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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15 (d) of the Securitigsxchange Act of 1934

Date of Report (Date of earliest event reported): Bcember 17, 2008

BANCTRUST FINANCIAL GROUP, INC.

(Exact name of registrant as specified in its @rart

Alabama 0-15423 63-0909434
(State or other jurisdiction ¢ (Commission File Numbe (IRS Employer Identificatiol
incorporation or organizatiol No.)
100 St. Joseph Street, Mobile, Alabam 36602
(Address of principal executive office (Zip Code)

Registrant’s telephone number, including area c(ifgt) 431-7800
Not applicable
(Former name or former address, if changed sirstadport)

Check the appropriate box below if the Form 8-klis intended to simultaneously satisfy the {liobligation of the registrant under any of
the following provisions:

O Written communications pursuant to Rule 428arrthe Securities Act (17 CFR 230.425)
O Soliciting material pursuant to Rule 14a-12lemthe Exchange Act (17 CFR 240.14a-12)
O Pre-commencement communications pursuant ke Rid-2(b) under the Exchange Act (17 CFR 240 2&x))
O Pre-commencement communications pursuant ke Fe-4(c) under the Exchange Act (17 CFR 2404(8%)
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Item 1.01 Entry into a Material Definitive Agreemert.

On December 19, 2008, as part of the UniteteStDepartment of the Treasury’s (the “UST’s”) itdpg?urchase Program (the “CPP”),
BancTrust Financial Group, Inc. (the “Compangfitered into a Letter Agreement with the UST. Pamstio the Securities Purchase Agreer
— Standard Terms (the “Securities Purchase Agreéirattdiched to the Letter Agreement, the Compangedjto sell 50,000 shares of the
Company’s Fixed Rate Cumulative Perpetual Prefestedk, Series A (the “Senior Preferred Stock”yihg a liquidation amount per share of
$1,000, for total proceeds of $50,000,000. The @dPieferred Stock will qualify as Tier 1 capitaldgprovide for cumulative compounding
dividends at a rate of 5% per year for the firgefyears and 9% per year thereafter. The Compagynotaredeem the Senior Preferred Stock
during the first three years except with the proseieom one or more “Qualified Equity Offerings’s(defined in the Amendment to the
Company’s Amended and Restated Articles of Incafon described in Item 5.03). After three yedns, Company may redeem shares of the
Senior Preferred Stock for the liquidation amourb 000 per share, plus any accrued and unpaideatids.

While any Senior Preferred Stock is outstaggdihe Company may pay dividends on its commorkst@.01 par value per share (the
“Common Stock”), and redeem or repurchase its Com8tock, provided that all accrued and unpaid @indb for all past dividend periods on
the Senior Preferred Stock are fully paid. Prioth® third anniversary of the UST'’s purchase ofSeaior Preferred Stock, unless the Senior
Preferred Stock has been redeemed or the USTdraefdrred all of the Senior Preferred Stock tadtbarties, the consent of the UST will be
required for the Company to (1) increase its Comi@tatk dividend from its current quarterly amouh$0.13 per share or (2) repurchase its
Common Stock or other equity or capital securiti#ser than in connection with benefit plans caesiswith past practice and certain other
circumstances specified in the Securities PurcAgseement. The Senior Preferred Stock will be noting except for class voting rights on
matters that would adversely affect the rightsheftiolders of the Senior Preferred Stock. The Léiggeement, including the Securities
Purchase Agreement attached thereto, is attachieghuigit 10.1 hereto and is incorporated hereimdigrence.

As a condition to participating in the CPRe thompany issued to the UST a warrant (the “Wafyamtpurchase 730,994 shares (the
“Warrant Shares”) of the Company’s Common Stoclgrainitial exercise price of $10.26 per share. f#nmn of the Warrant is ten years. The
Warrant will not be subject to any contractual riefbns on transfer, provided that the UST may tnasfer a portion or portions of the
Warrant with respect to, or exercise the Warrantrfore than one-half of the initial Warrant Shapésr to the earlier of (a) the date on which
the Company has received aggregate gross procéatiast $50,000,000 from one or more Qualifiegiiey Offerings, and (b) December 31,
20009. If the Company completes one or more Qudlifiguity Offerings on or prior to December 31, 2@0&t result in the Company receiving
aggregate gross proceeds equal to at least $500@ahen the number of Warrant Shares will be ceduo 50% of the original number of
Warrant Shares. The Warrant provides for the adtjest of the exercise price and the number of WaSaares issuable upon exercise
pursuant to customary anti-dilution provisions,tsas upon stock splits or distributions of secesitbr other assets to holders of the Company’s
Common Stock, and upon certain issuances of thep@oyis Common Stock at or below a specified praogge relative to the initial exercise
price. Pursuant to the Securities Purchase AgreenienUST has agreed not to
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exercise voting power with respect to any shareSahmon Stock issued upon exercise of the Warfdm.Warrant is attached as Exhibit 4.1
hereto and is incorporated herein by reference.

Item 3.02. Unregistered Sales of Equity Securities.

The information set forth above under “ltef@11.Entry into a Material Definitive Agreement”irscorporated herein by reference. The
Senior Preferred Stock and the Warrant were isBuadrivate placement exempt from registratiorspant to Section 4(2) of the Securities
Act of 1933, as amended.

Item 3.03. Material Modification to Rights of Secuity Holders.

Prior to the third anniversary of the USPurchase of the Senior Preferred Stock, unlesSémior Preferred Stock has been redeemed
UST has transferred all of the Senior PreferrediSto third parties, the consent of the UST willrequired for the Company to (1) increase its
Common Stock dividend from its current quarterlyoamt of $0.13 per share or (2) repurchase its Com&tock or other equity or capital
securities, other than in connection with bendfinp consistent with past practice and certainratlmieumstances specified in the Securities
Purchase Agreement.

Furthermore, under the Amendment to the Coryipalimended and Restated Articles of Incorporatiescribed in Iltem 5.03, the
Company'’s ability to declare or pay dividends gruehase its Common Stock or other equity or chpé@eurities will be subject to restrictions
in the event the Company fails to declare and pagét aside for payment) full dividends on theiGeRreferred Stock.

Iltem 5.0z Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

Pursuant to the Securities Purchase Agreeraetitthe UST no longer owns any shares of tha@dtreferred Stock, the Warrant or
Warrant Shares, the Company’s employee benefisgand other executive compensation arrangementss fimp five senior executive officers
(the “Senior Executive Officers”) must continuecmmply in all respects with Section 111(b) of theéfgency Economic Stabilization Act of
2008 (the “EESA”) and the UST’s rules. Each of @@mpany’s Senior Executive Officers executed a empursuant to the terms of the
Securities Purchase Agreement. A form of the waivattached as Exhibit 10.2 hereto and is incafeat herein by reference.

Each of the Company’s Senior Executive Ofioemtered into a letter agreement with the Compamnghe purpose of amending each Senior
Executive Officer's compensation, bonus, incentind other benefit plans, arrangements and agresnmeotder to comply with executive
compensation and corporate governance requireroéfsction 111(b) of the EESA. A form of the letsgreement is attached as Exhibit 10.3
hereto and is incorporated herein by reference.

On December 18, 2008, the Company enterechimtoChange in Control Compensation Agreementfivferof the Company’s named
executive officers, W. Bibb Lamar, Jr., F. Michdehnson, Michael D. Fitzhugh, Bruce C. Finleyahd Edward T. Livingston. The Company
revised these agreements in response to Sectigh@d@e Internal Revenue Code of 1986, as
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amended, which imposed new requirements on noritgahtieferred compensation plans, and to make atienges deemed necessary or
desirable by the Company’s compensation commiftke.material changes from the executives’ prevagreements are as follows:

The cash payment to which each of the executxespt Mr. Livingston would be entitled if paymeights under any of the
agreements were triggered changed from three tiwexsige annual earnings based on average compensedir a specified time
period to three times the sum of annualized cormgt@rsfor the year prior to the year in which tteyment rights are triggered (as
adjusted for any increase during that year thatexgected to continue indefinitely if the termiattievent had not occurret

The cash payment to which Mr. Livingston woulddmgitled if his payment rights under the agreemesre triggered changed from
one and one-half times average annual earningsl lmesaverage compensation over a specified timeg& two times the lesser of
(i) the sum of Mr. Livingston’s annualized competiaa for the year prior to the year in which theymeent rights are triggered (as
adjusted for any increase during that year thatexgected to continue indefinitely if the termioatievent had not occurred) and
(i) the maximum amount that may be taken into aersition under a qualified plan pursuant to Sectio1(a)(17) of the Internal
Revenue Code of 1986, as amenc

The Company was added as a party. Formerly, tigrmements were between the executive and thelmrgdank that employed the
executive, and the Company was not a pi

The termination events triggering payment rightsspant to the agreements were modified as foll

o] In order for termination by the Company to triggayment rights, the executive now must be willing able to continu
his employment with the Company. The previous agegs contained no such requirement. Also, the fiNdiRetirement
Date” definition was revised to correspond to the statated regulations governing Social Security besu

o] In order for termination by an executive for go@aise to trigger payment rights, the executive mast terminate hi:
employment within 120 days after the occurrencanyf triggering event and must give notice and gyodpnity for the
Company to cure the issue. The previous agreendahtsot specify a deadline by which an executivestaxercise this
right after a triggering ever

0 Areduction in an executi’s responsibilities and position was eliminated &#ggering event

o] In order for termination by an executive followiageduction in compensation to trigger paymenttsigthe reduction no
must be a material reduction in an executive’s Isasgry or a material reduction in executive’s ltatenual compensation
reported by the Company on Form W-2. In the previagreements, a reduction in base salary thatadiqualify as a
reduction in total annual compensation was noiggéering
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event, and a reduction in total annual compensatidmot have to be materi

The cap on the payment rights under the agreendeietso Section 162(m) of the Internal Revenue Cd®86, as amended, w
eliminated.

The time and form of payment was changed froralaction of either installments or one lump summest, as elected by the
executive, to one lump sum payable 15 days aftetetmination event occut

The old agreements provided for the right of eactcative to continuing coverage under all of thenPany' s benefit plans existing
the time of termination for the three-year periolioiwing the executive’s termination to the exteantinuing coverage was permitted
under each benefit plan. Under the new agreemeats), executive is entitled to receive reimbursef@nCOBRA premiums paid by
such executive during the execu’s applicable COBRA continuation peric

Nonsolicitation covenants were add

Certain other changes were made to exempt theragrdge from the application of Section 40¢

The new Change in Control Compensation Agreemeilitsake effect on January 1, 2009. Copies of #ndged Change in Control
Compensation Agreements are attached hereto abitsxhd.4, 10.5, 10.6, 10.7 and 10.8.

On December 17, 2008, the Company amendedeadeifdts agreements with officers and directdrthe Company to bring the agreements
into compliance with, or exempt them from, the meguirements imposed on deferred compensationgeraents by Section 409A of the
Internal Revenue Code of 1986, as amended. Therialateanges to each of these plans are as follows:

» The 2001 Equity Incentive Compensation Plan “2001 Pla”) was amended and restated effective as of Decemth@008 as follows

(0]

The name* South Alabama Bancorporation, I” (the Compan’s former name) was changec*BancTrust Financial Grou,
Inc”

Section 1.2(h) was revised to use a definitio“fair market valu” that is consistent with that required by SectioBAL

Section 1.2(v) was revised to make sure #iimition of “subsidiary corporation” would qualifgs an eligible issuer of service
recipient stock under Section 40¢

Section 1.4(a)(6) was added to allow the Boardioédors the authority to determine whether thefampental Stock Option:
Stock Appreciation Rights and Restricted Stock Adggeach as defined in the 2001 Plan) are exempt fine application of
Section 409A or are in compliance with Section 40

Section 2.2(j) was added to provide that-qualified stock options cannot be issued with atioopprice less than fair mark
value on the date of grat
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0  Section 2.4 was revised to make it clear that aaglifitations of options should not cause the exémngrom Section 409A fa
nor-discounted stock options to be lost or violate seguirements under Section 40¢

0  Section 4.2(a)(5) was added to provide that if atiRted Stock Award provides for a delayed deljvaaite of the shares awarc
pursuant thereto (i.e., a restricted stock unitthsdelayed delivery date shall be in compliandé 8ection 409A

o] Section 5.1(a) was revised to make it clear thgtaajustment should not cause any of the exempfions Section 409A to b
lost or violate any requirements under Section 4(

0  Section 5.10 was added to the 2001 Plan to (i)emgty state that the Plan is subject to Sectio®40l that no payments will
accelerated or decelerated unless allowed by $e408A, and (ii) to allow the Company to modify @01 Plan in the future if
necessary to maintain compliance with Section 4(

A copy of the 2001 Plan is attached as Exhibit H@&to and is incorporated herein by reference.

» The form of Nonqualified Supplemental Stock Optigreement was also amended effective as of Decefrhe008 in similar respects.
form of the Nonqualified Supplemental Stock Optigreement is attached as Exhibit 10.10 hereto aivtcorporated herein by referen

* The Amended and Restated Directors Deferred Cosgtion Plan (the “DDCP”) was amended effectivefatranuary 1, 2009 to cause the
DDCP to comply with the requirements of Section4@®d to resolve certain discrepancies betweetetimes of the DDCP and the Rabbi
Trust (as defined below). A copy of the newly Ameddnd Restated DDCP is attached as Exhibit 1Gddtdand is incorporated herein
reference

» The Amended and Restated Deferred Stock Trustekgent for Directors of BancTrust (the “Rabbi Ttustas amended effective as of
January 1, 2009 to cause the Rabbi Trust to comijplythe requirements of Section 409A and to resalertain discrepancies between the
terms of the DDCP and the Rabbi Trust. A copy efriewly Amended and Restated Rabbi Trust is atthakd=xhibit 10.12 hereto and is
incorporated herein by referen:

ltem 5.03. Amendments to Articles of Incorporationor Bylaws; Change in Fiscal Year.

On December 17, 2008, the Company filed Aeiadf Amendment to the Company’s Amended and Rektaticles of Incorporation with
the Office of the Judge of Probate of Mobile Coyrtiabama, which (1) created, and designated asefithe Company’s authorized but
unissued preferred stock as, “Fixed Rate Cumul®empetual Preferred Stock, Series A,” (2) autteatiZ0,000 shares of Senior Preferred
Stock and (3) set forth the voting and other poweesignations, preferences and relative, particigaoption or other rights, and the
qualifications, limitations or restrictions thergof the Senior Preferred Stock.

The Articles of Amendment to the Company’s Awied and Restated Articles of Incorporation aracattd as Exhibit 3.1 hereto and are
incorporated herein by reference.
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SIGNATURES

Pursuant to the requirements of the Secufiiiehange Act of 1934, the Registrant has duly @dukis report to be signed on its behalf by
the undersigned, hereunto duly authorized.

BANCTRUST FINANCIAL GROUP, INC.

DATE: December 23, 200 By: /s/ F. Michael Johnso
F. Michael Johnsor
Executive Vice President, Chief Financial Offit
and Secretary
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ARTICLES OF AMENDMENT
TO
ARTICLES OF INCORPORATION
OF
BANCTRUST FINANCIAL GROUP, INC.

These Articles of Amendment are made and edtierto by the undersigned on thistld@ay of December, 2008 in accordance with § 10-2B-
6.02 and 10-2B-10.02, Code of Al§1975).

ARTICLE ONE
The name of the corporation is BancTrust FaedrGroup, Inc.

ARTICLE TWO
The Articles of Incorporation of the corpoaatiare amended by adding the following as new salgpaph (d) of Article Two:
“(d) Fixed Rate Cumulative Perpetual Preferred BtSeries A.

(1) Designation and Number of Sharéhere is hereby created out of the authorizedusigsued shares of preferred stock of the
corporation a series of preferred stock designasetthe “Fixed Rate Cumulative Perpetual Prefertedk$ Series A,” no par value (the “
Designated Preferred Stok The authorized number of shares of Designatedered Stock shall be 50,000.

(2) Standard ProvisionsThe Standard Provisions contained in Annex Acattd hereto are incorporated herein by referentieein
entirety and shall be deemed to be a part of tAetseles of Incorporation to the same extent asui¢h provisions had been set forth in
herein.




(3) Definitions. The following terms are used in this subparagi@lfincluding the Standard Provisions in Annexéteto) as defined
below:

(i) “ Common StockR means the common stock, par value $.01 per sbatbe corporation.
(i) “ Dividend Payment Datémeans February 15, May 15, August 15 and Novertibesf each year.

(iii) “ Junior StocK’ means the Common Stock and any other class @ssef stock of the corporation the terms of whaéaipressly
provide that it ranks junior to Designated Prefér&tock as to dividend rights and/or as to rightdiquidation, dissolution or winding up
of the corporation.

(iv) “ Liguidation Amount’ means $1,000 per share of Designated Prefereek St
(V) “ Minimum Amount” means $12,500,000.00.

(vi) “ Parity StockK’ means any class or series of stock of the Cormorétither than Designated Preferred Stock) thegerfmvhich de
not expressly provide that such class or seridsaik senior or junior to Designated Preferredc&tas to dividend rights and/or as to
rights on liquidation, dissolution or winding up thie Corporation (in each case without regard tetiwr dividends accrue cumulatively
or non-cumulatively).

(vii) “ Signing Daté’ means December 19, 2008.

(4) Certain Voting MattersHolders of shares of Designated Preferred Statlberentitled to one vote for each such shareuoynmatter
on which holders of Designated Preferred Stocleatiled to vote.

ARTICLE THREE

The foregoing amendment was duly adopted bythard of directors of the corporation on Deceni¥er2008 pursuant to Section 6.02(c
the Alabama Business Corporation Act and otherwigbe manner prescribed by law.




IN WITNESS WHEREOF, the undersigned has catisese Articles of Amendment to be executed bguly authorized officer on the day
and year first above written.

BANCTRUST FINANCIAL GROUP, INC.

By: /s/ F. Michael Johnso

F. MICHAEL JOHNSON
Its Executive Vice President, Chief Financial Offi@and Secreta

THIS INSTRUMENT PREPARED BY:

Brooks P. Milling, Esg.
of Hand Arendall LLC

11 North Water Street
RSA Tower, Suite 30200
Mobile, AL 36602

Post Office Box 123
Mobile, Alabama 36601
(251) 432-5511




ANNEX
STANDARD PROVISIONS

Section 1. General Mattergach share of Designated Preferred Stock shadldsgical in all respects to every other sharBesgignated
Preferred Stock. The Designated Preferred StodkIsagerpetual, subject to the provisions of Setb of these Standard Provisions that form
a part of the Corporation’s Articles of Incorpoaati The Designated Preferred Stock shall rank éguéth Parity Stock and shall rank senior
to Junior Stock with respect to the payment ofdbvids and the distribution of assets in the eveahy dissolution, liquidation or winding up
of the Corporation.

Section 2. Standard Definition&s used herein with respect to Designated PredeBtock:

(@) “Applicable Dividend Ratemeans (i) during the period from the OriginalueDate to, but excluding, the first day of thetfir
Dividend Period commencing on or after the fiftmeersary of the Original Issue Date, 5% per anmumah (i) from and after the first day of
the first Dividend Period commencing on or aftex fifith anniversary of the Original Issue Date, P& annum.

(b) “ Appropriate Federal Banking Agerianeans the “appropriate Federal banking agemdsti respect to the Corporation as define:
Section 3(q) of the Federal Deposit Insurance A2tl.S.C. Section 1813(q)), or any SUCCESSOr pim@Vis

(c) “Articles of Amendmeritmeans the Articles of Amendment to the CorporasdArticles of Incorporation or comparable instremh
relating to the Designated Preferred Stock, of Whiese Standard Provisions form a part, as sutiblés of Amendment may be amended
from time to time.

(d) “Business Combinatidnrmeans a merger, consolidation, statutory shachaxge or similar transaction that requires the@a of
the Corporation’s stockholders.

(e) “Business Ddymeans any day except Saturday, Sunday and angrdashich banking institutions in the State of N¢ark
generally are authorized or required by law or ofevernmental actions to close.

(H “Bylaws” means the bylaws of the Corporation, as they begmended from time to time.

(o) “Chartef means the Corporation’s certificate or articlésncorporation, articles of association, or simiteganizational document.
(h) “ Corporatiori means BancTrust Financial Group, Inc.

() “Dividend Period has the meaning set forth in Section 3(a).

() “Dividend Record Datehas the meaning set forth in Section 3(a).

(k)  “Liquidation Preferencehas the meaning set forth in Section 4(a).
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() “Original Issue Datémeans the date on which shares of Designate@Peef Stock are first issued.

(m) “ Preferred Directdrhas the meaning set forth in Section 7(b).

(n) “Preferred Stockmeans any and all series of preferred stock ef@brporation, including the Designated Preferredtis

(o) “Qualified Equity Offerin means the sale and issuance for cash by the €uipo to persons other than the Corporation orainy
its subsidiaries after the Original Issue Datehafres of perpetual Preferred Stock, Common Stoekprcombination of such stock, that, in
each case, qualify as and may be included in Teapltal of the Corporation at the time of issuaneder the applicable risk-based capital
guidelines of the Corporation’s Appropriate Fed&ahking Agency (other than any such sales andigss made pursuant to agreements or
arrangements entered into, or pursuant to finangiags which were publicly announced, on or prio©tctober 13, 2008).

