 9,600 Co-Trustee
(e) Alfred H. Smith, Jr. 51,556 Spouse
(U] Jeffrey R. Springer 32,306 Spouse
(9) Richard G. Tilghman 200 Spouse
0] Karen Hastie Williams 198 Spouse

Mr. Smith's beneficially owned shares also incl66&,478 shares held by Smith Citizens Associatds, for which Mr. Smith has sole voti
power.

Mr. Springer's beneficially owned shares also idel@,562 shares held by him as Trustee for higl@hnils trusts.
Mr. Tilghman's beneficially owned shares also idel4,016 shares held by him as custodian for hidreh.

Shares for which each named individual disclaimeilicial ownership are excluded from the tabledsatshown below:

Director/Officer No. of Share S Owner
(@) J. Carter Fox 200 Spouse
(e) Alfred H. Smith, Jr. 4,762 Spouse

756 Spouse/Mother-in-law
5,762 Grandchild's Trust
(9) Richard G. Tilghman 11,544 Spouse
(h) L. Dudley Walker 8,935 Spouse
(i) James M. Wells Il 11,826 Spouse
() Karen Hastie Williams 1,161 Children's Trust
(k) C. Garland Hagen 11,274 Spouse
() All directors and executive
officers as a group 62,822

(2) Indicates shares the officers and directorelearight to acquire through stock options exehltesavithin 60 days after February 27, 1998.

(3) For nonemployee directors, Deferred Shares representd/esigity awards and the directors' retainers defleunder the Directors' Equ
Program and accrued dividend equivalents. Theseshdll be paid in common stock following the diter's retirement from the Board. For
employee directors, Deferred Shares represent pimeatcounts under non-qualified plans, which prewdnefits in excess of the limits
allowed under the Internal Revenue Code. Theseshuitl be paid in cash following the executiv&stination of employment. No voting
rights are associated with any Deferred Sharesttaydare not included for purposes of determifiageficial ownership or percent of shares
outstanding.
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SUMMARY COMPENSATION TABLE

The following table contains information regardindividual compensation for the five named exeautifficers for all services to Crestar
and its subsidiaries in 1995-1997.

Long-Term Compensation

Annual Compen sation Awards

(a) (b) (c) (d) (e) (U] (9 )
Name and Restricted Securities
Principal Stock  Underlying  All Oth er
Position Year Salary (1) Bonus (2) Awards (3) Options Compensati on (4)
Richard G. Tilghman 1997 $690,000 $1,472,271 - 77,900 $70,77 6
Chairman & Chief 1996 645,000 746,898 - 72,000 71,86 8
Executive Officer 1995 605,000 544,571 $858,000 80,000 82,99 8
James M. Wells 11 1997 466,667 804,296 - 42,100 36,68 5
President & Chief 1996 425,000 416,472 - 39,600 36,09 8
Operating Officer 1995 400,000 328,742 - 42,000 48,30 5
Oscar H. Parrish, Jr. 1997 326,667 438,247 -- 20,100 26,20 2
Corporate Executive Vice 1996 295,000 228,236 -- 18,600 23,68 2
President & President -- 1995 276,000 176,871 - 24,000 35,67 1
Regional Banking
C. Garland Hagen 1997 300,000 448,611 - 20,100 26,33 9
Corporate Executive 1996 285,000 230,103 - 18,600 26,08 4
Vice President -- Corporate 1995 275,000 172,415 - 24,000 38,46 5
Development & Funds
Management Group
Richard F. Katchuk (5) 1997 315,000 324,350 - 18,700 34,95 3
Corporate Executive 1996 300,000 142,000 - 18,600 25,71 0
Vice President & Chief 1995 97,900 142,716 -- 20,000 - -

Financial Officer
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Footnotes to Summary Compensation Table

(1) Salary is reported in the year earned and deduamounts deferred at the executive's electioneldf the named executives received
perquisites or other personal benefits in excesseofesser of $10,000 or 10% of the total sala feonus reported in columns (c) and (d).