(p) “Share Dilution Amourithas the meaning set forth in Section 3(b).

() “Standard Provisiorisnean these Standard Provisions that form a gaheoCorporation’s Charter relating to the Desigda
Preferred Stock.

() “Successor Preferred Stddkas the meaning set forth in Section 5(a).

(s) “Voting Parity Stockmeans, with regard to any matter as to whichhtblelers of Designated Preferred Stock are entitiecbte as
specified in Sections 7(a) and 7(b) of these StahBeovisions that form a part of the Corporatio@isarter, any and all series of Parity Stock
upon which like voting rights have been conferrad are exercisable with respect to such matter.

Section 3. Dividends

(a) _RateHolders of Designated Preferred Stock shall hitlesh to receive, on each share of Designatedeied Stock if, as and when
declared by the Board of Directors or any duly atited committee of the Board of Directors, butyoolit of assets legally available therefor,
cumulative cash dividends with respect to eachdgind Period (as defined below) at a rate per arequml to the Applicable Dividend Rate
(i) the Liquidation Amount per share of DesignaRrdferred Stock and (ii) the amount of accruedwrmhid dividends for any prior Dividend
Period on such share of Designated Preferred Sifoky. Such dividends shall begin to accrue amdumulative from the Original Issue Dz
shall compound on each subsequent Dividend Paybeet (i.e., no dividends shall accrue on other dividends ssbnd until the first
Dividend Payment Date for such other dividendsgessed without such other dividends having beethgrasuch date) and shall be payable
guarterly in arrears on each Dividend Payment Datemymencing with the first such Dividend Paymenteta occur at least 20 calendar days
after the Original Issue Date. In the event thatRividend Payment Date would otherwise fall onag that is not a Business Day, the divid
payment due on that date will be postponed to &x¢ day that is a Business Day and no additionatidhds will accrue as a result of that
postponement. The period from and including anyidgind Payment Date to, but excluding, the nextddad Payment Date is a “ Dividend
Period”, provided that the initial Dividend Period shb# the period from and including the
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Original Issue Date to, but excluding, the nextiB@énd Payment Date.

Dividends that are payable on Designated BefeStock in respect of any Dividend Period shalcomputed on the basis of a 360-day year
consisting of twelve 30-day months. The amountiaflénds payable on Designated Preferred Stockngrdate prior to the end of a Dividend
Period, and for the initial Dividend Period, shadl computed on the basis of a 360-day year comgisfitwelve 30day months, and actual de
elapsed over a 30-day month.

Dividends that are payable on Designated PetfeStock on any Dividend Payment Date will begidg to holders of record of Designated
Preferred Stock as they appear on the stock regittee Corporation on the applicable record datgch shall be the 15th calendar day
immediately preceding such Dividend Payment Datsuch other record date fixed by the Board of Doexor any duly authorized committee
of the Board of Directors that is not more thame@ less than 10 days prior to such Dividend PayrDate (each, a “ Dividend Record Déje
Any such day that is a Dividend Record Date shalhDividend Record Date whether or not such dayBsisiness Day.

Holders of Designated Preferred Stock shalbeoentitled to any dividends, whether payableash, securities or other property, other than
dividends (if any) declared and payable on Desgph&referred Stock as specified in this SectiosuBjéct to the other provisions of the
Articles of Amendment).

(b) _Priority of DividendsSo long as any share of Designated Preferredk$émeains outstanding, no dividend or distributibrall be
declared or paid on the Common Stock or any othares of Junior Stock (other than dividends payablely in shares of Common Stock) or
Parity Stock, subject to the immediately followipgragraph in the case of Parity Stock, and no Cam&tock, Junior Stock or Parity Stock
shall be, directly or indirectly, purchased, rededror otherwise acquired for consideration by tbhepGration or any of its subsidiaries unless
all accrued and unpaid dividends for all past Dévid Periods, including the latest completed DiviBeriod (including, if applicable as
provided in Section 3(a) above, dividends on sunbunt), on all outstanding shares of DesignateteRex Stock have been or are
contemporaneously declared and paid in full (orehlaen declared and a sum sufficient for the paytheneof has been set aside for the
benefit of the holders of shares of Designateddpredl Stock on the applicable record date). Thegiming limitation shall not apply to (i)
redemptions, purchases or other acquisitions atshaf Common Stock or other Junior Stock in cotineavith the administration of any
employee benefit plan in the ordinary course ofriess (including purchases to offset the SharetididuAmount (as defined below) pursuant
to a publicly announced repurchase plan) and camisvith past practicgrovidedthat any purchases to offset the Share Dilution Amto
shall in no event exceed the Share Dilution Amo(iltpurchases or other acquisitions by a brokesidr subsidiary of the Corporation solely
for the purpose of market-making, stabilizatiorcostomer facilitation transactions in Junior StoclParity Stock in the ordinary course of its
business; (iii) purchases by a brokéealer subsidiary of the Corporation of capitatktof the Corporation for resale pursuant to aeraigy by
the Corporation of such capital stock underwrittgrsuch broker-dealer subsidiary; (iv) any dividewod distributions of rights or Junior Stock
in connection with a stockholders’rights plan oy aademption or repurchase of rights pursuant yosaockholders’ rights plan; (v) the
acquisition by the Corporation or any of its suksigs of record ownership in Junior Stock or Bagtock for the beneficial ownership of any
other persons (other than the Corporation or anis@ubsidiaries), including as trustees or cuatws] and (vi) the exchange or conversion of
Junior Stock for or into other Junior Stock or
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of Parity Stock for or into other Parity Stock (wihe same or lesser aggregate liquidation amaurdtynior Stock, in each case, solely to the
extent required pursuant to binding contractuaéagrents entered into prior to the Signing Datengrsaibbsequent agreement for the
accelerated exercise, settlement or exchange thereGommon Stock. “ Share Dilution Amouhimeans the increase in the number of diluted
shares outstanding (determined in accordance \eitlerglly accepted accounting principles in the éthbtates, and as measured from the date
of the Corporation’s consolidated financial statataenost recently filed with the Securities and liate@ge Commission prior to the Original
Issue Date) resulting from the grant, vesting @reise of equity-based compensation to employeg®quitably adjusted for any stock split,
stock dividend, reverse stock split, reclassifmatdr similar transaction.

When dividends are not paid (or declared asdra sufficient for payment thereof set aside lier henefit of the holders thereof on the
applicable record date) on any Dividend Paymene@at, in the case of Parity Stock having dividpagment dates different from the
Dividend Payment Dates, on a dividend payment f#dliag within a Dividend Period related to suchvidiend Payment Date) in full upon
Designated Preferred Stock and any shares of Pk, all dividends declared on Designated PredeBtock and all such Parity Stock and
payable on such Dividend Payment Date (or, in e ©f Parity Stock having dividend payment daifferdnt from the Dividend Payment
Dates, on a dividend payment date falling withie Bividend Period related to such Dividend Paynizate) shall be declargato rataso that
the respective amounts of such dividends declaralli lsear the same ratio to each other as all adcand unpaid dividends per share on the
shares of Designated Preferred Stock (includingpglicable as provided in Section 3(a) above déinds on such amount) and all Parity Stock
payable on such Dividend Payment Date (or, in #eeof Parity Stock having dividend payment daifésrdnt from the Dividend Payment
Dates, on a dividend payment date falling withie Bividend Period related to such Dividend Paynizate) (subject to their having been
declared by the Board of Directors or a duly auttest committee of the Board of Directors out ofdiyg available funds and including, in the
case of Parity Stock that bears cumulative divigeadl accrued but unpaid dividends) bear to ealeérolf the Board of Directors or a duly
authorized committee of the Board of Directors datees not to pay any dividend or a full dividendaDividend Payment Date, the
Corporation will provide written notice to the held of Designated Preferred Stock prior to suchideivd Payment Date.

Subject to the foregoing, and not otherwisehsdividends (payable in cash, securities or gpheperty) as may be determined by the Board
of Directors or any duly authorized committee af Board of Directors may be declared and paid grsanurities, including Common Stock
and other Junior Stock, from time to time out of &mds legally available for such payment, andledd of Designated Preferred Stock shall
not be entitled to participate in any such dividend

Section 4. Liquidation Rights

(&) _Voluntary or Involuntary Liquidatiorin the event of any liquidation, dissolution anding up of the affairs of the Corporation,
whether voluntary or involuntary, holders of Desitgd Preferred Stock shall be entitled to receiveefich share of Designated Preferred
Stock, out of the assets of the Corporation or @eds thereof (whether capital or surplus) avail&drelistribution to stockholders of the
Corporation, subject to the rights of any creditoirthe Corporation, before any distribution of Is@ssets or proceeds is made to or set asi
the holders of Common Stock and any other sto¢ckefCorporation ranking junior to Designated PrefeeiStock as to such distribution,
payment in full in an amount equal to the
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sum of (i) the Liquidation Amount per share anjittie amount of any accrued and unpaid dividendduding, if applicable as provided in
Section 3(a) above, dividends on such amount), lvenedr not declared, to the date of payment (snobuats collectively, the “ Liquidation
Preferencé).

(b) _Partial Paymentf in any distribution described in Section 4éfove the assets of the Corporation or proceedsdhare not
sufficient to pay in full the amounts payable wigispect to all outstanding shares of DesignatefitfPeel Stock and the corresponding amounts
payable with respect of any other stock of the Gafion ranking equally with Designated Preferréac® as to such distribution, holders of
Designated Preferred Stock and the holders of stiedr stock shall share ratably in any such distidim in proportion to the full respective
distributions to which they are entitled.

(c) _Residual Distributiondf the Liquidation Preference has been paid Ihtéuall holders of Designated Preferred Stock Hrel
corresponding amounts payable with respect of simgrcstock of the Corporation ranking equally witesignated Preferred Stock as to such
distribution has been paid in full, the holdersotifer stock of the Corporation shall be entitledetoeive all remaining assets of the Corporation
(or proceeds thereof) according to their respectiylets and preferences.

(d) Merger, Consolidation and Sale ofétsdNot Liquidation For purposes of this Section 4, the merger osaliation of the
Corporation with any other corporation or otheiitgnincluding a merger or consolidation in whidtetholders of Designated Preferred Stock
receive cash, securities or other property forrtbledres, or the sale, lease or exchange (for sashrities or other property) of all or
substantially all of the assets of the Corporatggll not constitute a liquidation, dissolutiormgnding up of the Corporation.

Section 5. Redemption

(@) _Optional RedemptiorExcept as provided below, the Designated PredeSteck may not be redeemed prior to the first dawid
Payment Date falling on or after the third annigeysof the Original Issue Date. On or after thetfldividend Payment Date falling on or after
the third anniversary of the Original Issue Ddte, €orporation, at its option, subject to the aparof the Appropriate Federal Banking
Agency, may redeem, in whole or in part, at anyetend from time to time, out of funds legally aghlk therefor, the shares of Designated
Preferred Stock at the time outstanding, upon edigen as provided in Section 5(c) below, at &negtion price equal to the sum of (i) the
Liquidation Amount per share and (ii) except aeothse provided below, any accrued and unpaid divil$ (including, if applicable as
provided in Section 3(a) above, dividends on sunbunt) (regardless of whether any dividends aneadigtdeclared) to, but excluding, the c
fixed for redemption.

Notwithstanding the foregoing, prior to thestiDividend Payment Date falling on or after thed anniversary of the Original Issue Date,
the Corporation, at its option, subject to the appl of the Appropriate Federal Banking Agency, mageem, in whole or in part, at any time
and from time to time, the shares of Designatedeed Stock at the time outstanding, upon notigergas provided in Section 5(c) below, at
a redemption price equal to the sum of (i) the Idgtion Amount per share and (ii) except as othggvpirovided below, any accrued and un
dividends (including, if applicable as providedSaction 3(a) above, dividends on such amount) (dégss of whether any dividends are
actually declared) to, but excluding, the datediker redemptionprovidedthat (x) the Corporation (or any successor by Bassn
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Combination) has received aggregate gross proadedst less than the Minimum Amount (plus the “Mmim Amount” as defined in the
relevant certificate of designations for each othéstanding series of preferred stock of suchessmr that was originally issued to the United
States Department of the Treasury (the “ Succd®sgierred StocK) in connection with the Troubled Asset Relief Bram Capital Purchase
Program) from one or more Qualified Equity Offesnncluding Qualified Equity Offerings of such sessor), and (y) the aggregate
redemption price of the Designated Preferred Sfank any Successor Preferred Stock) redeemed miitsuthis paragraph may not exceed
the aggregate net cash proceeds received by thm@tion (or any successor by Business Combination) such Qualified Equity Offerings
(including Qualified Equity Offerings of such susser).

The redemption price for any shares of Desgph®referred Stock shall be payable on the redemgate to the holder of such shares
against surrender of the certificate(s) evidensingh shares to the Corporation or its agent. Ajaded but unpaid dividends payable on a
redemption date that occurs subsequent to the &ididRecord Date for a Dividend Period shall nopaiel to the holder entitled to receive the
redemption price on the redemption date, but rathaH be paid to the holder of record of the radee shares on such Dividend Record Date
relating to the Dividend Payment Date as provide8ection 3 above.

(b) _No Sinking FundThe Designated Preferred Stock will not be sulifpany mandatory redemption, sinking fund or ogimilar
provisions. Holders of Designated Preferred Stoitkhave no right to require redemption or repurshaf any shares of Designated Preferred
Stock.

(c) _Notice of RedemptiarNotice of every redemption of shares of Desigmh&teeferred Stock shall be given by first classl npaistage
prepaid, addressed to the holders of record oftiaees to be redeemed at their respective lasesslel appearing on the books of the
Corporation. Such mailing shall be at least 30 daydnot more than 60 days before the date fixedefilemption. Any notice mailed as
provided in this Subsection shall be conclusivelspmed to have been duly given, whether or nottihder receives such notice, but failure
duly to give such notice by mail, or any defecsuch notice or in the mailing thereof, to any holdieshares of Designated Preferred Stock
designated for redemption shall not affect thedigliof the proceedings for the redemption of atlyeo shares of Designated Preferred Stock.
Notwithstanding the foregoing, if shares of DestgdaPreferred Stock are issued in k-entry form through The Depository Trust Corporatio
or any other similar facility, notice of redemptioray be given to the holders of Designated PredeBteck at such time and in any manner
permitted by such facility. Each notice of rederaptgiven to a holder shall state: (1) the redenmpdiate; (2) the number of shares of
Designated Preferred Stock to be redeemed arekdfthan all the shares held by such holder dre tedeemed, the number of such shares to
be redeemed from such holder; (3) the redemptime pand (4) the place or places where certifickdesuch shares are to be surrendered for
payment of the redemption price.

(d) Partial Redemptionn case of any redemption of part of the shafd3esignated Preferred Stock at the time outstanpdhre shares
to be redeemed shall be selected eifiterrata or in such other manner as the Board of Directoms @uly authorized committee thereof may
determine to be fair and equitable. Subject toptto@isions hereof, the Board of Directors or a dulyhorized committee thereof shall have full
power and authority to prescribe the terms and itiomd upon which shares of Designated PreferredkSshall be redeemed from time to tit
If fewer than all the shares represented by anlyficate are redeemed, a new certificate shalkBaed representing the unredeemed shares
without charge to the holder thereof.
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(e) _Effectiveness of Redemptidfinotice of redemption has been duly given drmhior before the redemption date specified in the
notice all funds necessary for the redemption Heaen deposited by the Corporation, in trust forpteerata benefit of the holders of the sha
called for redemption, with a bank or trust compdning business in the Borough of Manhattan, Thg @fiNew York, and having a capital
and surplus of at least $500 million and selectethb Board of Directors, so as to be and contiouge available solely therefor, then,
notwithstanding that any certificate for any shewecalled for redemption has not been surrendereckicellation, on and after the redemption
date dividends shall cease to accrue on all stsaresalled for redemption, all shares so calledddemption shall no longer be deemed
outstanding and all rights with respect to suchreshahall forthwith on such redemption date cease@minate, except only the right of the
holders thereof to receive the amount payable oh sedemption from such bank or trust company, evthnterest. Any funds unclaimed at
the end of three years from the redemption datk, sbahe extent permitted by law, be releasethoCorporation, after which time the holders
of the shares so called for redemption shall loally o the Corporation for payment of the redempiiice of such shares.

() Status of Redeemed Shar&ares of Designated Preferred Stock that aeeredd, repurchased or otherwise acquired by the
Corporation shall revert to authorized but unisssiegies of Preferred Stockrovidedthat any such cancelled shares of Designated Pedfer
Stock may be reissued only as shares of any s#rleeferred Stock other than Designated PrefeBtedk).

Section 6. ConversiarHolders of Designated Preferred Stock shares lsaaé no right to exchange or convert such shatesany other
securities.

Section 7. Voting Rights

(8) _GeneralThe holders of Designated Preferred Stock slmlhave any voting rights except as set forth bedowas otherwise from
time to time required by law.

(b) _Preferred Stock Directargvhenever, at any time or times, dividends payahléhe shares of Designated Preferred Stock hatve n
been paid for an aggregate of six quarterly DivitlPeriods or more, whether or not consecutiveathborized number of directors of the
Corporation shall automatically be increased by and the holders of the Designated Preferred Sthak have the right, with holders of
shares of any one or more other classes or sdriésting Parity Stock outstanding at the time, agttogether as a class, to elect two directors
(hereinafter the “ Preferred Directdrand each a “ Preferred Direct9rto fill such newly created directorships at therporation$ next annuz
meeting of stockholders (or at a special meetitigador that purpose prior to such next annual tngg and at each subsequent annual
meeting of stockholders until all accrued and udmividends for all past Dividend Periods, incluglithe latest completed Dividend Period
(including, if applicable as provided in SectiomBébove, dividends on such amount), on all outitanshares of Designated Preferred Stock
have been declared and paid in full at which timehsright shall terminate with respect to the Deatgd Preferred Stock, except as herein or
by law expressly provided, subject to revestinthmevent of each and every subsequent defaulieatharacter above mentiongdovidedthat
it shall be a qualification for election for anyefarred Director that the election of such Preféidérector shall not cause the Corporation to
violate any corporate governance requirements pkaourities exchange or other trading facilitywdrich securities of the Corporation may
then be listed or traded that listed or traded cmgs must have a majority of
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independent directors. Upon any termination ofrigkt of the holders of shares of Designated PreteStock and Voting Parity Stock as a
class to vote for directors as provided abovePiteferred Directors shall cease to be qualifiediesstors, the term of office of all Preferred
Directors then in office shall terminate immedigtahd the authorized number of directors shalldakiced by the number of Preferred
Directors elected pursuant hereto. Any Preferregdor may be removed at any time, with or withcautse, and any vacancy created thereby
may be filled, only by the affirmative vote of thelders a majority of the shares of DesignateddPrefl Stock at the time outstanding voting
separately as a class together with the holdeskares of Voting Parity Stock, to the extent théngprights of such holders described above
then exercisable. If the office of any Preferredelbior becomes vacant for any reason other thaovaifrom office as aforesaid, the
remaining Preferred Director may choose a succegsorshall hold office for the unexpired term ispect of which such vacancy occurred.

(c) _Class Voting Rights as to ParticiNatters. So long as any shares of Designated Preferregk @te outstanding, in addition to any
other vote or consent of stockholders requiredalay dr by the Charter, the vote or consent of tHddrs of at least 66 2/3% of the shares of
Designated Preferred Stock at the time outstandioiing as a separate class, given in person @rdoyy, either in writing without a meeting
by vote at any meeting called for the purpose,l ffleahecessary for effecting or validating:

() Authorization of Senior StockAny amendment or alteration of the Articles of &@miment authorizing the Designated Preferred Stock
or the Charter to authorize or create or increlasatthorized amount of, or any issuance of, aayeshof, or any securities convertible into
or exchangeable or exercisable for shares of, E®g or series of capital stock of the Corporatamking senior to Designated Preferred
Stock with respect to either or both the paymemtigiiends and/or the distribution of assets on laqidation, dissolution or winding up of
the Corporation;

(i) Amendment of Designated Preferred Stoékly amendment, alteration or repeal of any priovi®f the Articles of Amendment
authorizing Designated Preferred Stock or the @ndimicluding, unless no vote on such merger osobidation is required by Section 7(c)
(i) below, any amendment, alteration or repeahiigans of a merger, consolidation or otherwisegssto adversely affect the rights,
preferences, privileges or voting powers of thei@ested Preferred Stock; or

(iif) Share Exchanges, Reclassifications, Mesgand ConsolidationsAny consummation of a binding share exchangedassification
involving the Designated Preferred Stock, or ofexger or consolidation of the Corporation with dstcorporation or other entity, unless
in each case (x) the shares of Designated PrefStoak remain outstanding or, in the case of amy snerger or consolidation with respect
to which the Corporation is not the surviving csuking entity, are converted into or exchangedoi@ference securities of the surviving or
resulting entity or its ultimate parent, and (ylsishares remaining outstanding or such prefersecarities, as the case may be, have such
rights, preferences, privileges and voting powans| limitations and restrictions thereof, takemaghole, as are not materially less favor.
to the holders thereof than the rights, preferenmegileges and voting powers, and limitations aestrictions thereof, of Designated
Preferred Stock immediately prior to such consunmnataken as a whol@yrovided, however, that for all purposes of this Sectior),74ny
increase in the amount of the authorized Prefédtedk, including any increase in the authorized amof Designated Preferred Stock
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necessary to satisfy preemptive or similar rightsted by the Corporation to other persons prighéoSigning Date, or the creation and
issuance, or an increase in the authorized ordsam®unt, whether pursuant to preemptive or simiddnts or otherwise, of any other series
of Preferred Stock, or any securities convertibte or exchangeable or exercisable for any othiesef Preferred Stock, ranking equally
with and/or junior to Designated Preferred Stocthwespect to the payment of dividends (whetheh glicidends are cumulative or non-
cumulative) and the distribution of assets uponidigtion, dissolution or winding up of the Corpdavatwill not be deemed to adversely
affect the rights, preferences, privileges or vpfiowers, and shall not require the affirmativeevat consent of, the holders of outstanding
shares of the Designated Preferred Stock.

(d) _Changes after Provision for RedemptiNo vote or consent of the holders of DesignateddPred Stock shall be required pursual
Section 7(c) above if, at or prior to the time wlagy such vote or consent would otherwise be reduursuant to such Section, all outstan
shares of the Designated Preferred Stock shall bege redeemed, or shall have been called for netii@mupon proper notice and sufficient
funds shall have been deposited in trust for sademption, in each case pursuant to Section 5 above

(e) _Procedures for Voting and Conseiftise rules and procedures for calling and condgainy meeting of the holders of Designated
Preferred Stock (including, without limitation, tfieing of a record date in connection therewitth solicitation and use of proxies at such a
meeting, the obtaining of written consents and@thgr aspect or matter with regard to such a mgetirsuch consents shall be governed by
any rules of the Board of Directors or any dulyhauized committee of the Board of Directors, indiscretion, may adopt from time to time,
which rules and procedures shall conform to theiregqnents of the Charter, the Bylaws, and applie#dlv and the rules of any national
securities exchange or other trading facility orichiDesignated Preferred Stock is listed or traatetthe time.

Section 8. Record Holder3o the fullest extent permitted by applicable léne Corporation and the transfer agent for Destigph Preferred
Stock may deem and treat the record holder of hayesof Designated Preferred Stock as the trudaavidl owner thereof for all purposes, ¢
neither the Corporation nor such transfer agent bbaffected by any notice to the contrary.

Section 9. NoticesAll notices or communications in respect of Desited Preferred Stock shall be sufficiently giviegiven in writing and
delivered in person or by first class mail, postpggpaid, or if given in such other manner as mapérmitted in these Articles of Amendment,
in the Charter or Bylaws or by applicable law. Nithstanding the foregoing, if shares of Designd®eeferred Stock are issued in book-entry
form through The Depository Trust Corporation oy amilar facility, such notices may be given te tolders of Designated Preferred Stock
in any manner permitted by such facility.

Section 10. No Preemptive Rightdo share of Designated Preferred Stock shall hayeights of preemption whatsoever as to any
securities of the Corporation, or any warranthtsgor options issued or granted with respect theregardless of how such securities, or such
warrants, rights or options, may be designatedeg®r granted.

Section 11. Replacement Certificatdhe Corporation shall replace any mutilated fiedie at the holder’s expense upon surrenderaif th
certificate to the Corporation. The
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Corporation shall replace certificates that becolestroyed, stolen or lost at the holdezxpense upon delivery to the Corporation of nealsly
satisfactory evidence that the certificate has loksstroyed, stolen or lost, together with any indigyrthat may be reasonably required by the
Corporation.

Section 12. Other Right§he shares of Designated Preferred Stock shaliaae any rights, preferences, privileges or \ppowers or
relative, participating, optional or other specights, or qualifications, limitations or restriatis thereof, other than as set forth herein ohnén t
Charter or as provided by applicable law.
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Exhibit 4.1

THE SECURITIES REPRESENTED BY THIS INSTRUMENT HAVOT BEEN REGISTERED UNDER THE SECURITIES ACT OF
1933, AS AMENDED, OR THE SECURITIES LAWS OF ANY ST& AND MAY NOT BE TRANSFERRED, SOLD OR OTHERWISE
DISPOSED OF EXCEPT WHILE A REGISTRATION STATEMENTERATING THERETO IS IN EFFECT UNDER SUCH ACT AND
APPLICABLE STATE SECURITIES LAWS OR PURSUANT TO ARXEMPTION FROM REGISTRATION UNDER SUCH ACT OR
SUCH LAWS. THIS INSTRUMENT IS ISSUED SUBJECT TO THEESTRICTIONS ON TRANSFER AND OTHER PROVISIONS OF A
SECURITIES PURCHASE AGREEMENT BETWEEN THE ISSUER DHESE SECURITIES AND THE INVESTOR REFERRED TO
THEREIN, A COPY OF WHICH IS ON FILE WITH THE ISSUERHE SECURITIES REPRESENTED BY THIS INSTRUMENT MA
NOT BE SOLD OR OTHERWISE TRANSFERRED EXCEPT IN COMRNCE WITH SAID AGREEMENT. ANY SALE OR OTHEF
TRANSFER NOT IN COMPLIANCE WITH SAID AGREEMENT WILLBE VOID.

WARRANT
to purchase

730,994

Shares of Common Stock
of BancTrust Financial Group, Inc.

Issue Date: December 19, 2008
1. Definitions Unless the context otherwise requires, when tseglin the following terms shall have the meaninggated.
“Affiliate” has the meaning ascribed to it in the Purchaseehgeat.

“Appraisal Procedure”means a procedure whereby two independent appmaee chosen by the Company and one by the Okigina
Warrantholder, shall mutually agree upon the deitgations then the subject of appraisal. Each peirall deliver a notice to the other
appointing its appraiser within 15 days after thgpraisal Procedure is invoked. If within 30 dayeafppointment of the two appraisers they
are unable to agree upon the amount in questithirchindependent appraiser shall be chosen witBidays thereafter by the mutual consel
such first two appraisers. The decision of thedthippraiser so appointed and chosen shall be gitem 30 days after the selection of such
third appraiser. If three appraisers shall be agpdiand the determination of one appraiser isad&p from the middle determination by more
than twice the amount by which the other deternionais disparate from the middle determinationntttee determination of such appraiser
shall be excluded, the remaining two determinatiivedl be averaged and such average shall be biagid conclusive upon the Company and
the Original Warrantholder; otherwise, the averafjall three determinations shall be binding upo® €ompany and the Original
Warrantholder. The costs of conducting any Apptdtsacedure shall be borne by the Company.




“Board of Directors” means the board of directors of the Company, inetudny duly authorized committee thereof.

“Business Combinationineans a merger, consolidation, statutory shareagxghor similar transaction that requires the aggdrof the
Company’s stockholders.

“business day’means any day except Saturday, Sunday and anyrdajioh banking institutions in the State of Newrk'generally are
authorized or required by law or other governmeattions to close.

“Capital Stock” means (A) with respect to any Person that is aaratjpn or company, any and all shares, intergsticipations or other
equivalents (however designated) of capital ortehptock of such Person and (B) with respect foRerson that is not a corporation or
company, any and all partnership or other equitgrests of such Person.

“Charter” means, with respect to any Person, its certifioatticles of incorporation, articles of assoanatior similar organizational
document.

“Common Stock’has the meaning ascribed to it in the Purchaseehgeet.

“Company” means the Person whose name, corporate or othemipagional form and jurisdiction of organizatiansiet forth in Iltem 1 of
Schedule A hereto.

“conversion” has the meaning set forth in Section 13(B).
“convertible securities’has the meaning set forth in Section 13(B).
“CPP” has the meaning ascribed to it in the Purchaseehgeet.

“Exchange Act’means the Securities Exchange Act of 1934, as agdgemd any successor statute, and the rules anthtEms
promulgated thereunder.

“Exercise Price” means the amount set forth in Item 2 of Scheduterto.
“Expiration Time” has the meaning set forth in Section 3.

“Fair Market Value” means, with respect to any security or other pitgpére fair market value of such security or othegperty as
determined by the Board of Directors, acting indjfaith or, with respect to Section 14, as deteediby the Original Warrantholder acting in
good faith. For so long as the Original Warrantkoldolds this Warrant or any portion thereof, itynadject in writing to the Board of
Director’s calculation of fair market value within 10 dayseceipt of written notice thereof. If the Origin&arrantholder and the Company
unable to agree on fair market value during theldpperiod following the delivery of the Originalaifantholder’s objection, the Appraisal
Procedure may be invoked by either party to deteerfiair Market Value by delivering written notiftaan thereof not later than the 8@lay
after delivery of the Original Warrantholder’s otfjen.

“Governmental Entities’has the meaning ascribed to it in the Purchaseehgeat.
“Initial Number” has the meaning set forth in Section 13(B).

“Issue Date” means the date set forth in Iltem 3 of Schedule r&tbe
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“Market Price” means, with respect to a particular security, ongiven day, the last reported sale price regulay ar, in case no such
reported sale takes place on such day, the avefabe last closing bid and ask prices regular vimgither case on the principal national
securities exchange on which the applicable séesitre listed or admitted to trading, or if netéid or admitted to trading on any national
securities exchange, the average of the closinguidask prices as furnished by two members ofi@ncial Industry Regulatory Authority,
Inc. selected from time to time by the Companytfat purpose. “Market Priceshall be determined without reference to after haurextende
hours trading. If such security is not listed aratled in a manner that the quotations referretbéo@are available for the period required
hereunder, the Market Price per share of CommockStoall be deemed to be (i) in the event thatgortion of the Warrant is held by the
Original Warrantholder, the fair market value pear® of such security as determined in good fajtthb Original Warrantholder or (ii) in all
other circumstances, the fair market value pereshfisuch security as determined in good faithhgyBoard of Directors in reliance on an
opinion of a nationally recognized independent gtieent banking corporation retained by the Compganthis purpose and certified in a
resolution to the Warrantholder. For the purpodetetermining the Market Price of the Common Stonkhe “trading day” preceding, on or
following the occurrence of an event, (i) that tredday shall be deemed to commence immediatedy #fe regular scheduled closing time of
trading on the New York Stock Exchange or, if tregdis closed at an earlier time, such earlier &me (ii) that trading day shall end at the next
regular scheduled closing time, or if trading isseld at an earlier time, such earlier time (forahaidance of doubt, and as an example, if the
Market Price is to be determined as of the lastitigaday preceding a specified event and the alpsine of trading on a particular day is 4:00
p.m. and the specified event occurs at 5:00 p.nthanday, the Market Price would be determineddigrence to such 4:00 p.m. closing pri

“Ordinary Cash Dividends"means a regular quarterly cash dividend on shdr€smmon Stock out of surplus or net profits legall
available therefor (determined in accordance withegally accepted accounting principles in effeatrf time totime),provided thaOrdinary
Cash Dividends shall not include any cash dividgrald subsequent to the Issue Date to the exterddgbregate per share dividends paid on
the outstanding Common Stock in any quarter extee@mount set forth in Item 4 of Schedule A herasoadjusted for any stock split, stock
dividend, reverse stock split, reclassificatiorsionilar transaction.

“Original Warrantholder” means the United States Department of the Trea8mgyactions specified to be taken by the Original
Warrantholder hereunder may only be taken by s@chdd and not by any other Warrantholder.

“Permitted Transactions’has the meaning set forth in Section 13(B).

“Person” has the meaning given to it in Section 3(a)(9hef Exchange Act and as used in Sections 13(d)(B)L4(d)(2) of the Exchange
Act.

“Per Share Fair Market Value’has the meaning set forth in Section 13(C).

“Preferred Shares”means the perpetual preferred stock issued to tiggn@ Warrantholder on the Issue Date pursuatiiéoPurchase
Agreement.




“Pro Rata Repurchasesineans any purchase of shares of Common Stock byahgpany or any Affiliate thereof pursuant to (Aya
tender offer or exchange offer subject to Secti®fe)lor 14(e) of the Exchange Act or Regulation pd&nulgated thereunder or (B) any other
offer available to substantially all holders of Qoon Stock, in the case of both (A) or (B), whettogrcash, shares of Capital Stock of the
Company, other securities of the Company, evidentexlebtedness of the Company or any other Passany other property (including,
without limitation, shares of Capital Stock, otlsecurities or evidences of indebtedness of a sialpgjdor any combination thereof, effected
while this Warrant is outstanding. Theffective Date” of a Pro Rata Repurchase shall mean the date eptatce of shares for purchase or
exchange by the Company under any tender or exehafifgyr which is a Pro Rata Repurchase or the afgterchase with respect to any Pro
Rata Repurchase that is not a tender or excharfge of

“Purchase Agreementineans the Securities Purchase Agreeme8tandard Terms incorporated into the Letter Agregnuated as of tf
date set forth in Item 5 of Schedule A hereto,rasraded from time to time, between the Company hadUnited States Department of the
Treasury (théLetter Agreement”),includingall annexes and schedules thereto.

“Qualified Equity Offering” has the meaning ascribed to it in the Purchaseehgeat.

“Regulatory Approvals’with respect to the Warrantholder, means, to therdapplicable and required to permit the Warralakbr to
exercise this Warrant for shares of Common Stocktarown such Common Stock without the Warranthols#ng in violation of applicable
law, rule or regulation, the receipt of any necessaprovals and authorizations of, filings andisegtions with, notifications to, or expiration
or termination of any applicable waiting period endhe Hart-ScotRodino Antitrust Improvements Act of 1976, as anmeghdnd the rules a
regulations thereunder.

“SEC’ means the U.S. Securities and Exchange Commission.

“Securities Act”means the Securities Act of 1933, as amended,yos@tessor statute, and the rules and regulgtiamsulgated
thereunder.

“Shares” has the meaning set forth in Section 2.

“trading day” means (A) if the shares of Common Stock are ndettaon any national or regional securities exchamgessociation or
over-the-counter market, a business day or (Bjafghares of Common Stock are traded on any natomagional securities exchange or
association or over-thesunter market, a business day on which such retessachange or quotation system is scheduled tpba for busines
and on which the shares of Common Stock (i) aresaspended from trading on any national or regieealirities exchange or association or
over-the-counter market for any period or perioggragating one half hour or longer; and (ii) haaeléd at least once on the national or
regional securities exchange or association or-thesicounter market that is the primary markettfigr trading of the shares of Common Stock.

“U.S. GAAP” means United States generally accepted accountingjes.
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“Warrantholder” has the meaning set forth in Section 2.
“Warrant” means this Warrant, issued pursuant to the Purchgi@ement.

2. Number of Shares; Exercise Pridéis certifies that, for value received, the @diStates Department of the Treasury or its pegthitt
assigns (théWarrantholder”) is entitled, upon the terms and subject to the itimmd hereinafter set forth, to acquire from thengpany, in
whole or in part, after the receipt of all applitaRegulatory Approvals, if any, up to an aggregsdtihe number of fully paid and
nonassessable shares of Common Stock set forténmd of Schedule A hereto, at a purchase pricshpae of Common Stock equal to the
Exercise Price. The number of shares of CommonkStbe“Shares”) and the Exercise Price are subject to adjustmeptasded herein, and
all references to “Common Stock,” “Shares” and “Ex& Price” herein shall be deemed to includesarch adjustment or series of
adjustments.

3. Exercise of Warrant; Ternsubject to Section 2, to the extent permittedjppglicable laws and regulations, the right to pasehthe
Shares represented by this Warrant is exerciseblehole or in part by the Warrantholder, at amgeior from time to time after the execution
and delivery of this Warrant by the Company ondhte hereof, but in no event later than 5:00 pNew York City time on the tenth
anniversary of the Issue Date (ti&piration Time”), by (A) the surrender of this Warrant and Notic&gercise annexed hereto, duly
completed and executed on behalf of the Warranémnplt the principal executive office of the Compéotated at the address set forth in
Item 7 of Schedule A hereto (or such other officagency of the Company in the United States amit designate by notice in writing to the
Warrantholder at the address of the Warrantholgpearing on the books of the Company), and (B) matrof the Exercise Price for the
Shares thereby purchased:

(i) by having the Company withhold, frahe shares of Common Stock that would otherwisedbieered to the Warrantholder upon s
exercise, shares of Common stock issuable uporiegesf the Warrant equal in value to the aggreBagrcise Price as to which this Warrant
is so exercised based on the Market Price of thrar@an Stock on the trading day on which this Warisueixercised and the Notice of Exerc
is delivered to the Company pursuant to this Sacicor

(i) with the consent of both the Compamgd the Warrantholder, by tendering in cash, Iotifis® or cashier’s check payable to the order
of the Company, or by wire transfer of immediat@lgilable funds to an account designated by thepgaom

If the Warrantholder does not exercise Warrant in its entirety, the Warrantholder vbi# entitled to receive from the Company with
reasonable time, and in any event not exceedirg thusiness days, a new warrant in substantiadiytical form for the purchase of that
number of Shares equal to the difference betwesmtimber of Shares subject to this Warrant andidingber of Shares as to which this
Warrant is so exercised. Notwithstanding anythinthis Warrant to the contrary, the Warrantholdereby acknowledges and agrees that its
exercise of this Warrant for Shares is subjechédondition that the Warrantholder will have firsteived any applicable Regulatory
Approvals.

4. Issuance of Shares; Authorization; Listitigertificates for Shares issued upon exercisaisfwarrant will be issued in such name or
names as the Warrantholder may




designate and will be delivered to such named Reys®ersons within a reasonable time, not to ekteree business days after the date on
which this Warrant has been duly exercised in ataoze with the terms of this Warrant. The Compaargly represents and warrants that any
Shares issued upon the exercise of this Warraatéordance with the provisions of Section 3 willdody and validly authorized and issued,
fully paid and nonassessable and free from allgaliens and charges (other than liens or changeged by the Warrantholder, income and
franchise taxes incurred in connection with thereigse of the Warrant or taxes in respect of anydfer occurring contemporaneously
therewith). The Company agrees that the Sharesssed will be deemed to have been issued to theavitholder as of the close of busines:
the date on which this Warrant and payment of tkeréise Price are delivered to the Company in atanwre with the terms of this Warrant,
notwithstanding that the stock transfer books ef@mpany may then be closed or certificates reptesy such Shares may not be actually
delivered on such date. The Company will at alesmeserve and keep available, out of its authetize unissued Common Stock, solely for
the purpose of providing for the exercise of thiarvent, the aggregate number of shares of Comnuk $ten issuable upon exercise of this
Warrant at any time. The Company will (A) procuakits sole expense, the listing of the Sharesalslsupon exercise of this Warrant at any
time, subject to issuance or notice of issuancallgprincipal stock exchanges on which the Comi8tock is then listed or traded and

(B) maintain such listings of such Shares at ale after issuance. The Company will use reasorasieefforts to ensure that the Shares may
be issued without violation of any applicable lamwregulation or of any requirement of any secwsii@change on which the Shares are list
traded.

5. No Fractional Shares or ScriNo fractional Shares or scrip representing foatl Shares shall be issued upon any exercisesof th
Warrant. In lieu of any fractional Share to whibtle Warrantholder would otherwise be entitled, theridhtholder shall be entitled to receive a
cash payment equal to the Market Price of the Com8tock on the last trading day preceding the dhexercise less the pro-rated Exercise
Price for such fractional share.

6. No Rights as Stockholders; Transfer Baokisis Warrant does not entitle the Warrantholdearty voting rights or other rights as a
stockholder of the Company prior to the date ofreise hereof. The Company will at no time closdramsfer books against transfer of this
Warrant in any manner which interferes with thetiyrexercise of his Warrant.

7. Charges, Taxes and Expendasuance of certificates for Shares to the Wan@der upon the exercise of this Warrant shaliraele
without charge to the Warrantholder for any issugransfer tax or other incidental expense in respéthe issuance of such certificates, all of
which taxes and expenses shall be paid by the Caynpa

8. Transfer/Assignment.

(A) Subject to compliance with clause (B) lnistSection 8, this Warrant and all rights hereursde transferable, in whole or in part, upon
the books of the Company by the registered holdezdf in person or by duly authorized attorney, amgw warrant shall be made and
delivered by the Company, of the same tenor anel @athis Warrant but registered in the name ofoomeore transferees, upon surrender of
this Warrant, duly endorsed, to the office or agevicthe Company described in Section 3. All exgsn®ther than stock transfer taxes) and
other charges payable in connection with the pedjmar, execution and delivery of the new warranisspant to this Section 8 shall be paid by
the Company.




(B) The transfer of the Warrant and the Sha®sed upon exercise of the Warrant are subjdtietoestrictions set forth in Section 4.4 of
Purchase Agreement. If and for so long as requiyetthe Purchase Agreement, this Warrant shall cotite legends as set forth in Sections 4.2
(a) and 4.2(b) of the Purchase Agreement.