(2) The major components of column (d) are listethe following table:

Annual Performance Equit y Value Share |
Incentive Plan Payout Payout  Other Payments  Total
R. G. Tilghman $510,000 $191,243 $735,000 $36,028  $1,472,271
J. M. Wells 11l 300,000 114,746 389,550 - 804,296
O. H. Parrish, Jr. 175,000 57,447 205,800 - 438,247
C. G. Hagen 165,000 47,811 205,800 30,000 448,611
R. F. Katchuk 170,000 - 154,350 - 324,350

Annual incentives are reported for the year earaedn if not paid until the following year or dafed at the executive's election.

Payouts under the Performance Equity Plan and #heeVShare | Program are reported in the yeargaddnclude cash and the fair market
value of stock earned.

Other payments are: Mr. Tilghman - the cash vafuivadend equivalents accrued on his 1995 stochrdwand Mr. Hagen - a special cash
bonus paid in connection with the successful adipisof Citizens Bancorp.

(3) Mr. Tilghman has restricted performance shagdd in a phantom account that will vest in Octoldi®98 and are payable at his retirem
With accumulated dividends, his 1995 stock awar80000 shares (adjusted for 1997 stock split)iheased at 12/31/97 to 31,930 shares
with a total value of $1,820,010 (determined by tiplying the number of shares by the year-end paresclosing price of $57.00).

(4) The major components of column (g) are listethe following table:

Inte rest Earned on Life Insurance
Match & Profit Sharing Deferr ed Compensation Premiums Total
R. G. Tilghman $41,691 $10,205 $18,880 $70,776
J. M. Wells 11l 23,127 3,031 10,527 36,685
O. H. Parrish, Jr. 12,547 4,507 9,148 26,202
C. G. Hagen 11,521 4,506 10,312 26,339
R. F. Katchuk 15,069 1,286 18,598 34,953

Match and profit sharing are Crestar contributipagl to Crestar's 401(k) plan and amounts accraddrunon-qualified plans.
Interest earned on deferred compensation is theianio excess of 120% of the long-term applicabl#efal rate.

Life insurance premiums are the actuarial equitadébenefits to executives from the premiums fmidCrestar under a split-dollar life
insurance program.

(5) Mr. Katchuk first became a Crestar employeAugust, 1995.
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OPTION GRANTS TABLE

The following table shows all grants of optionsiestar's five named executive officers in 1997.

Hypot hetical
Value a t Assumed
Annual Ra tes of Stock
Price Ap preciation
Individual Gran ts for Opti on Term (3)
(a) (b) (0 (d) (e) ® ()]
No. of Securites % of Total Exercise
Underlying Options Opti ons Granted Price per Expiration
Name Granted (1) to Employees  Share (2) Date 5% 10%
Richard G. Tilghman 57,900 $ 35.7813 1/23/07 $1,302,675 $3,301,962
20,000 36.75 2/24/07 462,236 1,171,402
77,900 12.8%
James M. Wells 11l 31,500 35.7813 1/23/07 708,709 1,796,404
10,600 36.75 2/24/07 244,985 620,843
42,100 6.9%
Oscar H. Parrish, Jr. 14,500 35.7813 1/23/07 326,231 826,916
5,600 36.75 2/24/07 129,426 327,993
20,100 3.3%
C. Garland Hagen 14,500 35.7813 1/23/07 326,231 826,916
5,600 36.75 2/24/07 129,426 327,993
20,100 3.3%
Richard F. Katchuk 14,500 35.7813 1/23/07 326,231 826,916
4,200 36.75 2/24/07 97,070 245,994
18,700 3.1%

(1) Options were granted on January 23, 1997 abduBey 24, 1997 and became exercisable on Jan3ad928 and February 24, 1998,
respectively. Grants made on February 24, 1997 pateof the payout earned under the Value ShRredgram.

(2) Exercise price is the average of the high amdttading prices of Crestar's common stock ordtite of the grant.

(3) To realize the potential values in columnsaiyl (g), the price per share of Crestar's comnmkstould be approximately $58.28 and
$92.81, respectively, at the end of the 10-yeaioagerm for the 1/23/97 grants and approximat&9.86 and $95.32, respectively, at the end
of the 10-year option term for the 2/24/97 grants.
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AGGREGATED OPTION EXERCISES TABLE

The following table shows the number and valuet@fls options exercised by each of the five namextetive officers during 1997. It also
shows the number and value of unexercised optieltsby each named executive on December 31, 198¥value of unexercised options is
calculated as the difference between the exercise and the average of the high and low tradinigegron December 31, 1997 ($56.5938).

No. of Securities Value of Unexercised
Underlying Unexercised In-the -Money Options
Options at Year-end at Year-end
(a) (b) (c ) (d) (e
No. of Shares
Acquired on Valu e
Name Exercise Realiz ed Exercisable Unexercisable Exercisabl e Unexercisable
Richard G. Tilghman 34,782 $800,2 46 357,014 77,900 $13,102,13 6 $1,601,920
James M. Wells Il - - 236,954 42,100 8,815,92 0 865,938
Oscar H. Parrish, Jr. 44,160 940,3 18 35,084 20,100 1,149,16 2 412,907
C. Garland Hagen - - 108,600 20,100 3,775,96 2 412,907
Richard F. Katchuk 3,644 58,6 41 34,956 18,700 1,026,16 3 385,125
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LONG-TERM INCENTIVE PLANS TABLE

The following table describes performance sharatgro the five named executive officers duringZ8@der the Value Share Il and 11l
Programs, which are described in the Human Ressaog Compensation Committee Report on page 14.

CY (b) (© (d) (e) ®

No. of Performance
Shares, or Other
Units, Period Until
or Other Maturation or Estimated Futu re Payouts
Name Rights Payout Under Non-Stock Pr ice-Based Plans
Threshold (1) Targe t(2) Maximum (3)
Richard G. Tilghman 43,400 Value Share Il 2-3 years -- -- --
21,700 Value Share 1 2 years 5,425 21, 700 35,805
James M. Wells IlI 23,600 Value Shar ell 2-3 years - -- -
11,800 Value Share 1 2 years 2,950 11, 800 19,470
Oscar H. Parrish, Jr. 14,500 Value Shar ell 2-3 years - -- -
5,450 Value Share 1 2 years 1,362 5, 450 8,993
C. Garland Hagen 14,500 Value Shar ell 2-3 years -- -- --
5,450 Value Share 1 2 years 1,362 5, 450 8,993
Richard F. Katchuk 14,500 Value Shar ell 2-3 years - - -
5,450 Value Share 1l 2 years 1,362 5, 450 8,993

(1) Threshold is 25% of Target and is the minimwmber of shares payable if Crestar's annual revgraweth is at least 6% in 1998 and
10% in 1999 and if Crestar's sustainable ROE i8%#€y 12/31/99. Sustainable ROE excludes extraargiane-time financial events as
defined by accounting rules.

(2) Target represents a 100% payout of sharesgt@r achieves the annual revenue growth targdtbassustainable ROE of 18% by
12/31/99.

(3) Maximum has two components: (i) if the ann@alenue growth targets are met and if Crestar'sisiadtle ROE is 19% or higher by
12/31/99, executives earn an increased award émd&l0% of Target; and (ii) the committee may tindiscretion, increase the number of
shares earned by up to an additional 10% baseleocoimmittee's evaluation of Crestar's performamedtaining market share leadership,
customer profitability and technological infrasture goals.
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PENSION PLANS TABLE

The table below, which indicates the estimated ahsimgle-life benefits payable to the five namadautive officers upon retirement at age
60, is based upon the following components of @réastax-qualified and non-qualified pension plans.

0 The aggregate annual benefit for executives vetigipate in Crestar's qualified and non-qualifgEhsion plans is an amount equal to 50%
of the average of the executive's highest threesy@facompensation, whether or not consecutive.

0 Aggregate pension benefits are not reduced biaBS8ecurity but are reduced by benefits paid urdgrevious employer's qualified and
non-qualified pension plans.

o The full pension benefit is payable at age 6B &0 years of credited service, and reduced berafit payable at age 55 with 20 years of
service, or earlier if there is a change-in-control

o Executives who cannot complete 20 years of sefwycage 60 receive a pro-rated annual benefidbase¢heir credited service.

o In calculating the aggregate pension amount, eaebutive receives up to a maximum of five yedrsredited service with a previous

employer, two years of credited service for eadr yé service credited under Crestar's qualifielspn plan, and years of service followir
change-in-control equal to the remaining term efélecutive's severance agreement.