9. Exchange and Registry of Warrdrttis Warrant is exchangeable, upon the surrendeohey the Warrantholder to the Company, for a
new warrant or warrants of like tenor and reprasgrthe right to purchase the same aggregate nudaitirares. The Company shall maintain
a registry showing the name and address of theaffdolder as the registered holder of this WarrBnis Warrant may be surrendered for
exchange or exercise in accordance with its teathe office of the Company, and the Company diebntitled to rely in all respects, priot
written notice to the contrary, upon such registry.

10. Loss, Theft, Destruction or Mutilation\WWlarrant.Upon receipt by the Company of evidence reasonsdtigfactory to it of the loss,
theft, destruction or mutilation of this Warranhdain the case of any such loss, theft or destoctipon receipt of a bond, indemnity or
security reasonably satisfactory to the Companyinahe case of any such mutilation, upon surreade cancellation of this Warrant, the
Company shall make and deliver, in lieu of such, Is®len, destroyed or mutilated Warrant, a newrdrd of like tenor and representing the
right to purchase the same aggregate number oéSlaarprovided for in such lost, stolen, destrayedutilated Warrant.

11. Saturdays, Sundays, Holidays, Ktihe last or appointed day for the taking of @wyion or the expiration of any right required or
granted herein shall not be a business day, themaetion may be taken or such right may be exedais the next succeeding day that is a
business day.

12. Rule 144 InformationThe Company covenants that it will use its reabtmbest efforts to timely file all reports antiet documents
required to be filed by it under the Securities &otl the Exchange Act and the rules and regulafomsulgated by the SEC thereunder (or, if
the Company is not required to file such repottwili, upon the request of any Warrantholder, mpkblicly available such information as
necessary to permit sales pursuant to Rule 144ruhdeéSecurities Act), and it will use reasonatdsttefforts to take such further action as any
Warrantholder may reasonably request, in eachtoabe extent required from time to time to enahleh holder to, if permitted by the term:
this Warrant and the Purchase Agreement, selMtasant without registration under the Securities$ Within the limitation of the exemptions
provided by (A) Rule 144 under the Securities Astsuch rule may be amended from time to timeBpagy successor rule or regulation
hereafter adopted by the SEC. Upon the writtenesgof any Warrantholder, the Company will deliteesuch Warrantholder a written
statement that it has complied with such requirdmen

13. _Adjustments and Other RighfBhe Exercise Price and the number of Shareshésu@on exercise of this Warrant shall be sulifect
adjustment from time to time as followsovided,that if more than one subsection of this SectioisI&plicable to a single event, the
subsection shall be applied that produces the saagustment and no single event shall cause jastatent under more than one subsection of
this Section 13 so as to result in duplication:

(A) Stock Splits, Subdivisions, Reclassificas or Combinationslif the Company shall (i) declare and pay a diadler make a
distribution on its Common Stock in shares of




Common Stock, (ii) subdivide or reclassify the tansling shares of Common Stock into a greater nuwitghares, or (iii) combine or
reclassify the outstanding shares of Common Stoickd smaller number of shares, the number of Shisseable upon exercise of this War
at the time of the record date for such dividendistribution or the effective date of such subsimn, combination or reclassification shall be
proportionately adjusted so that the Warranthoédtar such date shall be entitled to purchase tineber of shares of Common Stock which
such holder would have owned or been entitled ¢eive in respect of the shares of Common Stockestib this Warrant after such date had
this Warrant been exercised immediately prior tthsdate. In such event, the Exercise Price in effethe time of the record date for such
dividend or distribution or the effective date ath subdivision, combination or reclassificatiomlsbe adjusted to the number obtained by
dividing (x) the product of (1) the number of Shaigsuable upon the exercise of this Warrant befoch adjustment and (2) the Exercise Price
in effect immediately prior to the record or effgetdate, as the case may be, for the dividenttjlaligion, subdivision, combination or
reclassification giving rise to this adjustment(ythe new number of Shares issuable upon exeofide Warrant determined pursuant to the
immediately preceding sentence.

(B) Certain Issuances of Common Shares ov&utible Securities Until the earlier of (i) the date on which theigimal Warrantholder no
longer holds this Warrant or any portion thered &i) the third anniversary of the Issue Dateh# Company shall issue shares of Common
Stock (or rights or warrants or other securitiesreisable or convertible into or exchangeable émbively, a‘conversion”) for shares of
Common Stock) (collectivelyconvertible securities”)(other than in Permitted Transactions (as defireldw) or a transaction to which
subsection (A) of this Section 13 is applicablefhwut consideration or at a consideration per sf@rbaving a conversion price per share) that
is less than 90% of the Market Price on the |astitrg day preceding the date of the agreementiomg@rsuch shares (or such convertible
securities) then, in such event:

(A) the number of Shares issuable upon the exeafités Warrant immediately prior to the date o tagreement on pricing of such
shares (or of such convertible securities) (th&ial Number”) shall be increased to the number obtained by niyitig the Initial
Number by a fraction (A) the numerator of whichlsba the sum of (x) the number of shares of Comi@tock of the Company
outstanding on such date and (y) the number oftiaddl shares of Common Stock issued (or into wiichvertible securities may be
exercised or convert) and (B) the denominator attvishall be the sum of (I) the number of shareS@hmon Stock outstanding on si
date and (Il) the number of shares of Common Stdukh the aggregate consideration receivable byCtmpany for the total number of
shares of Common Stock so issued (or into whiclvedible securities may be exercised or convertyld@urchase at the Market Price
on the last trading day preceding the date of fieeament on pricing such shares (or such converigturities); and

(B) the Exercise Price payable upon exercise offMaerant shall be adjusted by multiplying such Eis® Price in effect immediately
prior to the date of the agreement on pricing @hsshares (or of such convertible securities) faetion, the numerator of which shall
the number of shares of Common Stock




issuable upon exercise of this Warrant prior tchatite and the denominator of which shall be thabar of shares of Common Stock
issuable upon exercise of this Warrant immediaafigr the adjustment described in clause (A) above.

For purposes of the foregoing, the aggregatsideration receivable by the Company in connactiith the issuance of such shares of
Common Stock or convertible securities shall bextegbto be equal to the sum of the net offeringepfiecluding the Fair Market Value of any
non-cash consideration and after deduction of atated expenses payable to third parties) of alh securities plus the minimum aggregate
amount, if any, payable upon exercise or conversfany such convertible securities into shareS@ihmon Stock; antPermitted
Transactions”shall mean issuances (i) as consideration for €urid the acquisition of businesses and/or relagsets, (ii) in connection with
employee benefit plans and compensation relateshgements in the ordinary course and consistehtpeist practice approved by the Boar
Directors, (iii) in connection with a public or ladly marketed offering and sale of Common Stoc&amvertible securities for cash conducted
by the Company or its affiliates pursuant to regisbn under the Securities Act or Rule 144A thedar on a basis consistent with capital
raising transactions by comparable financial ingitihs and (iv) in connection with the exercisgpmemptive rights on terms existing as of the
Issue Date. Any adjustment made pursuant to thii@el3(B) shall become effective immediately uplo@ date of such issuance.

(C) Other DistributionsIn case the Company shall fix a record dateHermhaking of a distribution to all holders of slsoé its Common
Stock of securities, evidences of indebtednesst®ssash, rights or warrants (excluding OrdinaaglCDividends, dividends of its Common
Stock and other dividends or distributions refeti@th Section 13(A)), in each such case, the Hgererice in effect prior to such record date
shall be reduced immediately thereafter to theepdietermined by multiplying the Exercise Priceffee immediately prior to the reduction by
the quotient of (x) the Market Price of the Comn8inck on the last trading day preceding the fiesdedn which the Common Stock trades
regular way on the principal national securitiesf@nge on which the Common Stock is listed or aeuhito trading without the right to rece
such distribution, minus the amount of cash antfer~air Market Value of the securities, evidenufeimdebtedness, assets, rights or warrants
to be so distributed in respect of one share of @omStock (such amount and/or Fair Market Value, ®er Share Fair Market Value”)
divided by (y) such Market Price on such date dptin clause (x); such adjustment shall be mameeassively whenever such a record da
fixed. In such event, the number of Shares issuaita the exercise of this Warrant shall be inadde the number obtained by dividing
(x) the product of (1) the number of Shares issiabplon the exercise of this Warrant before suchsailient, and (2) the Exercise Price in e
immediately prior to the distribution giving rise this adjustment by (y) the new Exercise Pricewmgined in accordance with the immediately
preceding sentence. In the case of adjustmentdash dividend that is, or is coincident with, gular quarterly cash dividend, the Per Share
Fair Market Value would be reduced by the per shameunt of the portion of the cash dividend thatildaonstitute an Ordinary Cash
Dividend. In the event that such distribution i$ 80 made, the Exercise Price and the number akSlissuable upon exercise of this Warrant
then in effect shall be readjusted, effective athefdate when the Board of Directors determinédandistribute such shares, evidences of
indebtedness, assets, rights, cash or warrantise &ase may be, to the Exercise Price that wéald be in effect and the number of Shares
would then be issuable upon exercise of this Waifauch record date had not been fixed.
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(D) Certain Repurchases of Common Stotik case the Company effects a Pro Rata Repurdiaemmon Stock, then the Exercise Price
shall be reduced to the price determined by muyitigl the Exercise Price in effect immediately pttiothe Effective Date of such Pro Rata
Repurchase by a fraction of which the numeratol ble(i) the product of (x) the number of share€ommon Stock outstanding immediately
before such Pro Rata Repurchase and (y) the MBrie of a share of Common Stock on the tradingiatelyediately preceding the first pub
announcement by the Company or any of its Affisaté the intent to effect such Pro Rata Repurchag®ys (ii) the aggregate purchase price
of the Pro Rata Repurchase, and of which the damatoni shall be the product of (i) the number ofresh@af Common Stock outstanding
immediately prior to such Pro Rata Repurchase ntimesiumber of shares of Common Stock so repurdhese (ii) the Market Price per shi
of Common Stock on the trading day immediately pding the first public announcement by the Compamgny of its Affiliates of the intent
to effect such Pro Rata Repurchase. In such etrentjumber of shares of Common Stock issuable tippexercise of this Warrant shall be
increased to the number obtained by dividing ()ghoduct of (1) the number of Shares issuable tipprexercise of this Warrant before such
adjustment, and (2) the Exercise Price in effechédiately prior to the Pro Rata Repurchase givisg to this adjustment by (y) the new
Exercise Price determined in accordance with thaeniately preceding sentence. For the avoidandewlft, no increase to the Exercise Price
or decrease in the number of Shares issuable ugnigse of this Warrant shall be made pursuartioSection 13(D).

(E) Business Combinationin case of any Business Combination or reclasdifin of Common Stock (other than a reclassificatf
Common Stock referred to in Section 13(A)), the atholder’s right to receive Shares upon exeraighis Warrant shall be converted into
the right to exercise this Warrant to acquire themher of shares of stock or other securities opgnty (including cash) which the Common
Stock issuable (at the time of such Business Coatioin or reclassification) upon exercise of thisrvdat immediately prior to such Business
Combination or reclassification would have beeritledtto receive upon consummation of such Busit@asbination or reclassification; and
in any such case, if necessary, the provisionfostt herein with respect to the rights and intexeélsereafter of the Warrantholder shall be
appropriately adjusted so as to be applicablegagiynas may reasonably be, to the Warrantholdigts to exercise this Warrant in exchange
for any shares of stock or other securities or riyppursuant to this paragraph. In determiningkind and amount of stock, securities or the
property receivable upon exercise of this Warratibiving the consummation of such Business Combnaif the holders of Common Stock
have the right to elect the kind or amount of cdesition receivable upon consummation of such BssitCombination, then the consideration
that the Warrantholder shall be entitled to receipen exercise shall be deemed to be the typeamodnts of consideration received by the
majority of all holders of the shares of commorcktthat affirmatively make an election (or of alick holders if none make an election).

(F) Rounding of Calculations; Minimum Adjustnts. All calculations under this Section 13 shall bad®a to the nearest one-tenth (1/10th)
of a cent or to the nearest one hundredth (1/1@dta)share, as the case may be. Any provisiohisf3ection 13 to the contrary
notwithstanding, no adjustment in the Exercised?oicthe number of Shares into which this Warrambéercisable shall be made if the amount
of such adjustment would be less than $0.01 ortent (1/10th) of a share of Common Stock, butsugh amount shall be carried forward
and an adjustment with respect thereto shall beeraaithe time of and
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together with any subsequent adjustment which thegevith such amount and any other amount or ats@amcarried forward, shall aggregate
$0.01 or 1/10th of a share of Common Stock, or more

(G) Timing of Issuance of Additional Commoto&k Upon Certain Adjustmentdn any case in which the provisions of this Settl3
shall require that an adjustment shall become &feémmediately after a record date for an evidrg,Company may defer until the occurrence
of such event (i) issuing to the Warrantholderhis ¥Warrant exercised after such record date afatdéhe occurrence of such event the
additional shares of Common Stock issuable upoh suercise by reason of the adjustment requireslibir event over and above the share
Common Stock issuable upon such exercise befoneggaffect to such adjustment and (ii) paying tolrsWarrantholder any amount of cash in
lieu of a fractional share of Common Stopkgvided, howevethat the Company upon request shall deliver to $Malrantholder a due bill or
other appropriate instrument evidencing such Wah@der’s right to receive such additional shaess] such cash, upon the occurrence of the
event requiring such adjustment.

(H) Completion of Qualified Equity Offeringn the event the Company (or any successor bynBss Combination) completes one or n
Qualified Equity Offerings on or prior to Deceml&dr, 2009 that result in the Company (or any sucie&ssor) receiving aggregate gross
proceeds of not less than 100% of the aggregatalitjon preference of the Preferred Shares (agpgeeferred stock issued by any such
successor to the Original Warrantholder under tR@)Cthe number of shares of Common Stock underlyia portion of this Warrant then
held by the Original Warrantholder shall be theterafeduced by a number of shares of Common Stgeéleo the product of (i) 0.5 and
(i) the number of shares underlying the Warranttenlssue Date (adjusted to take into accourtth#r theretofore made adjustments pursuant
to this Section 13).

(I Other EventsFor so long as the Original Warrantholder holds Warrant or any portion thereof, if any eventurs as to which the
provisions of this Section 13 are not strictly apgible or, if strictly applicable, would not, inglyood faith judgment of the Board of Directors
of the Company, fairly and adequately protect theclpase rights of the Warrants in accordance wighessential intent and principles of such
provisions, then the Board of Directors shall makeh adjustments in the application of such prowisj in accordance with such essential
intent and principles, as shall be reasonably rsargsin the good faith opinion of the Board of&itors, to protect such purchase rights as
aforesaid. The Exercise Price or the number of&hiato which this Warrant is exercisable shalllmotdjusted in the event of a change in the
par value of the Common Stock or a change in thisdiction of incorporation of the Company.

(J) Statement Regarding Adjustmerifghenever the Exercise Price or the number of&hiato which this Warrant is exercisable shall be
adjusted as provided in Section 13, the Companly femthwith file at the principal office of the @opany a statement showing in reasonable
detail the facts requiring such adjustment andekercise Price that shall be in effect and the remalb Shares into which this Warrant shall be
exercisable after such adjustment, and the Comglaaly also cause a copy of such statement to liegenail, first class postage prepaid, to
each Warrantholder at the address appearing iGohgpany’s records.
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(K) Notice of Adjustment Evenin the event that the Company shall propose to &ayeaction of the type described in this Sectidr{ldut
only if the action of the type described in thi@n 13 would result in an adjustment in the Eigdrice or the number of Shares into which
this Warrant is exercisable or a change in the tffsecurities or property to be delivered uporreise of this Warrant), the Company shall
give notice to the Warrantholder, in the mannerfaeh in Section 13(J), which notice shall spedheg record date, if any, with respect to any
such action and the approximate date on which agtibn is to take place. Such notice shall alsdas#t the facts with respect thereto as shall
be reasonably necessary to indicate the effedi@ixercise Price and the number, kind or clashafes or other securities or property which
shall be deliverable upon exercise of this Warrbmthe case of any action which would requireftkieg of a record date, such notice shall be
given at least 10 days prior to the date so fieed, in case of all other action, such notice dimaljiven at least 15 days prior to the taking of
such proposed action. Failure to give such noticeny defect therein, shall not affect the legadit validity of any such action.

(L) Proceedings Prior to Any Action RequiriAdjustmentAs a condition precedent to the taking of any actidich would require an
adjustment pursuant to this Section 13, the Comghaljl take any action which may be necessaryudtiey obtaining regulatory, New York
Stock Exchange, NASDAQ Stock Market or other agtlle national securities exchange or stockholdprayals or exemptions, in order that
the Company may thereafter validly and legally ésas fully paid and nonassessable all shares oh@mmstock that the Warrantholder is
entitled to receive upon exercise of this Warranspant to this Section 13.

(M) Adjustment RulesAny adjustments pursuant to this Section 13 df@linade successively whenever an event referregréon shall
occur. If an adjustment in Exercise Price madeureter would reduce the Exercise Price to an amelotv par value of the Common Stock,
then such adjustment in Exercise Price made heezwshll reduce the Exercise Price to the par vafilee Common Stock.

14. ExchangeAt any time following the date on which the stsaoé Common Stock of the Company are no longezdistr admitted to
trading on a national securities exchange (othem th connection with any Business Combinatiorg,@riginal Warrantholder may cause the
Company to exchange all or a portion of this Warfanan economic interest (to be determined byQhiginal Warrantholder after
consultation with the Company) of the Company dfeegsbas permanent equity under U.S. GAAP havivglae equal to the Fair Market Val
of the portion of the Warrant so exchanged. Thgi@ail Warrantholder shall calculate any Fair Maetue required to be calculated purst
to this Section 14, which shall not be subjecti Appraisal Procedure.

15. No ImpairmeniThe Company will not, by amendment of its Chartethoough any reorganization, transfer of assetssalidation,
merger, dissolution, issue or sale of securitiesnyrother voluntary action, avoid or seek to awh&observance or performance of any of the
terms to be observed or performed hereunder b€tmepany, but will at all times in good faith assisthe carrying out of all the provisions of
this Warrant and in taking of all such action ag/iha necessary or appropriate in order to protectights of the Warrantholder.
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16. _Governing LawThis Warrant will be governed by and construed in @cordance with the federal law of the United Statef and to
the extent such law is applicable, and otherwise iaccordance with the laws of the State of New Yorépplicable to contracts made and
to be performed entirely within such State. Each othe Company and the Warrantholder agrees (a) to samit to the exclusive
jurisdiction and venue of the United States Distrit Court for the District of Columbia for any civil action, suit or proceeding arising out
of or relating to this Warrant or the transactions contemplated hereby, and (b) that notice may be seed upon the Company at the
address in Section 20 below and upon the Warranthdér at the address for the Warrantholder set forthin the registry maintained by
the Company pursuant to Section 9 hereof. To the nt permitted by applicable law, each of the Compay and the Warrantholder
hereby unconditionally waives trial by jury in any civil legal action or proceeding relating to the Warant or the transactions
contemplated hereby or thereby.

17. Binding EffectThis Warrant shall be binding upon any successoassigns of the Company.

18. AmendmentsThis Warrant may be amended and the observanameydierm of this Warrant may be waived only whk tvritten
consent of the Company and the Warrantholder.

19. Prohibited ActionsThe Company agrees that it will not take anyaactvhich would entitle the Warrantholder to an atiuent of the
Exercise Price if the total number of shares of @mm Stock issuable after such action upon exeddfiieis Warrant, together with all share:
Common Stock then outstanding and all shares offBamStock then issuable upon the exercise of &ditanding options, warrants,
conversion and other rights, would exceed the tatatber of shares of Common Stock then authoriyatstCharter.

20. Notices Any notice, request, instruction or other docuterbe given hereunder by any party to the othi#ibe in writing and will be
deemed to have been duly given (a) on the datelofedly if delivered personally, or by facsimilggan confirmation of receipt, or (b) on the
second business day following the date of dispitdélivered by a recognized next day courier sgviAll notices hereunder shall be delive
as set forth in Item 8 of Schedule A hereto, ospant to such other instructions as may be desidriatwriting by the party to receive such
notice.

21. Entire Agreementhis Warrant, the forms attached hereto and Sckedllereto (the terms of which are incorporateddfgrence
herein), and the Letter Agreement (including altwiments incorporated therein), contain the entire@ment between the parties with respect
to the subject matter hereof and supersede all and contemporaneous arrangements or undertakitigsespect thereto.

[Remainder of page intentionally left blank]

13




[Form of Notice of Exercise]
Date:

TO: [Company]
RE: Election to Purchase Common Stock

The undersigned, pursuant to the provisioh$osth in the attached Warrant, hereby agreesibsaribe for and purchase the number of
shares of the Common Stock set forth below covbyeslich Warrant. The undersigned, in accordande 8éttion 3 of the Warrant, hereby
agrees to pay the aggregate Exercise Price forshates of Common Stock in the manner set fortbvibeA new warrant evidencing the
remaining shares of Common Stock covered by suctrafvia but not yet subscribed for and purchaseahyf should be issued in the name set
forth below.

Number of Shares of Common Stc

Method of Payment of Exercise Price (note if cashlkexercise pursuant to Section 3(i) of the Wamaash exercise pursuant to Section 3(ii)
of the Warrant, with consent of the Company andwWarantholder)

Aggregate Exercise Pric

Holder
By:
Name:
Title:
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IN WITNESS WHEREOF, the Company has causesiWarrant to be duly executed by a duly authorizéider.
Dated: December 19, 2008
COMPANY: BancTrust Financial Group, Inc.

By: /s/ W. Bibb Lamar, Ji

W. Bibb Lamar, Jr
President and Chief Executive Offic

Attest:

By: /s/ F. Michael Johnso

F. Michael Johnso
Secretary

[Signature Page to Warrant]
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SCHEDULE A

Item 1 Name: BancTrust Financial Group, Inc.
Corporate or other organizational form: Corporation
Jurisdiction of organization: Alabama

Iltem 2
Exercise Pricé $10.26

Item 3lIssue Date: December 19, 2008

Item 4
Amount of last dividend declared prior to the Is@ate: $0.13 per share

Item 5
Date of Letter Agreement between the Company aadltited States Department of the Treasury: Deceffe2008

Iltem 6
Number of shares of Common Stock: 730,

Item 7
Company’s address: 100 St. Joseph Street
Mobile, Alabamé6®2

Iltem 8

Notice Information: F. Michael Johnson, CFO BancTr
BancTrust Financial Group, In
P O Box 3067

Mobile, AL 36652

Voice: 25-431-7813

Fax: 25-431-7851

Email: fmj@banktrustonline.cor

1 Initial exercise price to be calculated based @naberage of closing prices of the Common Stocther20 trading days ending on the
trading day prior to the date the Company’s aptiticefor participation in the Capital Purchase Pamg was approved by the United
States Department of the Treast
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Exhibit 4.2
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. BuncTrust.

FINANCIAL GROUP, INC,
INCORPORATED UNDER THE LAWS OF THE STATE OF ALABAMA

NUMBER SHARES

SEE REVERSE SE FOR
UER AN IEEFUNITHEYS

THIS CERTIFIES  THAT s THE (OWNER OF
FULLY PAID SHARES OF FIXED BRATE CUMULATIVE
PERPETUAL PREFERRED STOUK, SERIES A, NO PAR VALUE, WITH A LIQUIDATION PREFERENCE
OF 51,000 PER SHARE, OF BANCTRUST FINANCIAL GROUP, INC. TRANSFERRABLE ONLY ON THE
R{NIKS (OF THE CORPORATION BY THE HOLDER ITERE(QF IN PERSON, (IR BY DULY AUTHORIZED

ATTORNEY UPON SURRENDER OF THIS CERTIFICATE PROPERLY ENDORSED,

WITNESS the seal of the corporation and the signatures of its duly authorized officers.

DATED:

W. BIBBE LAMAR, JE.
President and Chicf Execotive Officer

F. MICHAEL JOHNSON
Secretary




Exhibit 4.2

The following abbreviations, when used in the insd@ption on the face of this certificate, shall be awstrued as though they were written
out in full according to the applicable laws and rgulations:

TEN COM — as tenants in commor UNIF GIFT MIN ACT — as Custodian for
TEN ENT — as tenants by the entiretie: (Minor) under Uniform Gift to Minors Act of
JT TEN — as joint tenants with right of survivorship (STATE)

and not as tenants in commol

Additional abbreviations may also be used though rtan this above list.

For value received, , hereby sell, assign and transfer unto

PLEASE INSERT SOCIAL SECURITY OR
OTHER IDENTIFY NUMBER OF ASSIGNEE

Please print or typewrite name and address, includig postal zip code,

Shares

of the capital stock represented by the within Ceificate, and do hereby
irrevocably constitute and appoint

Attorney to transfer the said stock on the books othe within-name Corporation with full power of substitution in the premises.
Dated,

(NOTICE: The signature of this assignment must corespond with the name as written upon the face of éCertificate in every
particular, without alteration or enlargement or any change whatever.)

THE CORPORATION IS AUTHORIZED TO ISSUE SHARES OF TW O CLASSES, COMMON STOCK AND PREFERRED
STOCK. THE CORPORATION WILL FURNISH WITHOUT CHARGE TO EACH SHAREHOLDER WHO SO REQUESTS A
STATEMENT OF THE POWERS, DESIGNATIONS, PREFERENCES AND RELATIVE PARTICIPATING, OPTIONAL OR
OTHER SPECIAL RIGHTS OF EACH CLASS OF STOCK OR SERIES THEREOF AND THE QUALIFICATIONS, LIMITATIONS
OR RESTRICTIONS OF SUCH PREFERENCES AND/OR RIGHTS.

THE SECURITIES REPRESENTED BY THIS INSTRUMENT AREOY SAVINGS ACCOUNTS, DEPOSITS OR OTHER OBLIGATIO!
OF A BANK AND ARE NOT INSURED BY THE FEDERAL DEPOSIINSURANCE CORPORATION OR ANY OTHER
GOVERNMENTAL AGENCY.

THE SECURITIES REPRESENTED BY THIS INSTRUMENT HAVOT BEEN REGISTERED UNDER THE SECURITIES ACT OF
1933, AS AMENDED (THE “SECURITIES ACT"YOR THE SECURITIES LAWS OF ANY STATE AND MA'Y NOT BERANSFERRED
SOLD OR OTHERWISE DISPOSED OF EXCEPT WHILE A REGFRATION STATEMENT RELATING THERETO IS IN EFFECT
UNDER SUCH ACT AND APPLICABLE STATE SECURITIES LAWOR PURSUANT TO AN EXEMPTION FROM REGISTRATION
UNDER SUCH ACT OR SUCH LAWS. EACH PURCHASER OF TIHECURITIES REPRESENTED BY THIS INSTRUMENT IS
NOTIFIED THAT THE SELLER MAYBE RELYING ON THE EXEMFION FROM SECTION 5 OF THE SECURITIES ACT PROVIDE
BY RULE 144A THEREUNDER. ANY TRANSFEREE OF THE SERUI'IES REPRESENTED BY THIS INSTRUMENT BY ITS
ACCEPTANCE HEREOF (1) REPRESENTS THAT IT IS A “QUALED INSTITUTIONAL BUYER” (AS DEFINED IN RULE 144A
UNDER THE SECURITIES ACT), (2) AGREES THAT IT WILNOT OFFER, SELL OR OTHERWISE TRANSFER THE SECURISIE
REPRESENTED BY THIS INSTRUMENT EXCEPT (A) PURSUAND A REGISTRATION STATEMENT WHICH IS THEN
EFFECTIVE UNDER THE SECURITIES ACT, (B) FOR SO LONS THE SECURITIES REPRESENTED BY THIS INSTRUMENTRE
ELIGIBLE FOR RESALE PURSUANT TO RULE 144A, TO A PES®N IT REASONABLY BELIEVES IS A “QUALIFIED
INSTITUTIONAL BUYER” AS DEFINED IN RULE 144A UNDERTHE SECURITIES ACT THAT PURCHASES FOR ITS OWN
ACCOUNT OR FOR THE ACCOUNT OF A QUALIFIED INSTITUTONAL BUYER TO WHOM NOTICE IS GIVEN THAT THE
TRANSFER IS BEING MADE IN RELIANCE ON RULE 144A, (CTO THE ISSUER OR (D) PURSUANT TO ANY OTHER AVAILBLE
EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF THEECURITIES ACT AND (3) AGREES THAT IT WILL GIVE TO
EACH PERSON TO WHOM THE SECURITIES REPRESENTED BMI® INSTRUMENT ARE TRANSFERRED A NOTICE
SUBSTANTIALLY TO THE EFFECT OF THIS LEGEND.



Exhibit 10.1

UNITED STATES DEPARTMENT OF THE TREASURY
1500 ENNSYLVANIA AVENUE, NW
WasHINGTON, D.C. 20220

Dear Ladies and Gentlemen:

The company set forth on the signature pagettiéthe “Company’) intends to issue in a private placement the neinadf shares of a series
of its preferred stock set forth on Schedule A te(the “Preferred Share¥) and a warrant to purchase the number of shéri#s common
stock set forth on Schedule A hereto (th&drrant” and, together with the Preferred Shares, tReifchased Securitie¢$ and the United Stat
Department of the Treasury (thénvestor”) intends to purchase from the Company the Pumih&ecurities.

The purpose of this letter agreement is tdioorthe terms and conditions of the purchase leylttvestor of the Purchased Securities. Ex
to the extent supplemented or superseded by thes teet forth herein or in the Schedules heretoptbeisions contained in the Securities
Purchase Agreement — Standard Terms attached lar&whibit A (the ‘Securities Purchase Agreeménare incorporated by reference
herein. Terms that are defined in the Securitigstiftase Agreement are used in this letter agreeasesd defined. In the event of any
inconsistency between this letter agreement an&doerities Purchase Agreement, the terms of ¢ttisrlagreement shall govern.

Each of the Company and the Investor herebfirtos its agreement with the other party with exgpto the issuance by the Company of the
Purchased Securities and the purchase by the onvafsthe Purchased Securities pursuant to thisrlagreement and the Securities Purchase
Agreement on the terms specified on Schedule Atbere

This letter agreement (including the Schedbk®to) and the Securities Purchase Agreementdiimg the Annexes thereto) and the
Warrant constitute the entire agreement, and segderall other prior agreements, understandingseseptations and warranties, both written
and oral, between the parties, with respect testhect matter hereof. This letter agreement cutef the “Letter Agreementéferred to in th
Securities Purchase Agreement.

This letter agreement may be executed in amyler of separate counterparts, each such courttbgiag deemed to be an original
instrument, and all such counterparts will togettmrstitute the same agreement. Executed signpagres to this letter agreement may be
delivered by facsimile and such facsimiles willdeEemed as sufficient as if actual signature pagdsken delivered.
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In witness whereof, this letter agreementlieen duly executed and delivered by the duly aitedrepresentatives of the parties hereto as
of the date written below.

UNITED STATES DEPARTMENT OF THE TREASURY
By: /s/ Neel Kashkai

Neel Kashkari
Interim Assistant Secretary for Financial Stabil

BANCTRUST FINANCIAL GROUP, INC.

By: /s/ F. Michael Johnso
F. Michael Johnsor
Chief Financial Officer, Executive Vice Presidenti&Secretan

December 19, 2008
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SECURITIES PURCHASE AGREEMENT — STANDARD TERMS
Recitals:

WHEREAS, the United States Department of trea3ury (the investor”) may from time to time agree to purchase shafgseferred
stock and warrants from eligible financial instituts which elect to participate in the Troubled étsRelief Program Capital Purchase Program
(* CPP");

WHEREAS, an eligible financial institution etang to participate in the CPP and issue secaritiehe Investor (referred to herein as the “
Company’) shall enter into a letter agreement (thiectter Agreemerniy) with the Investor which incorporates this Seties Purchase
Agreement — Standard Terms;

WHEREAS, the Company agrees to expand the éibevedit to U.S. consumers and businesses on efitinp terms to promote the
sustained growth and vitality of the U.S. economy;

WHEREAS, the Company agrees to work diligentlyder existing programs, to modify the termseasidential mortgages as appropriate to
strengthen the health of the U.S. housing market;

WHEREAS, the Company intends to issue in agpel placement the number of shares of the sefries lBreferred Stock (Preferred Stock
") set forth on Schedule o the Letter Agreement (thePreferred Share¥) and a warrant to purchase the number of shdrigs Gommon
Stock (“Common Stock set forth on Schedule £ the Letter Agreement (thdtiitial Warrant Shares) (the “ Warrant” and, together with
the Preferred Shares, th@trchased Securiti€3 and the Investor intends to purchase (tlufchasé’) from the Company the Purchased
Securities; and

WHEREAS, the Purchase will be governed by S@surities Purchase Agreement — Standard Termtharicetter Agreement, including the
schedules thereto (theSthedule$), specifying additional terms of the PurchaseisT®ecurities Purchase Agreement — Standard Terms
(including the Annexes hereto) and the Letter Agreet (including the Schedules thereto) are togetferred to as this “Agreement”. All
references in this Securities Purchase Agreem&térdard Terms to “Schedules” are to the Schedufashed to the Letter Agreement.

NOW, THEREFORE , in consideration of the premises, and of theasgntations, warranties, covenants and agreensdrftath herein,
the parties agree as follows:

Article |
Purchase; Closing

1.1 PurchaseOn the terms and subject to the conditions s¢h fa this Agreement, the Company agrees to edghé Investor, and the
Investor agrees to purchase from the Companygattbsing (as hereinafter defined), the PurchasediiBies for the price set forth on
Schedule Athe “Purchase Pricé).




1.2 Closing

(a) On the terms and subject to the conditgmidorth in this Agreement, the closing of thedPase (the Closing”) will take place at the
location specified in Schedule ,fat the time and on the date set forth in Schedlude as soon as practicable thereafter, or at suddr place,
time and date as shall be agreed between the Cgnapaithe Investor. The time and date on whichtesing occurs is referred to in this
Agreement as theClosing Date’.

(b) Subject to the fulfillment or waiver ofettonditions to the Closing in this Section 1.2ZhatClosing the Company will deliver the
Preferred Shares and the Warrant, in each casédeneed by one or more certificates dated thei@jpBate and bearing appropriate legends
as hereinafter provided for, in exchange for paymrefull of the Purchase Price by wire transfeimofnediately available United States funds
to a bank account designated by the Company ondBthé. .

(c) The respective obligations of each oflthestor and the Company to consummate the Pur@rasaubject to the fulfillment (or waiver
by the Investor and the Company, as applicabley poi the Closing of the conditions that (i) anypegvals or authorizations of all United Ste
and other governmental, regulatory or judicial audties (collectively, “Governmental Entitie§ required for the consummation of the
Purchase shall have been obtained or made in fodsabstance reasonably satisfactory to each padyshall be in full force and effect and
all waiting periods required by United States atitepapplicable law, if any, shall have expired &ijcho provision of any applicable United
States or other law and no judgment, injunctiodeoor decree of any Governmental Entity shall finiothe purchase and sale of the
Purchased Securities as contemplated by this Agreem

(d) The obligation of the Investor to consuntenthe Purchase is also subject to the fulfillmentwaiver by the Investor) at or prior to the
Closing of each of the following conditions:

(i) (A) the representations and warrantiethefCompany set forth in (x) Section 2.2(g) of thiggeement shall be true and correct in all
respects as though made on and as of the Clositeg @ Sections 2.2(a) through (f) shall be trod aorrect in all material respects as
though made on and as of the Closing Date (otlzr tepresentations and warranties that by theirdespeak as of another date, which
representations and warranties shall be true amdatan all material respects as of such othee)dand (z) Sections 2.2(h) through (v)
(disregarding all qualifications or limitations getth in such representations and warranties &sé&teriality”, “Company Material Adverse
Effect” and words of similar import) shall be trard correct as though made on and as of the Cl@satg (other than representations and
warranties that by their terms speak as of anatht, which representations and warranties shahueeand correct as of such other date),
except to the extent that the failure of such reg@néations and warranties referred to in this 8ecti2(d)(i)(A)(z) to be so true and correct,
individually or in the aggregate, does not have wodId not reasonably be expected to have a Compkatgrial Adverse Effect and (B) the
Company shall have
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performed in all material respects all obligatioeguired to be performed by it under this Agreensrdr prior to the Closing;

(ii) the Investor shall have received a cexdife signed on behalf of the Company by a seniecative officer certifying to the effect that
the conditions set forth in Section 1.2(d)(i) héeen satisfied,;

(iii) the Company shall have duly adopted &tedl with the Secretary of State of its jurisd@stiof organization or other applicable
Governmental Entity the amendment to its certifiaatt articles of incorporation, articles of asstorg or similar organizational document (*
Charter”) in substantially the form attached hereto as &nA (the “ Certificate of Designation§ and such filing shall have been accepted;

(iv) (A) the Company shall have effected sablnges to its compensation, bonus, incentive #ret benefit plans, arrangements and
agreements (including golden parachute, severamtemployment agreements) (collectivelBénefit Plans) with respect to its Senior
Executive Officers (and to the extent necessargtfich changes to be legally enforceable, eacls &ahior Executive Officers shall have
duly consented in writing to such changes), as beagecessary, during the period that the Investmisany debt or equity securities of the
Company acquired pursuant to this Agreement ok\therant, in order to comply with Section 111(b}teé Emergency Economic
Stabilization Act of 2008 (EESA") as implemented by guidance or regulation thedeurthat has been issued and is in effect as of the
Closing Date, and (B) the Investor shall have nembia certificate signed on behalf of the Compang Benior executive officer certifying
the effect that the condition set forth in SectloB(d)(iv)(A) has been satisfied;

(v) each of the Company’s Senior Executivad@fk shall have delivered to the Investor a writkaiver in the form attached hereto as
Annex Breleasing the Investor from any claims that suani@eExecutive Officers may otherwise have as altes the issuance, on or
prior to the Closing Date, of any regulations whieljuire the modification of, and the agreemenhefCompany hereunder to modify, the
terms of any Benefit Plans with respect to its SeRixecutive Officers to eliminate any provisiorissach Benefit Plans that would not be in
compliance with the requirements of Section 11bftihe EESA as implemented by guidance or reguiatiereunder that has been issued
and is in effect as of the Closing Date;

(vi) the Company shall have delivered to ttnektor a written opinion from counsel to the Compévhich may be internal counsel),
addressed to the Investor and dated as of ther@l@ate, in substantially the form attached heasténnex C

(vii) the Company shall have delivered cectfes in proper form or, with the prior consenthaf Investor, evidence of shares in book-
entry form, evidencing the Preferred Shares todtoreor its designee(s); and
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(viii) the Company shall have duly executee Yiarrant in substantially the form attached heasténnex Dand delivered such execut
Warrant to the Investor or its designee(s).

1.3 InterpretationWhen a reference is made in this Agreement taitBls,” “Articles,” “Sections,” or “Annexes” sucteference shall be to
a Recital, Article or Section of, or Annex to, tRiecurities Purchase Agreement — Standard Terrdsa agference to “Schedules” shall be to a
Schedule to the Letter Agreement, in each casessrdtherwise indicated. The terms defined initihgusar have a comparable meaning when
used in the plural, and vice versa. Referencebeaoein”, “hereof”, “hereunder” and the like referthis Agreement as a whole and not to any
particular section or provision, unless the conteguires otherwise. The table of contents andihgadctontained in this Agreement are for
reference purposes only and are not part of threédment. Whenever the words “include,” “includes™iacluding” are used in this
Agreement, they shall be deemed followed by thedadwithout limitation.”No rule of construction against the draftspersaildie applied it
connection with the interpretation or enforcemdrths Agreement, as this Agreement is the prodéictegotiation between sophisticated
parties advised by counsel. All references to “$"dwllars” mean the lawful currency of the Unit8thtes of America. Except as expressly
stated in this Agreement, all references to anytarule or regulation are to the statute, ruleegulation as amended, modified, suppleme
or replaced from time to time (and, in the casstafutes, include any rules and regulations proatatjunder the statute) and to any section of
any statute, rule or regulation include any suamesthe section. References to lusiness day shall mean any day except Saturday, Sunday
and any day on which banking institutions in thet&of New York generally are authorized or requitvg law or other governmental actions
close.

Article 1l
Representations and Warranties

2.1 Disclosure

(a) “Company Material Adverse Efféctneans a material adverse effect on (i) the bssineesults of operation or financial conditiorttod
Company and its consolidated subsidiaries takenvelsole;provided, however, that Company Material Adverse Effect shall nodeemed to
include the effects of (A) changes after the dathe Letter Agreement (theSigning Date’) in general business, economic or market
conditions (including changes generally in prewgilinterest rates, credit availability and liguditurrency exchange rates and price levels or
trading volumes in the United States or foreigrusiéies or credit markets), or any outbreak or &g@n of hostilities, declared or undeclared
acts of war or terrorism, in each case generafcting the industries in which the Company anditBsidiaries operate, (B) changes or
proposed changes after the Signing Date in gegeaatlepted accounting principles in the Unitedet&t GAAP”) or regulatory accounting
requirements, or authoritative interpretations&oér(C) changes or proposed changes after thergidrate in securities, banking and other
laws of general applicability or related policiesmerpretations of Governmental Entities (in tase of each of these clauses (A), (B) and (C),
other than changes
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or occurrences to the extent that such changesair@nces have or would reasonably be expecteave a materially disproportionate
adverse effect on the Company and its consolidaibdidiaries taken as a whole relative to compardlb. banking or financial services
organizations), or (D) changes in the market poicgading volume of the Common Stock or any o#fmuity, equity-related or debt securities
of the Company or its consolidated subsidiariebditg understood and agreed that the exceptidioietin this clause (D) does not apply to
the underlying reason giving rise to or contribgtto any such change); or (i) the ability of then@pany to consummate the Purchase and the
other transactions contemplated by this Agreemedtlae Warrant and perform its obligations hereumtd¢hereunder on a timely basis.