0 Benefits do not increase for credited servicagethan 20 years.

o Each of the five named executives, except MrcKial, has credit for at least 20 years of senhte Katchuk has credit for nine years of
service.

Years of Credited Serv ice
Compensation (1) 15 20 2 5 30 35
$ 400,000 $150,000 $200,000  $200, 000  $200,000 $200,000
500,000 187,500 250,000 250, 000 250,000 250,000
600,000 225,000 300,000 300, 000 300,000 300,000
700,000 262,500 350,000 350, 000 350,000 350,000
800,000 300,000 400,000 400, 000 400,000 400,000
900,000 337,500 450,000 450, 000 450,000 450,000
1,000,000 375,000 500,000 500, 000 500,000 500,000
1,200,000 450,000 600,000 600, 000 600,000 600,000
1,300,000 487,500 650,000 650, 000 650,000 650,000
1,400,000 525,000 700,000 700, 000 700,000 700,000
1,500,000 562,500 750,000 750, 000 750,000 750,000

(1) Includes base salary and annual incentiveasted in the salary and bonus columns of the Sump@ampensation Table on page 22,
excludes any other bonus amounts such as perfoaraamard payouts and special bonuses.
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FIVE-YEAR PERFORMANCE GRAPH

The graph below compares yeard total returns for Crestar's common stock, te 500 Index, and the Dow Jones Regional Banksxnid
assumes that $100 was invested on December 31,id@¥2star's common stock and in each of the égjiand that dividends were
reinvested annually. The shareholder return shawthis graph is not necessarily indicative of fetperformance.

COMPARISON OF FIVE YEAR CUMULATIVE TOTAL RETURN
CRESTAR FINANCIAL CORPORATION, S&P 500 INDEX AND
DOW JONES REGIONAL BANKS INDEX

1992 1993 1994 1995 1996 1997
Crestar Financial ~ $100 $110.42 $102.74 $ 167.53 $218.15 $343.83
S&P 500 100 110.08 111.53 153.45 188.68 251.64
DJ Regional Banks 100 105.25 101.28 161.98 222.57 345.88
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OTHER INFORMATION
CERTAIN RELATIONSHIPS AND RELATED INTERESTS

Crestar's subsidiaries made loans and extended icréldle ordinary course of business to Crestiresctors and officers and to their
associates, including corporations or organizatanghich they are an executive officer or partrmer substantially the same terms, including
interest rates and collateral, as those prevailirtge time for comparable transactions with othidmne of these loans or extensions of credit
are non-performing or involve more than the nornsd of collectability or present other unfavorabdatures.

During 1997, Crestar and its subsidiaries usedetpa@ services of the law firms of Hunton & Willignand Crowell & Moring. Directors
Gordon F. Rainey, Jr. and Karen Hastie Williams s¥spectively, partners of these firms. The amofifitkes paid by Crestar and its
subsidiaries to Hunton & Williams and to CrowellMoring did not exceed 5% of either firm's grossamwes in its last fiscal year.

Hunton & Williams leased 15,708 square feet ofaaffspace in Crestar Bank's Norfolk headquartetdibgifor a term of 12 years,
commencing December 1, 1991. If the lease contifareke full term, Crestar Bank will realize rehiiacome of $2,985,000, plus some
additional income from tenant parking. Becauseigh loffice space vacancy in the Norfolk market artdnse competition for tenants, Cre
Bank made various at-market concessions to obtairtdth & Williams as a tenant. These concessionsomet lease terms were made at
arms length and were similar in nature to finanicidlicements offered to Hunton & Williams by ownefother Norfolk buildings. The lease
is expected to increase the future sale valueeobthilding.

During 1997, Crestar and its subsidiaries usedéneices of ExecuSearch, an executive search firRidhmond, Virginia. The principal
owner of ExecuSearch is Brenda Watts-Kelley, spafisames J. Kelley, Crestar's Group Executive WViesident - Management Resources
Group. During 1997, Crestar paid ExecuSearch apmately $178,000 in fees and reimbursable expe$&8500 of which was paid for a
recruiter leased from ExecuSearch. The Board's HuUResources and Compensation Committee has dettiiat the business relationship
with ExecuSearch is competitive and conducted @oatance with ordinary business practices andttieatees paid to ExecuSearch are
comparable to fees charged for consulting senbgesther executive search firms.

Jeffrey R. Springer, a Crestar director, is thenfer President and Chief Operating Officer of Cite@ancorp and former President of
Citizens Bank, which were merged into Crestar FergrCorporation and Crestar Bank, respectively. $pringer served as Vice Chairmal
Crestar Bank - Greater Washington Region from Marutil May, 1997. Upon his termination of employmeévir. Springer received a
severance payment of $1,391,307 pursuant to anogmpht contract between Mr. Springer and Citizeasddrp. Under that employment
contract, Mr. Springer will receive an annual mtiient benefit of $252,000 when he reaches the fafe, @and it will continue until the later
of 2027 or the death of Mr. Springer and his spouse
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SECTION 16(a) BENEFICIAL OWNERSHIP COMPLIANCE

Section 16(a) of the Securities Exchange Act ofAl@Rjuires that Crestar's directors and execufiieeos, and persons who own more than
10% of a registered class of Crestar's equity #eesyrfile with the Securities and Exchange Conwsiois initial reports of ownership and
reports of change in ownership of common stockathdr equity securities of Crestar. The same pemgelso required by SEC regulatior
furnish Crestar with copies of all Section 16(a)rie that they file.

Based solely on the review of copies of these ttefarnished to Crestar and on written represemiatby directors and officers that no other
reports were required during 1997, all Section 1L6ljag requirements for Crestar's executive ddfig, directors and greater than 10%
beneficial owners were complied with, except far tbllowing: (1) Director Alfred H. Smith, Jr. reged in January, 1998, his spouse'’s
purchase of 15 shares of Crestar common stock yreidber, 1997; and (2) Director Karen Hastie Willearaported in July, 1997, the
acquisition of 198 shares of Crestar common stock7®2 shares of Crestar common stock on beh&kéothildren; these acquisitions
resulted from the merger of Citizens Bancorp witestar Financial Corporation on December 31, 1996.

SPECIAL AGREEMENTS

Severance Agreements: Crestar has entered inteaseecagreements with Messrs. Tilghman, Wells igtarHagen and Katchuk. The
agreements are identical. Each is subject to Gte&aecutive Severance Pay Plan and was unaniynapptoved by the non-employee
members of the Board of Directors.

The agreements provide for certain benefits if @Girdsas a change-in-control followed by terminatidthe executive's employment without
cause by Crestar's successor, or by the employeeff@in reasons, including substantial adversegé in responsibilities, decrease in base
pay, change of principal work location, or substdrtecrease in benefits. "Cause" means continadadhallful failure to perform duties or
conduct demonstrably and materially injurious tegar or its affiliates.

All agreements for the five named executive officerovide for three-year terms. At the end of ezalendar year, the term is extended
automatically for an additional year unless the ldarResources and Compensation Committee votes eaténd the term. The current
agreements are in effect until December 31, 2088.dgreements are automatically extended for 3@hmaaiter a change-in-control.

If benefits are paid under an agreement, the execuifll receive: a lump-sum severance payment egutree times annual base salary and
annual incentive bonus (determined at the changmiitrol date, the date of termination or 12 moittéfore either event, whichever is
largest); an additional sum equal to the cost dbae benefits; and if the executive is age 50lden continuation of health and dental ben

in lieu of a cash payment. In addition, the exe@utiill be compensated for any excise tax liabitisymay incur as a result of excess
parachute payments and for income taxes attribeitabéxcise tax reimbursements.

All legal fees and expenses incurred by the exeesitin enforcing these agreements will be paichleycorporation.
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Other plans. Certain benefit plans provide for ffiécentinuation if a change-in-control occurs. xample, all non-vested options become
immediately exercisable and remain exercisabléhieir original term; performance shares are eab@sgd on performance achieved to the
control change date; a pro-rated payout underriheal incentive plan may be made for the changesittrol year; and Crestar's premium
payments continue under the executive life insuggiian.