(b) “Previously Discloseti means information set forth or incorporated ia thompany’s Annual Report on Form 10-K for the most
recently completed fiscal year of the Company fiketh the Securities and Exchange Commission (t8&C”) prior to the Signing Date (the “
Last Fiscal Yea”) or in its other reports and forms filed with farnished to the SEC under Sections 13(a), 14(45¢u) of the Securities
Exchange Act of 1934 (theExchange Act) on or after the last day of the Last Fiscal Yaad prior to the Signing Date.

2.2 Representations and Warranties of the GompExcept as Previously Disclosed, the Company sgmts and warrants to the Investor
that as of the Signing Date and as of the Closiatgor such other date specified herein):

(a) Organization, Authority and SignificanitiSidiaries The Company has been duly incorporated and igdlyaxisting and in good
standing under the laws of its jurisdiction of argation, with the necessary power and authorityvio its properties and conduct its business
in all material respects as currently conducted, ecept as has not, individually or in the aggtegaad and would not reasonably be expected
to have a Company Material Adverse Effect, has loedgy qualified as a foreign corporation for thartsaction of business and is in good
standing under the laws of each other jurisdictiowhich it owns or leases properties or condunistausiness so as to require such
qualification; each subsidiary of the Company ikat “significant subsidiary” within the meaningRtile 1-02(w) of Regulation S-X under the
Securities Act of 1933 (theSecurities Act) has been duly organized and is validly existimgood standing under the laws of its jurisdiction
of organization. The Charter and bylaws of the Canyp copies of which have been provided to thedtoreprior to the Signing Date, are true,
complete and correct copies of such documents fadl iforce and effect as of the Signing Date.

(b) Capitalization The authorized capital stock of the Company, taedbutstanding capital stock of the Company (idiclg securities
convertible into, or exercisable or exchangeabiedapital stock of the Company) as of the mosemédiscal month-end preceding the Signing
Date (the “Capitalization Dat€’) is set forth on Schedule BThe outstanding shares of capital stock of thenany have been duly authorized
and are validly issued and outstanding, fully geid nonassessable, and subject to no preempthts (@nd were not issued in violation of any
preemptive rights). Except as provided in the Watrras of the Signing Date, the Company does ne batstanding any securities or other
obligations providing the holder the right to acguCommon Stock that is not reserved for issuasce a
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specified on Schedule Band the Company has not made any other committoenithorize, issue or sell any Common Stock. &the
Capitalization Date, the Company has not issuedsaayes of Common Stock, other than (i) sharegéapon the exercise of stock options or
delivered under other equity-based awards or atbmevertible securities or warrants which were igsaied outstanding on the Capitalization
Date and disclosed on Schedulaml (i) shares disclosed on Schedule B

(c) Preferred Share3he Preferred Shares have been duly and validhyosized, and, when issued and delivered purdoahis
Agreement, such Preferred Shares will be duly aidily issued and fully paid and non-assessabliénet be issued in violation of any
preemptive rights, and will ranpari passuwith or senior to all other series or classes eféred Stock, whether or not issued or outstanding
with respect to the payment of dividends and ts&rihution of assets in the event of any dissotytlmuidation or winding up of the Company.

(d) The Warrant and Warrant Shar@he Warrant has been duly authorized and, wheowgd and delivered as contemplated hereby, will
constitute a valid and legally binding obligatiointlee Company enforceable against the Companydordence with its terms, except as the
same may be limited by applicable bankruptcy, wmsoty, reorganization, moratorium or similar lavifeeting the enforcement of creditors’
rights generally and general equitable principlegardless of whether such enforceability is caergid in a proceeding at law or in equity (
Bankruptcy Exceptior”). The shares of Common Stock issuable upon esewf the Warrant (theWarrant Share$) have been duly
authorized and reserved for issuance upon exestige Warrant and when so issued in accordandetivi terms of the Warrant will be
validly issued, fully paid and non-assessable,esttbjf applicable, to the approvals of its stodkleos set forth on Schedule.C

(e) _Authorization, Enforceability

(i) The Company has the corporate power aidoaity to execute and deliver this Agreement drelWarrant and, subject, if applicable,
to the approvals of its stockholders set forth oheBlule C to carry out its obligations hereunder and theden (which includes the
issuance of the Preferred Shares, Warrant and Weteres). The execution, delivery and performdaycthe Company of this Agreement
and the Warrant and the consummation of the traiessccontemplated hereby and thereby have begraditihorized by all necessary
corporate action on the part of the Company anstatskholders, and no further approval or authtioeas required on the part of the
Company, subject, in each case, if applicablehecapprovals of its stockholders set forth on Sulee@. This Agreement is a valid and
binding obligation of the Company enforceable agiaihe Company in accordance with its terms, stiltgethe Bankruptcy Exceptions.

(i) The execution, delivery and performangetre Company of this Agreement and the Warrantthacconsummation of the
transactions contemplated hereby and thereby amgl@nce by the Company with the provisions heesaf
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thereof, will not (A) violate, conflict with, or st in a breach of any provision of, or constitatéefault (or an event which, with notice or
lapse of time or both, would constitute a defauitjler, or result in the termination of, or accekethe performance required by, or result
right of termination or acceleration of, or resualthe creation of, any lien, security interestaigje or encumbrance upon any of the
properties or assets of the Company or any Comgabgidiary under any of the terms, conditions ovjmions of (i) subject, if applicable,
to the approvals of the Company’s stockholderdas#t on Schedule Cits organizational documents or (i) any notendyomortgage,
indenture, deed of trust, license, lease, agreeoresther instrument or obligation to which the Guany or any Company Subsidiary is a
party or by which it or any Company Subsidiary nb@ybound, or to which the Company or any Comparbsisiary or any of the properti
or assets of the Company or any Company Subsidiagybe subject, or (B) subject to compliance whih statutes and regulations referred
to in the next paragraph, violate any statute, onleegulation or any judgment, ruling, order, wimjunction or decree applicable to the
Company or any Company Subsidiary or any of trespective properties or assets except, in theafadauses (A)(ii) and (B), for those
occurrences that, individually or in the aggreghtaje not had and would not reasonably be expéothdve a Company Material Adverse
Effect.

(iii) Other than the filing of the Certificatéd Designations with the Secretary of State ofutgsdiction of organization or other applicable
Governmental Entity, any current report on Form 8&HKuired to be filed with the SEC, such filingslapprovals as are required to be made
or obtained under any state “blue sky” laws, tliadiof any proxy statement contemplated by Sec8idnand such as have been made or
obtained, no notice to, filing with, exemption eview by, or authorization, consent or approvabofy Governmental Entity is required to
be made or obtained by the Company in connectitim tve consummation by the Company of the Purcbasept for any such notices,
filings, exemptions, reviews, authorizations, carisend approvals the failure of which to makelmam would not, individually or in the
aggregate, reasonably be expected to have a ConMpateyial Adverse Effect.

(f) Anti-takeover Provisions and Rights Plarhe Board of Directors of the Company (thBdard of Directors’) has taken all necessary

action to ensure that the transactions contemplatatis Agreement and the Warrant and the consuiomaf the transactions contemplated

hereby and thereby, including the exercise of tlardéht in accordance with its terms, will be exefngin any anti-takeover or similar

provisions of the Company’s Charter and bylaws, amg other provisions of any applicable “moratoriufeontrol share”, “fair price”,
“interested stockholder” or other anti-takeoverdaand regulations of any jurisdiction. The Comphay taken all actions necessary to render
any stockholders’ rights plan of the Company inaygtile to this Agreement and the Warrant and tms@mmation of the transactions
contemplated hereby and thereby, including theagseiof the Warrant by the Investor in accordanitk its terms.

(g) No Company Material Adverse Effe@ince the last day of the last completed fisealqu for which the Company has filed a Quarterly

Report on Form 10-Q or an Annual
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Report on Form 10-K with the SEC prior to the SignDate, no fact, circumstance, event, change,romace, condition or development has
occurred that, individually or in the aggregates had or would reasonably be expected to have gp@wyrMaterial Adverse Effect.

(h) _Company Financial StatemenEach of the consolidated financial statementb®fCompany and its consolidated subsidiaries
(collectively the “Company Financial Statemeri)sincluded or incorporated by reference in the @amy Reports filed with the SEC since
December 31, 2006, present fairly in all matemgipects the consolidated financial position ofGbenpany and its consolidated subsidiaries as
of the dates indicated therein (or if amended gndhe Signing Date, as of the date of such amentnand the consolidated results of their
operations for the periods specified therein; arwbpt as stated therein, such financial staten{@)t&ere prepared in conformity with GAAP
applied on a consistent basis (except as may leelioerein), (B) have been prepared from, andreae¢ordance with, the books and records
of the Company and the Company Subsidiaries andd¢@plied as to form, as of their respective dafdding with the SEC, in all material
respects with the applicable accounting requiremand with the published rules and regulation$efSEC with respect thereto.

(i) Reports

(i) Since December 31, 2006, the Company act subsidiary of the Company (each@dmpany Subsidiaryand, collectively, the *
Company Subsidiarie$ has timely filed all reports, registrations, dogents, filings, statements and submissions, tegetith any
amendments thereto, that it was required to fillany Governmental Entity (the foregoing, colleely, the “Company Report§ and has
paid all fees and assessments due and payablameciion therewith, except, in each case, as wooldindividually or in the aggregate,
reasonably be expected to have a Company Matediaése Effect. As of their respective dates ofifjlithe Company Reports complied in
all material respects with all statutes and applieaules and regulations of the applicable Govexmtal Entities. In the case of each such
Company Report filed with or furnished to the SEG¢ch Company Report (A) did not, as of its daté amended prior to the Signing Date,
as of the date of such amendment, contain an ustatement of a material fact or omit to state ten fact necessary in order to make the
statements made therein, in light of the circumstarunder which they were made, not misleading(Bhdomplied as to form in all
material respects with the applicable requiremehthe Securities Act and the Exchange Act. Witspezt to all other Company Reports,
Company Reports were complete and accurate inatlmal respects as of their respective dates.Xdoudive officer of the Company or &
Company Subsidiary has failed in any respect toeriag certifications required of him or her undect®n 302 or 906 of the Sarbanes-
Oxley Act of 2002.

(ii) The records, systems, controls, dataiafamation of the Company and the Company Subs&beaare recorded, stored, maintained
and operated under means (including any electraméchanical or photographic process, whether coanizet or not) that are under the
exclusive ownership and direct control of the Comypar the
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Company Subsidiaries or their accountants (incly@ithmeans of access thereto and therefrom), éXeepny nonexclusive ownership ar
non-direct control that would not reasonably beeex@d to have a material adverse effect on thesysf internal accounting controls
described below in this Section 2.2(i)(ii). The Gmany (A) has implemented and maintains disclosargrols and procedures (as defined in
Rule 13a-15(e) of the Exchange Act) to ensurertregterial information relating to the Company, irtihg the consolidated Company
Subsidiaries, is made known to the chief executffieer and the chief financial officer of the Coangy by others within those entities, and
(B) has disclosed, based on its most recent evafuptior to the Signing Date, to the Compagutside auditors and the audit committe
the Board of Directors (x) any significant defiodégs and material weaknesses in the design or et internal controls over financial
reporting (as defined in Rule 13a-15(f) of the Exatpe Act) that are reasonably likely to adverséigcathe Company’s ability to record,
process, summarize and report financial informasiod (y) any fraud, whether or not material, tihabives management or other employ
who have a significant role in the Company’s ingrmontrols over financial reporting.

() No Undisclosed LiabilitiesNeither the Company nor any of the Company Sudusés has any liabilities or obligations of anyura
(absolute, accrued, contingent or otherwise) whiehnot properly reflected or reserved againdiénGompany Financial Statements to the
extent required to be so reflected or reservednatai accordance with GAAP, except for (A) liatds that have arisen since the last fiscal
end in the ordinary and usual course of businedscansistent with past practice and (B) liabilitikat, individually or in the aggregate, have
not had and would not reasonably be expected te havompany Material Adverse Effect.

(k) Offering of SecuritiesNeither the Company nor any person acting ohétsalf has taken any action (including any offeidhgny
securities of the Company under circumstances whimlld require the integration of such offeringlwthe offering of any of the Purchased
Securities under the Securities Act, and the rafesregulations of the SEC promulgated thereunddrih might subject the offering, issual
or sale of any of the Purchased Securities to boverirsuant to this Agreement to the registrategquirements of the Securities Act.

() Litigation and Other ProceedingBxcept (i) as set forth on ScheduleiXii) as would not, individually or in the aggieg, reasonably
be expected to have a Company Material AdversecEffieere is no (A) pending or, to the knowledgéhaf Company, threatened, claim, aci
suit, investigation or proceeding, against the Camypor any Company Subsidiary or to which any efrthssets are subject nor is the Com|
or any Company Subsidiary subject to any ordegioent or decree or (B) unresolved violation, dstit or exception by any Governmental
Entity with respect to any report or relating toy @xaminations or inspections of the Company or@oasnpany Subsidiaries.

(m) Compliance with LawsExcept as would not, individually or in the aggpie, reasonably be expected to have a Companyiiate
Adverse Effect, the Company and the
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Company Subsidiaries have all permits, licensesichises, authorizations, orders and approvaBnofhave made all filings, applications and
registrations with, Governmental Entities that mguired in order to permit them to own or leas@rthroperties and assets and to carry on
business as presently conducted and that are aildtethe business of the Company or such Compabgi8iary. Except as set forth on
Schedule E the Company and the Company Subsidiaries havelgaiin all respects and are not in default otation of, and none of them

is, to the knowledge of the Company, under invesitin with respect to or, to the knowledge of tterpany, have been threatened to be
charged with or given notice of any violation afiyaapplicable domestic (federal, state or localjooeign law, statute, ordinance, license, rule,
regulation, policy or guideline, order, demand,twrijunction, decree or judgment of any Governrakkntity, other than such noncompliance,
defaults or violations that would not, individuadly in the aggregate, reasonably be expected te a&ompany Material Adverse Effect.
Except for statutory or regulatory restrictionsggeheral application or as set forth on Schedule&Governmental Entity has placed any
restriction on the business or properties of then@any or any Company Subsidiary that would, indieidly or in the aggregate, reasonably be
expected to have a Company Material Adverse Effect.

(n) _Employee Benefit MattergExcept as would not reasonably be expected te,kether individually or in the aggregate, a Compa
Material Adverse Effect: (A) each “employee benpfan” (within the meaning of Section 3(3) of thmfloyee Retirement Income Security
Act of 1974, as amended ERISA")) providing benefits to any current or former doyee, officer or director of the Company or anymter
of its “ Controlled Group’ (defined as any organization which is a membea obntrolled group of corporations within the megrof
Section 414 of the Internal Revenue Code of 198@&mended (the Code”)) that is sponsored, maintained or contributebydhe Company
or any member of its Controlled Group and for which Company or any member of its Controlled Grawaplld have any liability, whether
actual or contingent (each, @fan”) has been maintained in compliance with its teemd with the requirements of all applicable stgut
rules and regulations, including ERISA and the GC@Bg with respect to each Plan subject to TitledMERISA (including, for purposes of this
clause (B), any plan subject to Title IV of ERIS#at the Company or any member of its Controlleduprpreviously maintained or contribu
to in the six years prior to the Signing Date), ifth)“reportable event'\Within the meaning of Section 4043(c) of ERISAhatthan a reportak
event for which the notice period referred to irctge 4043(c) of ERISA has been waived, has ocduméhe three years prior to the Signing
Date or is reasonably expected to occur, (2) nodawlated funding deficiency” (within the meaningSection 302 of ERISA or Section 412
of the Code), whether or not waived, has occumetié three years prior to the Signing Date oe&sonably expected to occur, (3) the fair
market value of the assets under each Plan extleegsesent value of all benefits accrued unden slian (determined based on the
assumptions used to fund such Plan) and (4) nettlee€ompany nor any member of its Controlled Grbag incurred in the six years prior to
the Signing Date, or reasonably expects to inauy liability under Title IV of ERISA (other than otributions to the Plan or premiums to the
PBGC in the ordinary course and without default)dspect of a Plan (including any Plan that is altiemployer plan”, within the meaning of
Section 4001(c)(3) of ERISA); and (C) each Plan ithintended to be qualified under Section 40bfahe Code has received a favorable
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determination letter from the Internal Revenue ®erwith respect to its qualified status that hasheen revoked, or such a determination
letter has been timely applied for but not receibgdhe Signing Date, and nothing has occurred thndreby action or by failure to act, which
could reasonably be expected to cause the losscaggn or denial of such qualified status or faode determination letter.

(o) Taxes Except as would not, individually or in the aggpiee, reasonably be expected to have a Companyidaeverse Effect, (i) the
Company and the Company Subsidiaries have filefédéral, state, local and foreign income and finése Tax returns required to be filed
through the Signing Date, subject to permitted msitens, and have paid all Taxes due thereon, §mib(iTax deficiency has been determined
adversely to the Company or any of the Company ilisisies, nor does the Company have any knowledgay Tax deficiencies. Tax” or “
Taxes’ means any federal, state, local or foreign incogness receipts, property, sales, use, licensgs@xranchise, employment, payroll,
withholding, alternative or add on minimum, ad valo, transfer or excise tax, or any other tax,auasduty, governmental fee or other like
assessment or charge of any kind whatsoever, tegefth any interest or penalty, imposed by any &omental Entity.

(p) Properties and Leasdsxcept as would not, individually or in the aggmee, reasonably be expected to have a Companyiiate
Adverse Effect, the Company and the Company Sudr#édi have good and marketable title to all reapprties and all other properties and
assets owned by them, in each case free from kgrtsimbrances, claims and defects that would atfiectalue thereof or interfere with the
made or to be made thereof by them. Except as watldndividually or in the aggregate, reasondi#yexpected to have a Company Material
Adverse Effect, the Company and the Company Sudrsédi hold all leased real or personal propertyeundlid and enforceable leases with no
exceptions that would interfere with the use mad® de made thereof by them.

() Environmental Liability Except as would not, individually or in the aggpie, reasonably be expected to have a Companyiiate
Adverse Effect:

(i) there is no legal, administrative, or atpeoceeding, claim or action of any nature seekinignpose, or that would reasonably be
expected to result in the imposition of, on the @any or any Company Subsidiary, any liability rielgtto the release of hazardous
substances as defined under any local, state erdkenvironmental statute, regulation or ordinaimauding the Comprehensive
Environmental Response, Compensation and Lialityof 1980, pending or, to the Company’s knowledfgecatened against the
Company or any Company Subsidiary;

(ii) to the Company’s knowledge, there is eagonable basis for any such proceeding, clainotmm and

(iii) neither the Company nor any Company Sdibsy is subject to any agreement, order, judgneemntecree by or with any court,
Governmental Entity or third party imposing any s@nvironmental liability.
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() Risk Management InstrumentSxcept as would not, individually or in the aggaiee, reasonably be expected to have a Company
Material Adverse Effect, all derivative instrumeritecluding, swaps, caps, floors and option agregsmavhether entered into for the
Company’s own account, or for the account of onmore of the Company Subsidiaries or its or thegtomers, were entered into (i) only in
the ordinary course of business, (ii) in accordamitke prudent practices and in all material respe&dgth all applicable laws, rules, regulations
and regulatory policies and (i) with counterpastibelieved to be financially responsible at theetiand each of such instruments constitutes
the valid and legally binding obligation of the Cpamy or one of the Company Subsidiaries, enforeeimohccordance with its terms, except as
may be limited by the Bankruptcy Exceptions. Naitlie Company or the Company Subsidiaries, nahedknowledge of the Company, any
other party thereto, is in breach of any of itsigditions under any such agreement or arrangemieat titan such breaches that would not,
individually or in the aggregate, reasonably beeexgd to have a Company Material Adverse Effect.

(s) Agreements with Regulatory Agenci&xcept as set forth on Schedulerteither the Company nor any Company Subsidiasylgect
to any material cease-and-desist or other simildemor enforcement action issued by, or is a pargny material written agreement, consent
agreement or memorandum of understanding withs ardarty to any commitment letter or similar utaldéng to, or is subject to any capital
directive by, or since December 31, 2006, has adbahy board resolutions at the request of, anye@worental Entity (other than the
Appropriate Federal Banking Agencies with jurisiintover the Company and the Company Subsidiattieg)currently restricts in any
material respect the conduct of its business drithany material manner relates to its capitalgaey, its liquidity and funding policies and
practices, its ability to pay dividends, its credisk management or compliance policies or prooesilts internal controls, its management or
its operations or business (each item in this seetea “Regulatory Agreemeti}, nor has the Company or any Company Subsidiagnb
advised since December 31, 2006 by any such GowertainEntity that it is considering issuing, iniing, ordering, or requesting any such
Regulatory Agreement. The Company and each Com@ahgidiary are in compliance in all material resp@dth each Regulatory Agreement
to which it is party or subject, and neither the@any nor any Company Subsidiary has received atigenfrom any Governmental Entity
indicating that either the Company or any Companlgs8&liary is not in compliance in all material resfs with any such Regulatory
Agreement. “Appropriate Federal Banking Agentyneans the “appropriate Federal banking agenciti vaspect to the Company or such
Company Subsidiaries, as applicable, as defin&eaiion 3(q) of the Federal Deposit Insurance A2tl.S.C. Section 1813(q)).

(t) Insurance The Company and the Company Subsidiaries areddswuith reputable insurers against such risksiamsdich amounts as the
management of the Company reasonably has deternarmlprudent and consistent with industry pracfithe Company and the Company
Subsidiaries are in material compliance with thesurance policies and are not in default underadriie material terms thereof, each such
policy is outstanding and in full force and effeait,premiums and other payments due under anyriabpmlicy have been paid, and all claims
thereunder have been filed in due and timely faghéacept, in each case, as would not, individuadlin the aggregate, reasonably be expe
to have a Company Material Adverse Effect.
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(u) Intellectual PropertyExcept as would not, individually or in the aggpite, reasonably be expected to have a Companyiaieverse
Effect, (i) the Company and each Company Subsidiangs or otherwise has the right to use, all ietglial property rights, including all
trademarks, trade dress, trade names, service ntemke&in names, patents, inventions, trade sesmsy-how, works of authorship and
copyrights therein, that are used in the condutheif existing businesses and all rights relatmthe plans, design and specifications of any of
its branch facilities (‘Proprietary Rights’) free and clear of all liens and any claims ofr@rship by current or former employees, contractors
designers or others and (ii) neither the Compamyang of the Company Subsidiaries is materiallyingfing, diluting, misappropriating or
violating, nor has the Company or any or the Comggaubsidiaries received any written (or, to thewlsalge of the Company, oral)
communications alleging that any of them has maltgrinfringed, diluted, misappropriated or violdfeany of the Proprietary Rights owned by
any other person. Except as would not, individuatlyn the aggregate, reasonably be expected te a&@ompany Material Adverse Effect, to
the Company’s knowledge, no other person is infriggdiluting, misappropriating or violating, noatithe Company or any or the Company
Subsidiaries sent any written communications sitasriary 1, 2006 alleging that any person has medndiluted, misappropriated or violated,
any of the Proprietary Rights owned by the Compamy the Company Subsidiaries.

(v) Brokers and Finders\o broker, finder or investment banker is entile any financial advisory, brokerage, finder’sotiner fee or
commission in connection with this Agreement or\tfiarrant or the transactions contemplated hereltgeyeby based upon arrangements
made by or on behalf of the Company or any Com@&uhsidiary for which the Investor could have amayility.

Article 11l
Covenants

3.1 Commercially Reasonable Effarts

(a) Subject to the terms and conditions of fkigreement, each of the parties will use its concraly reasonable efforts in good faith to
take, or cause to be taken, all actions, and t@doause to be done, all things necessary, papaesirable, or advisable under applicable I
S0 as to permit consummation of the Purchase aspihpas practicable and otherwise to enable conzation of the transactions
contemplated hereby and shall use commerciallyoredse efforts to cooperate with the other partthed end.

(b) If the Company is required to obtain atockholder approvals set forth on Scheduletin the Company shall comply with this
Section 3.1(b) and Section 3.1(c). The Companyl shdlla special meeting of its stockholders, ampptly as practicable following the
Closing, to vote on proposals (collectively, th&tbckholder Proposal§ to (i) approve the exercise of the Warrant fan@mon Stock for
purposes of the rules of the national security arge on which the Common Stock is listed and/paiend the Company’s Charter to
increase the number of authorized shares of Coniback to at least such number as shall be suffittepermit the full exercise of the
Warrant for Common Stock and comply with the
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other provisions of this Section 3.1(b) and Sec8di(c). The Board of Directors shall recommenth®Company’s stockholders that such
stockholders vote in favor of the Stockholder Psai®. In connection with such meeting, the Comprall prepare (and the Investor will
reasonably cooperate with the Company to prepaefiee with the SEC as promptly as practicablet fbuino event more than ten business
days after the Closing) a preliminary proxy statetmshall use its reasonable best efforts to redpom@ny comments of the SEC or its staff
thereon and to cause a definitive proxy statemadated to such stockholders’ meeting to be maibeithé Company’s stockholders not more
than five business days after clearance therethi®&BEC, and shall use its reasonable best effodslicit proxies for such stockholder
approval of the Stockholder Proposals. The Comsaiayl notify the Investor promptly of the receiftamy comments from the SEC or its staff
with respect to the proxy statement and of any@stihy the SEC or its staff for amendments or sipphts to such proxy statement or for
additional information and will supply the Investeith copies of all correspondence between the Gampr any of its representatives, on the
one hand, and the SEC or its staff, on the othed haith respect to such proxy statement. If at@myg prior to such stockholders’ meeting
there shall occur any event that is required tedidorth in an amendment or supplement to theypstatement, the Company shall as prom
as practicable prepare and mail to its stockholglecs an amendment or supplement. Each of thetbasd the Company agrees promptly to
correct any information provided by it or on itshia#f for use in the proxy statement if and to tk&est that such information shall have become
false or misleading in any material respect, aed@bmpany shall as promptly as practicable prepademail to its stockholders an amendn

or supplement to correct such information to thieetxrequired by applicable laws and regulatioee Tompany shall consult with the Inve:
prior to filing any proxy statement, or any amendtna supplement thereto, and provide the Investtr a reasonable opportunity to comm
thereon. In the event that the approval of anyhefStockholder Proposals is not obtained at suebiaipstockholders meeting, the Company
shall include a proposal to approve (and the BoéiDirectors shall recommend approval of) each qrdposal at a meeting of its stockholc
no less than once in each subsequent six-montbdpkeeginning on January 1, 2009 until all such apals are obtained or made.

(c) None of the information supplied by then@ny or any of the Company Subsidiaries for ifolusn any proxy statement in connection
with any such stockholders meeting of the Compaitly at the date it is filed with the SEC, whenstimailed to the Company’s stockholders
and at the time of any stockholders meeting, artdeatime of any amendment or supplement therewftain any untrue statement of a material
fact or omit to state any material fact necessamgrder to make the statements therein, in lighhefcircumstances under which they are made,
not misleading.

3.2_ExpensesUnless otherwise provided in this Agreement er\tiarrant, each of the parties hereto will bear@adall costs and
expenses incurred by it or on its behalf in conbeatvith the transactions contemplated under tlgsegment and the Warrant, including fees
and expenses of its own financial or other conatstanvestment bankers, accountants and counsel.
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3.3 Sufficiency of Authorized Common Stock;cBange Listing

(a) During the period from the Closing Date, (bthe approval of the Stockholder Proposalepuired, the date of such approval) until the
date on which the Warrant has been fully exercideglCompany shall at all times have reservedsfusance, free of preemptive or similar
rights, a sufficient number of authorized and wnéssWarrant Shares to effectuate such exerciséimdpin this Section 3.3 shall preclude the
Company from satisfying its obligations in respefcthe exercise of the Warrant by delivery of ssasECommon Stock which are held in the
treasury of the Company. As soon as reasonablyigaste following the Closing, the Company shatlite expense, cause the Warrant Shares
to be listed on the same national securities exgdam which the Common Stock is listed, subjedfficial notice of issuance, and shall
maintain such listing for so long as any Commorcksis listed on such exchange.

(b) If requested by the Investor, the Compsimgil promptly use its reasonable best effortsattse the Preferred Shares to be approved for
listing on a national securities exchange as priyngst practicable following such request.

3.4 Certain Notifications Until Closing-rom the Signing Date until the Closing, the Campshall promptly notify the Investor of (i) any
fact, event or circumstance of which it is award aich would reasonably be expected to cause gprngsentation or warranty of the
Company contained in this Agreement to be untrueascurate in any material respect or to causecamgnant or agreement of the Company
contained in this Agreement not to be complied witlsatisfied in any material respect and (ii) gtees Previously Disclosed, any fact,
circumstance, event, change, occurrence, conditiaievelopment of which the Company is aware anighytindividually or in the aggregate,
has had or would reasonably be expected to hawergény Material Adverse Effeqgirovided, however, that delivery of any notice pursuant
to this Section 3.4 shall not limit or affect anghts of or remedies available to the Invesprgvided, further, that a failure to comply with tr
Section 3.4 shall not constitute a breach of tigse&ment or the failure of any condition set farttsection 1.2 to be satisfied unless the
underlying Company Material Adverse Effect or miteoreach would independently result in the falof a condition set forth in Section 1.2
to be satisfied.

3.5 Access, Information and Confidentiality

(a) From the Signing Date until the date wheninvestor holds an amount of Preferred Shareimgan aggregate liquidation value of less
than 10% of the Purchase Price, the Company withfighe Investor and its agents, consultants,reeidrs and advisors (x) acting through the
Appropriate Federal Banking Agency, to examinedbigorate books and make copies thereof and tosidbe affairs, finances and accounts
of the Company and the Company Subsidiaries wihptimcipal officers of the Company, all upon rezae notice and at such reasonable
times and as often as the Investor may reasonaflyest and (y) to review any information mateathte Investor’s investment in the
Company provided by the Company to its Appropriggderal Banking Agency. Any investigation pursuarthis Section 3.5 shall be
conducted during normal business hours and in swimer as not to interfere unreasonably with thelgot of the business of the Company,
and nothing herein shall require the Company or@ampany Subsidiary to disclose any informatioth®Investor to the extent (i) prohibited
by applicable law or regulation, or (ii) that sutisclosure would reasonably be
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expected to cause a violation of any agreementhiohthe Company or any Company Subsidiary is &yparwould cause a risk of a loss of
privilege to the Company or any Company Subsidfgmovidedthat the Company shall use commercially reasoreffidets to make
appropriate substitute disclosure arrangementsrusiid@imstances where the restrictions in this sdafii) apply).

(b) The Investor will use reasonable bestresfto hold, and will use reasonable best effartsause its agents, consultants, contractors and
advisors to hold, in confidence all non-public ety books, contracts, instruments, computer dadeother data and information (collectively,
“ Information”) concerning the Company furnished or made avélabit by the Company or its representatives pans to this Agreement
(except to the extent that such information castmmavn to have been (i) previously known by sucltypamn a non-confidential basis, (ii) in the
public domain through no fault of such party of) (ater lawfully acquired from other sources b fharty to which it was furnished (and
without violation of any other confidentiality ohtion));providedthat nothing herein shall prevent the Investor fidistlosing any
Information to the extent required by applicabledaor regulations or by any subpoena or similaall@gocess.

Article IV
Additional Agreements

4.1 Purchase for Investmenfthe Investor acknowledges that the Purchasedriieswand the Warrant Shares have not been registende
the Securities Act or under any state securities |& he Investor (a) is acquiring the Purchasedi®ées pursuant to an exemption from
registration under the Securities Act solely fordatment with no present intention to distributenthto any person in violation of the Securities
Act or any applicable U.S. state securities lalwsw(ll not sell or otherwise dispose of any of fhgrchased Securities or the Warrant Shares,
except in compliance with the registration requieiis or exemption provisions of the Securities @ any applicable U.S. state securities
laws, and (c) has such knowledge and experienfiedancial and business matters and in investmdrtsiotype that it is capable of evaluating
the merits and risks of the Purchase and of madmimpformed investment decision.

4.2 Legends

(a) The Investor agrees that all certificatesther instruments representing the Warrant kadNarrant Shares will bear a legend
substantially to the following effect:

“THE SECURITIES REPRESENTED BY THIS INSTRUMENT HAVEOT BEEN REGISTERED UNDER THE SECURITIES ACT OF
1933, AS AMENDED, OR THE SECURITIES LAWS OF ANY STA AND MAY NOT BE TRANSFERRED, SOLD OR OTHERWISE
DISPOSED OF EXCEPT WHILE A REGISTRATION STATEMENTERATING THERETO IS IN EFFECT UNDER SUCH ACT AND
APPLICABLE STATE SECURITIES LAWS OR PURSUANT TO ARXEMPTION FROM REGISTRATION UNDER SUCH ACT OR
SUCH LAWS.”
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(b) The Investor agrees that all certificaiesther instruments representing the Warrantalélb bear a legend substantially to the following
effect:

“THIS INSTRUMENT IS ISSUED SUBJECT TO THE RESTRIGIINS ON TRANSFER AND OTHER PROVISIONS OF A
SECURITIES PURCHASE AGREEMENT BETWEEN THE ISSUER DHESE SECURITIES AND THE INVESTOR REFERRED TO
THEREIN, A COPY OF WHICH IS ON FILE WITH THE ISSUERHE SECURITIES REPRESENTED BY THIS INSTRUMENT MAY
NOT BE SOLD OR OTHERWISE TRANSFERRED EXCEPT IN COMRNCE WITH SAID AGREEMENT. ANY SALE OR OTHER
TRANSFER NOT IN COMPLIANCE WITH SAID AGREEMENT WILIBE VOID.”

(c) In addition, the Investor agrees thataeltificates or other instruments representingRtteferred Shares will bear a legend substantially
to the following effect:

“THE SECURITIES REPRESENTED BY THIS INSTRUMENT AREEOT SAVINGS ACCOUNTS, DEPOSITS OR OTHER
OBLIGATIONS OF A BANK AND ARE NOT INSURED BY THE FEERAL DEPOSIT INSURANCE CORPORATION OR ANY
OTHER GOVERNMENTAL AGENCY.

THE SECURITIES REPRESENTED BY THIS INSTRUMENT HAVOT BEEN REGISTERED UNDER THE SECURITIES ACT OF
1933, AS AMENDED (THE “SECURITIES ACT"), OR THE SEMRITIES LAWS OF ANY STATE AND MAY NOT BE
TRANSFERRED, SOLD OR OTHERWISE DISPOSED OF EXCEPHME A REGISTRATION STATEMENT RELATING THERETO
IS IN EFFECT UNDER SUCH ACT AND APPLICABLE STATE SBJRITIES LAWS OR PURSUANT TO AN EXEMPTION FROM
REGISTRATION UNDER SUCH ACT OR SUCH LAWS. EACH PURBSER OF THE SECURITIES REPRESENTED BY THIS
INSTRUMENT IS NOTIFIED THAT THE SELLER MAY BE RELYNG ON THE EXEMPTION FROM SECTION 5 OF THE
SECURITIES ACT PROVIDED BY RULE 144A THEREUNDER. ANTRANSFEREE OF THE SECURITIES REPRESENTED BY
THIS INSTRUMENT BY ITS ACCEPTANCE HEREOF (1) REPRENTS THAT IT IS A “QUALIFIED INSTITUTIONAL

BUYER” (AS DEFINED IN RULE 144A UNDER THE SECURITIEACT), (2) AGREES THAT IT WILL NOT OFFER, SELL OR
OTHERWISE TRANSFER THE SECURITIES REPRESENTED BYIBHNSTRUMENT EXCEPT (A) PURSUANT TO A
REGISTRATION STATEMENT WHICH IS THEN EFFECTIVE UNDE THE SECURITIES ACT, (B) FOR SO LONG AS THE
SECURITIES REPRESENTED BY THIS INSTRUMENT ARE ELIBILE FOR RESALE PURSUANT TO RULE 144A, TO A PERSON
IT REASONABLY BELIEVES IS A “QUALIFIED INSTITUTIONAL BUYER” AS DEFINED IN RULE 144A UNDER THE
SECURITIES ACT THAT PURCHASES FOR ITS OWN ACCOUNTR®-OR THE ACCOUNT OF A QUALIFIED INSTITUTIONAL
BUYER TO WHOM NOTICE IS GIVEN THAT THE TRANSFER IBEING MADE IN RELIANCE ON RULE 144A, (C) TO THE
ISSUER OR (D) PURSUANT TO ANY OTHER AVAILABLE EXEMPION FROM THE REGISTRATION
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REQUIREMENTS OF THE SECURITIES ACT AND (3) AGREESIAT IT WILL GIVE TO EACH PERSON TO WHOM THE
SECURITIES REPRESENTED BY THIS INSTRUMENT ARE TRARERRED A NOTICE SUBSTANTIALLY TO THE EFFECT OF
THIS LEGEND.”

(d) In the event that any Purchased Secuitiddarrant Shares (i) become registered undeBéueairities Act or (ii) are eligible to be
transferred without restriction in accordance viRtlle 144 or another exemption from registrationarrttie Securities Act (other than
Rule 144A), the Company shall issue new certifisateother instruments representing such Purch@sedrities or Warrant Shares, which
shall not contain the applicable legends in Sestib2(a) and (c) abovprovidedthat the Investor surrenders to the Company theiqusly
issued certificates or other instruments. Upon 3i@mof all or a portion of the Warrant in complignwith Section 4.4, the Company shall is
new certificates or other instruments represerttiegWarrant, which shall not contain the applicdbggend in Section 4.2(b) aboyapvided
that the Investor surrenders to the Company theiqusly issued certificates or other instruments.

4.3 Certain Transactiondhe Company will not merge or consolidate withsell, transfer or lease all or substantiallycdilits property or
assets to, any other party unless the succesansféree or lessee party (or its ultimate paretitygras the case may be (if not the Company),
expressly assumes the due and punctual perfornaamtebservance of each and every covenant, agréameicondition of this Agreement to
be performed and observed by the Company.

4.4 Transfer of Purchased Securities and WaB8hares; Restrictions on Exercise of the Warr&ubject to compliance with applicable
securities laws, the Investor shall be permittettaosfer, sell, assign or otherwise dispose dfréinsfer”) all or a portion of the Purchased
Securities or Warrant Shares at any time, and tmapgany shall take all steps as may be reasonatpiested by the Investor to facilitate the
Transfer of the Purchased Securities and the Wastaaresprovidedthat the Investor shall not Transfer a portion artipns of the Warrant
with respect to, and/or exercise the Warrant fararthan one-half of the Initial Warrant Sharessiash number may be adjusted from time to
time pursuant to Section 13 thereof) in the aggeegatil the earlier of (a) the date on which th@@any (or any successor by Business
Combination) has received aggregate gross proadedst less than the Purchase Price (and the pseghidce paid by the Investor to any such
successor for securities of such successor purdhaster the CPP) from one or more Qualified EqQifferings (including Qualified Equity
Offerings of such successor) and (b) December @19 2* Qualified Equity Offering means the sale and issuance for cash by the Gontpa
persons other than the Company or any of the CoynBabsidiaries after the Closing Date of shargseppetual Preferred Stock, Common
Stock or any combination of such stock, that, icheease, qualify as and may be included in Tieadital of the Company at the time of
issuance under the applicable risk-based capitdkgnes of the Company’s Appropriate Federal Bagkhgency (other than any such sales
and issuances made pursuant to agreements or @mants entered into, or pursuant to financing plmish were publicly announced, on or
prior to October 13,
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2008). “Business Combinatidhmeans a merger, consolidation, statutory shachanxge or similar transaction that requires the@m of the
Company'’s stockholders.

4.5 Registration Rights

(a) Registration

(i) Subject to the terms and conditions of thgreement, the Company covenants and agreeashmomptly as practicable after the
Closing Date (and in any event no later than 3Gadter the Closing Date), the Company shall peepad file with the SEC a Shelf
Registration Statement covering all Registrableu8ges (or otherwise designate an existing SheljiBtration Statement filed with the SEC
to cover the Registrable Securities), and, to #ierg the Shelf Registration Statement has notthére been declared effective or is not
automatically effective upon such filing, the Compahall use reasonable best efforts to cause Sheli Registration Statement to be
declared or become effective and to keep such Segjfstration Statement continuously effective emcompliance with the Securities Act
and usable for resale of such Registrable Secsifitiea period from the date of its initial effeeness until such time as there are no
Registrable Securities remaining (including byliedi such Shelf Registration Statement (or a neelf3Registration Statement) if the initial
Shelf Registration Statement expires). So londhaslompany is a well-known seasoned issuer (asatkfin Rule 405 under the Securities
Act) at the time of filing of the Shelf Registrati®tatement with the SEC, such Shelf Registratiateghent shall be designated by the
Company as an automatic Shelf Registration Staterertwithstanding the foregoing, if on the Signibgte the Company is not eligible to
file a registration statement on Form S-3, thenGbenpany shall not be obligated to file a Shelf Riegtion Statement unless and until
requested to do so in writing by the Investor.

(i) Any registration pursuant to Section 4|{) shall be effected by means of a shelf regiigin on an appropriate form under Rule 415
under the Securities Act (aShelf Registration Stateméeft If the Investor or any other Holder intendsdigtribute any Registrable
Securities by means of an underwritten offerirghill promptly so advise the Company and the Comphall take all reasonable steps to
facilitate such distribution, including the actiaesjuired pursuant to Section 4.5(gdovidedthat the Company shall not be required to
facilitate an underwritten offering of Registralfecurities unless the expected gross proceedssiuchoffering exceed (i) 2% of the initial
aggregate liquidation preference of the Preferteak&s if such initial aggregate liquidation prefeeis less than $2 billion and (ii)
$200 million if the initial aggregate liquidatiomgierence of the Preferred Shares is equal toeatgr than $2 billion. The lead underwriters
in any such distribution shall be selected by tlodders of a majority of the Registrable Securit@be distributedprovidedthat to the
extent appropriate and permitted under applicae such Holders shall consider the qualificatiohany broker-dealer Affiliate of the
Company in selecting the lead underwriters in arghdistribution.