OTHER BUSINESS
INDEPENDENT AUDITORS

Upon the recommendation of the Audit Committee,Bbard of Directors has reappointed KPMG Peat MekWiLP as independent auditors
to audit the consolidated financial statementsrels@r and its subsidiaries for 1998. KPMG Peatwitde has served in that capacity
continuously since 1963. Representatives of KPM&t Rarwick are expected to be present at the Ankigadting, where they will have the
opportunity to make a statement, if they desirdd®o, and be available to respond to appropriadstoppns.

ANNUAL MEETING BUSINESS

In accordance with Crestar's Bylaws and to perneitAnnual Meeting to be conducted in an orderly meanshareholders who wished to b
business before the 1998 Annual Meeting, includirgnomination of a director, were required to j[ewvritten notice to the Secretary of
Crestar not less than 60 days before the meetinighwvas no later than February 23, 1998. No nsticere given, and any matter presented
by a shareholder for action at the 1998 Annual Meewill be ruled out of order. However, sharehotdare encouraged to ask questions ¢
Annual Meeting on matters germane to Crestar'slessi subject to rules established for the ordmgduct of the meeting.

Your proxy vote confers discretionary authoritydtaCarter Fox, Charles R. Longsworth and GorddRdtey, Jr. to vote in accordance with
their judgment on any other matters that may pilggmeame before the Annual Meeting.

ANNUAL REPORT AND FORM 10-K

Crestar's Annual Report and Form 10-K for the figear ended December 31, 1997 (the Annual Reobi¢ing mailed to you with this

proxy statement. It contains the consolidated fomgrstatements of Crestar and its subsidiariedyudhing notes and Management's Discussion
and Analysis of Operations and Financial Conditibimese financial statements are incorporated lgreate in this proxy and are considered

a part of the proxy soliciting material. Except fbe financial statements, the Annual Report isimatrporated in this proxy statement and is

not considered a part of the proxy soliciting miater

By Order of Your Board of Directors

/sl Linda F. Rigsby
Li nda F. Ri gsby

Cor porate Secretary
March 20, 1998
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PROXY
CRESTAR FINANCIAL CORPORATION
This Proxy is Solicited on Behalf of the Board dfdators for the Annual Meeting of ShareholdersAqmil 24, 1998

The undersigned hereby appoints J. Carter Fox,|&€hRr. Longsworth and Gordon F. Rainey, Jr. asipspxeach with the power to appoint
his substitute, and authorizes them to represaht@awote all shares of Common Stock held of redxyrthe undersigned on February 27,
1998, at the Annual Meeting of Shareholders of tardsinancial Corporation to be held on April 2898, or any adjournment thereof.

The Board of Directors recommends a vote FOR Paddos

1. Election of five Class Il directors for a terrtloree years. Class Il nominees are Frank E. Mt@a6. Gilmer Minor, 1lI, Jeffrey R.
Springer, Eugene P. Trani and James M. Wells IIl.

[]1 FOR all nominees listed [ ] WITHHOLD AUTHORIT Yexcept as marked to vote for all nominees listethé contrary)

INSTRUCTION: To withhold authority to vote for amydividual nominee, write that nominee's name angpace provided below:

(continued on revers:



In their discretion, the proxies are authorizegidte upon such other matters as may properly caferdthe meeting.

This Proxy, when properly executed, will be votedhie manner directed by the undersigned sharef{s)d& no direction is made, this Pro
will be voted as recommended by the Board of Dexct

Please check if you plan to attend the Annual Meef] ]

Note: Admission to the Annual Meeting will be limdt to persons who are listed on the Corporati@csrds as shareholders as of Febr
27, 1998, or who bring a statement from a brokanktor other institution indicating their beneflad@vnership as of the record date.

Signature

Signature if held jointly

Dated , 1998

Please sign exactly as your name appears. Wheassaa held by joint tenants, both should sign. W8igning as attorney, executor,
administrator, trustee or guardian, please gividifid. If a corporation, please sign with fullrpmrate name by president or other authorized
officer. If a partnership, please sign in partngrstame by authorized person.

End of Filing
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