-19-




(iii) The Company shall not be required tceeffa registration (including a resale of Regida&@gecurities from an effective Shelf
Registration Statement) or an underwritten offepagsuant to Section 4.5(a): (A) with respect tocusities that are not Registrable
Securities; or (B) if the Company has notified theestor and all other Holders that in the goothfaidgment of the Board of Directors, it
would be materially detrimental to the Companytsisecurityholders for such registration or undétem offering to be effected at such
time, in which event the Company shall have thhatrig defer such registration for a period of natrenthan 45 days after receipt of the
request of the Investor or any other Holdenvidedthat such right to delay a registration or undettemi offering shall be exercised by the
Company (1) only if the Company has generally eigert(or is concurrently exercising) similar blamktrights against holders of similar
securities that have registration rights and (2)more than three times in any 12-month periodrastdmore than 90 days in the aggregate in
any 12-month period.

(iv) If during any period when an effectiveefftRegistration Statement is not available, thenBany proposes to register any of its
equity securities, other than a registration punstaSection 4.5(a)(i) or a Special Registratemg the registration form to be filed may be
used for the registration or qualification for distition of Registrable Securities, the Company gilte prompt written notice to the Inves
and all other Holders of its intention to effectlia registration (but in no event less than teys gaior to the anticipated filing date) and \
include in such registration all Registrable Se@sgiwith respect to which the Company has receivettien requests for inclusion therein
within ten business days after the date of the Gomis notice (a ‘Piggyback Registratiof). Any such person that has made such a written
request may withdraw its Registrable Securitiemfsuch Piggyback Registration by giving writtenioeto the Company and the manac
underwriter, if any, on or before the fifth busiaeky prior to the planned effective date of suidyyback Registration. The Company may
terminate or withdraw any registration under thest®n 4.5(a)(iv) prior to the effectiveness of lswegistration, whether or not Investor or
any other Holders have elected to include Regikr8bcurities in such registration.

(v) If the registration referred to in Sectibrd(a)(iv) is proposed to be underwritten, the @any will so advise Investor and all other
Holders as a part of the written notice given parguo Section 4.5(a)(iv). In such event, the righinvestor and all other Holders to
registration pursuant to Section 4.5(a) will beditioned upon such persons’ participation in suctiarwriting and the inclusion of such
person’s Registrable Securities in the underwritfragich securities are of the same class of siesias the securities to be offered in the
underwritten offering, and each such person wiljjéther with the Company and the other personsliising their securities through such
underwriting) enter into an underwriting agreementustomary form with the underwriter or undererd selected for such underwriting by
the Companyprovidedthat the Investor (as opposed to other Holderd) sbabe required to indemnify any person in castion with any
registration. If any participating person disap@®wf the terms of the underwriting, such person elect to withdraw therefrom by written
notice
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to the Company, the managing underwriters andrthestor (if the Investor is participating in thedemwriting).

(vi) If either (x) the Company grants “piggydba registration rights to one or more third pastite include their securities in an
underwritten offering under the Shelf Registrat®&tatement pursuant to Section 4.5(a)(ii) or (y)goiback Registration under Section 4.5
(a)(iv) relates to an underwritten offering on béb&the Company, and in either case the managimdgrwriters advise the Company tha
their reasonable opinion the number of securitegiested to be included in such offering exceeglsitimber which can be sold without
adversely affecting the marketability of such affgr(including an adverse effect on the per shffiexiag price), the Company will include
in such offering only such number of securitieg thahe reasonable opinion of such managing undes can be sold without adversely
affecting the marketability of the offering (inclind an adverse effect on the per share offeringepriwhich securities will be so included in
the following order of priority: (A) first, in thease of a Piggyback Registration under Sectiora}is{, the securities the Company propc
to sell, (B) then the Registrable Securities oflthesstor and all other Holders who have requesteldsion of Registrable Securities
pursuant to Section 4.5(a)(ii) or Section 4.5(3)(@&s applicablepro rataon the basis of the aggregate number of such siesuor shares
owned by each such person and (C) lastly, any stheurities of the Company that have been requéstee so included, subject to the
terms of this Agreemengrrovided, howevethat if the Company has, prior to the Signing Datgered into an agreement with respect to its
securities that is inconsistent with the order ridgity contemplated hereby then it shall apply ¢énder of priority in such conflicting
agreement to the extent that it would otherwiseltés a breach under such agreement.

(b) Expenses of RegistratioAll Registration Expenses incurred in connectidth any registration, qualification or complianicereunder

shall be borne by the Company. All Selling Experigearred in connection with any registrations lueger shall be borne by the holders of
securities so registerguio rataon the basis of the aggregate offering or saleepyfadhe securities so registered.

(c) Obligations of the Companyrhe Company shall use its reasonable best effortso long as there are Registrable Securities

outstanding, to take such actions as are undeoitsol to not become an ineligible issuer (asrdafiin Rule 405 under the Securities Act) and
to remain a well-known seasoned issuer (as defm&lle 405 under the Securities Act) if it hashsstatus on the Signing Date or becomes
eligible for such status in the future. In additisrhenever required to effect the registrationrof Registrable Securities or facilitate the
distribution of Registrable Securities pursuamtceffective Shelf Registration Statement, the Camgshall, as expeditiously as reasonably
practicable:

(i) Prepare and file with the SEC a prospestysplement with respect to a proposed offerinBegistrable Securities pursuant to an
effective registration statement, subject to Sectic(d), keep such registration statement effecivd keep
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such prospectus supplement current until the seesidescribed therein are no longer Registrabtenges.

(ii) Prepare and file with the SEC such ameexis and supplements to the applicable registratamiement and the prospectus or
prospectus supplement used in connection with seistration statement as may be necessary to gomil the provisions of the
Securities Act with respect to the disposition bEacurities covered by such registration statemen

(i) Furnish to the Holders and any underenstsuch number of copies of the applicable regjistt statement and each such amendment
and supplement thereto (including in each casexdiibits) and of a prospectus, including a prelmmnprospectus, in conformity with the
requirements of the Securities Act, and such afleeuments as they may reasonably request in avdecilitate the disposition of
Registrable Securities owned or to be distributgthiem.

(iv) Use its reasonable best efforts to regiand qualify the securities covered by such tegien statement under such other securities
or Blue Sky laws of such jurisdictions as shalréasonably requested by the Holders or any managidgrwriter(s), to keep such
registration or qualification in effect for so loag such registration statement remains in effext,to take any other action which may be
reasonably necessary to enable such seller to gonate the disposition in such jurisdictions of sleeurities owned by such Holder;
providedthat the Company shall not be required in connadtierewith or as a condition thereto to qualifidtobusiness or to file a general
consent to service of process in any such statgsisdictions.

(v) Notify each Holder of Registrable Secuastiat any time when a prospectus relating thesatequired to be delivered under the
Securities Act of the happening of any event assalt of which the applicable prospectus, as thesffect, includes an untrue statement of a
material fact or omits to state a material facuiegf to be stated therein or necessary to makstétements therein not misleading in light
of the circumstances then existing.

(vi) Give written notice to the Holders:

(A) when any registration statement filed st to Section 4.5(a) or any amendment theretdées filed with the SEC (except for
any amendment effected by the filing of a docunwétti the SEC pursuant to the Exchange Act) and veheh registration statement or
any post-effective amendment thereto has becoreetifé;

(B) of any request by the SEC for amendmenipplements to any registration statement optbspectus included therein or for
additional information;
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(C) of the issuance by the SEC of any stopiosdspending the effectiveness of any registraiatement or the initiation of any
proceedings for that purpose;

(D) of the receipt by the Company or its legalinsel of any notification with respect to themension of the qualification of the
Common Stock for sale in any jurisdiction or thi¢i@tion or threatening of any proceeding for spcinpose;

(E) of the happening of any event that reguihe Company to make changes in any effectivetragion statement or the prospectus
related to the registration statement in order ékenthe statements therein not misleading (whiglt@shall be accompanied by an
instruction to suspend the use of the prospecttiktbe requisite changes have been made); and

(F) if at any time the representations andraraties of the Company contained in any undervgitigreement contemplated by
Section 4.5(c)(x) cease to be true and correct.

(vii) Use its reasonable best efforts to prethe issuance or obtain the withdrawal of anyeoslispending the effectiveness of any
registration statement referred to in Section 4(8{(¢C) at the earliest practicable time.

(viii) Upon the occurrence of any event conpéated by Section 4.5(c)(v) or 4.5(c)(vi)(E), pratgprepare a post-effective amendment
to such registration statement or a supplemeriteadlated prospectus or file any other requiretlidtent so that, as thereafter delivered to
the Holders and any underwriters, the prospectiisiaii contain an untrue statement of a materiet & omit to state any material fact
necessary to make the statements therein, indigthte circumstances under which they were mademigleading. If the Company notifies
the Holders in accordance with Section 4.5(c)(ViEsuspend the use of the prospectus until tieisie changes to the prospectus have
been made, then the Holders and any underwritatbsispend use of such prospectus and use tlasiomable best efforts to return to the
Company all copies of such prospectus (at the Cagip@xpense) other than permanent file copies ifench Holders’ or underwriters’
possession. The total number of days that any suspension may be in effect in any 12-month pestaall not exceed 90 days.

(ix) Use reasonable best efforts to procueectboperation of the Company’s transfer agentfitirsg any offering or sale of Registrable
Securities, including with respect to the transfiephysical stock certificates into book-entry formaccordance with any procedures
reasonably requested by the Holders or any managidgrwriter(s).

(x) If an underwritten offering is requestadrguant to Section 4.5(a)(ii), enter into an und#img agreement in customary form, scope
and substance and take all such
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other actions reasonably requested by the Holdeasymjority of the Registrable Securities beinfglsn connection therewith or by the
managing underwriter(s), if any, to expedite oilfeate the underwritten disposition of such Regibte Securities, and in connection
therewith in any underwritten offering (includingaking members of management and executives of tihep@ny available to participate in
“road shows”, similar sales events and other margeictivities), (A) make such representations wad-anties to the Holders that are
selling stockholders and the managing underwriteif(any, with respect to the business of the Canypand its subsidiaries, and the Shelf
Registration Statement, prospectus and documératsy, incorporated or deemed to be incorporateckfsrence therein, in each case, in
customary form, substance and scope, and, if tardjrm the same if and when requested, (B) useésonable best efforts to furnish the
underwriters with opinions of counsel to the Compaddressed to the managing underwriter(s), if aoyering the matters customarily
covered in such opinions requested in underwribféerings, (C) use its reasonable best effortsbt@io “cold comfort” letters from the
independent certified public accountants of the Gany (and, if necessary, any other independerifiedrpublic accountants of any
business acquired by the Company for which findret&ements and financial data are included irSthelf Registration Statement) who
have certified the financial statements includeduoh Shelf Registration Statement, addressedcto@ahe managing underwriter(s), if
any, such letters to be in customary form and dogenatters of the type customarily covered in cobmfort” letters, (D) if an
underwriting agreement is entered into, the sara# sbntain indemnification provisions and procezhicustomary in underwritten offerir
(provided that the Investor shall not be obligategrovide any indemnity), and (E) deliver suchuments and certificates as may be
reasonably requested by the Holders of a majofith@Registrable Securities being sold in conectherewith, their counsel and the
managing underwriter(s), if any, to evidence theticwed validity of the representations and waieaniade pursuant to clause (i) above
and to evidence compliance with any customary ¢mrdi contained in the underwriting agreement bepagreement entered into by the
Company.

(xi) Make available for inspection by a regmestive of Holders that are selling stockhold#re,managing underwriter(s), if any, and
attorneys or accountants retained by such Holdemsamaging underwriter(s), at the offices wherewadly kept, during reasonable business
hours, financial and other records, pertinent caf@documents and properties of the Company, auskcthe officers, directors and
employees of the Company to supply all informaiimeach case reasonably requested (and of thectigiemarily provided in connection
with due diligence conducted in connection witlegistered public offering of securities) by anytsuepresentative, managing underwriter
(s), attorney or accountant in connection with sBbbklf Registration Statement.

(xii) Use reasonable best efforts to causewth Registrable Securities to be listed on eatiomal securities exchange on which similar
securities issued by the Company are then listedl wo similar securities issued by the Comparg/then listed on any national securities
exchange, use its reasonable best efforts to edusech
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Registrable Securities to be listed on such seesréxchange as the Investor may designate.

(xiii) If requested by Holders of a majoritf/the Registrable Securities being registered arsbial in connection therewith, or the
managing underwriter(s), if any, promptly includeai prospectus supplement or amendment such infiammes the Holders of a majority of
the Registrable Securities being registered arsblatin connection therewith or managing undenwfsfe if any, may reasonably request in
order to permit the intended method of distributidrsuch securities and make all required filin§swch prospectus supplement or such
amendment as soon as practicable after the Contfpangeceived such request.

(xiv) Timely provide to its security holderaraing statements satisfying the provisions of iBact1(a) of the Securities Act and Rule .
thereunder.

(d) Suspension of Salegpon receipt of written notice from the Compahgtta registration statement, prospectus or praspscpplemel
contains or may contain an untrue statement oftenahfact or omits or may omit to state a matdaat required to be stated therein or
necessary to make the statements therein not mistgar that circumstances exist that make inatgesase of such registration statement,
prospectus or prospectus supplement, the Investbeach Holder of Registrable Securities shalhfwith discontinue disposition of
Registrable Securities until the Investor and/olddohas received copies of a supplemented or aetepibspectus or prospectus supplement,
or until the Investor and/or such Holder is advigedriting by the Company that the use of the pextus and, if applicable, prospectus
supplement may be resumed, and, if so directetidCbmpany, the Investor and/or such Holder stediNer to the Company (at the
Company’s expense) all copies, other than permditeropies then in the Investor and/or such Hoklpossession, of the prospectus and, if
applicable, prospectus supplement covering suclisRelgle Securities current at the time of receffguch notice. The total number of days
that any such suspension may be in effect in arp@gth period shall not exceed 90 days.

(e) Termination of Registration Righta Holder’s registration rights as to any secestheld by such Holder (and its Affiliates, partyer
members and former members) shall not be availafikess such securities are Registrable Securities.

(f) Furnishing Information

(i) Neither the Investor nor any Holder shede any free writing prospectus (as defined in RQOE) in connection with the sale of
Registrable Securities without the prior writtemsent of the Company.

(ii) 1t shall be a condition precedent to tidigations of the Company to take any action pamstio Section 4.5(c) that Investor and/or
selling Holders and the underwriters, if any, shalhish to the Company such information regardimgmselves, the Registrable Securities
held by them and the intended method of
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disposition of such securities as shall be requiveeffect the registered offering of their Regisle Securities.
(9) Indemnification

(i) The Company agrees to indemnify each Hotdwel, if a Holder is a person other than an irtligd, such Holder’s officers, directors,
employees, agents, representatives and Affiliaied,each Person, if any, that controls a Holddniwithe meaning of the Securities Act
(each, an ‘Indemnite€’), against any and all losses, claims, damagemres liabilities, costs and expenses (includiegsonable fees,
expenses and disbursements of attorneys and atifessgpionals incurred in connection with investigat defending, settling, compromising
or paying any such losses, claims, damages, actiahdities, costs and expenses), joint or selvendsing out of or based upon any untrue
statement or alleged untrue statement of matex@ldontained in any registration statement, inalg@ny preliminary prospectus or final
prospectus contained therein or any amendmenisppiesments thereto or any documents incorporateeith by reference or contained in
any free writing prospectus (as such term is defineRule 405) prepared by the Company or authdrimeit in writing for use by such
Holder (or any amendment or supplement theretcdngromission to state therein a material factireguo be stated therein or necessary to
make the statements therein, in light of the cirstamces under which they were made, not misleagiogided, that the Company shall n
be liable to such Indemnitee in any such cased®@tent that any such loss, claim, damage, Itgl{ibir action or proceeding in respect
thereof) or expense arises out of or is based (fpan untrue statement or omission made in sughstration statement, including any such
preliminary prospectus or final prospectus contaitieerein or any such amendments or supplementstther contained in any free writing
prospectus (as such term is defined in Rule 40&)ared by the Company or authorized by it in wgitior use by such Holder (or any
amendment or supplement thereto), in reliance @oahin conformity with information regarding suctdémnitee or its plan of distribution
or ownership interests which was furnished in wgtto the Company by such Indemnitee for use imeotion with such registration
statement, including any such preliminary prospeotufinal prospectus contained therein or any sumbndments or supplements thereto,
or (B) offers or sales effected by or on behalfwth Indemnitee “by means of” (as defined in RE8A) a “free writing prospectus” (as
defined in Rule 405) that was not authorized irtimgi by the Company.

(ii) If the indemnification provided for in 8gon 4.5(g)(i) is unavailable to an Indemniteehai¢spect to any losses, claims, damages,
actions, liabilities, costs or expenses referretthévein or is insufficient to hold the Indemnitesrmless as contemplated therein, then the
Company, in lieu of indemnifying such Indemniteleals contribute to the amount paid or payable byhsindemnitee as a result of such
losses, claims, damages, actions, liabilities,scosexpenses in such proportion as is appropateflect the relative fault of the
Indemnitee, on the one hand, and the Company,eanttter hand, in connection with the statementsrissions which resulted in such
losses, claims, damages, actions, liabilities,scosexpenses as well as any other relevant
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equitable considerations. The relative fault of @@npany, on the one hand, and of the Indemnitegh®other hand, shall be determine:
reference to, among other factors, whether theuargtatement of a material fact or omission teestahaterial fact relates to information
supplied by the Company or by the Indemnitee aptirties’ relative intent, knowledge, access torination and opportunity to correct or
prevent such statement or omission; the Companyaaok Holder agree that it would not be just andtable if contribution pursuant to tt
Section 4.5(g)(ii) were determined pyo rataallocation or by any other method of allocationttii@es not take account of the equitable
considerations referred to in Section 4.5(g)(i). INdemnitee guilty of fraudulent misrepresentatfaithin the meaning of Section 11(f) of
the Securities Act) shall be entitled to contribatirom the Company if the Company was not guiftguch fraudulent misrepresentation.

(h) _Assignment of Registration Righf§he rights of the Investor to registration of Rémble Securities pursuant to Section 4.5(a) bey
assigned by the Investor to a transferee or assighRegistrable Securities with a liquidation prehce or, in the case of Registrable Secu
other than Preferred Shares, a market value, sahes an amount equal to (i) 2% of the initial reg@te liquidation preference of the Prefe
Shares if such initial aggregate liquidation prefere is less than $2 billion and (ii) $200 millibthe initial aggregate liquidation preference of
the Preferred Shares is equal to or greater thamll§th; provided, however, the transferor shall, within ten days after strahsfer, furnish to
the Company written notice of the name and addvesach transferee or assignee and the numberyprdf Registrable Securities that are
being assigned. For purposes of this Section 4.5tigrket value” per share of Common Stock shaliheelast reported sale price of the
Common Stock on the national securities exchangshoch the Common Stock is listed or admitted &aling on the last trading day prior to
the proposed transfer, and the “market value”ierWarrant (or any portion thereof) shall be thekatvalue per share of Common Stock into
which the Warrant (or such portion) is exercisdets the exercise price per share.

(i) Clear Market With respect to any underwritten offering of Reable Securities by the Investor or other Holgrnsuant to this
Section 4.5, the Company agrees not to effect (dti@ pursuant to such registration or pursuaat$pecial Registration) any public sale or
distribution, or to file any Shelf Registration &tament (other than such registration or a Speaglistration) covering, in the case of an
underwritten offering of Common Stock or Warramisy of its equity securities or, in the case otiaderwritten offering of Preferred Shares,
any Preferred Stock of the Company, or, in each,aasy securities convertible into or exchangeablexercisable for such securities, during
the period not to exceed ten days prior and 60 @dlgsving the effective date of such offering arcé longer period up to 90 days as may be
requested by the managing underwriter for such mwritéen offering. The Company also agrees to causd of its directors and senior
executive officers to execute and deliver custonhael-up agreements in such form and for such time parptb 90 days as may be reque:
by the managing underwriter Special Registratioit means the registration of (A) equity securitieslfr options or other rights in respect
thereof solely registered on Form S-4 or Form $f&(ccessor form) or (B) shares of equity se@giéind/or options or other rights in respect
thereof to be offered to directors, members of gan@ent, employees, consultants,
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customers, lenders or vendors of the Company orpaom Subsidiaries or in connection with dividenihvestment plans.

() Rule 144; Rule 144AWith a view to making available to the Investaddiolders the benefits of certain rules and regna of the
SEC which may permit the sale of the RegistrabuBtes to the public without registration, therfany agrees to use its reasonable best
efforts to:

(i) make and keep public information availalale those terms are understood and defined in Rdléc)(1) or any similar or analogous
rule promulgated under the Securities Act, atiales after the Signing Date;

(i) (A) file with the SEC, in a timely mannall reports and other documents required of tam@any under the Exchange Act, and (I
at any time the Company is not required to filehsteports, make available, upon the request ofHboigler, such information necessary to
permit sales pursuant to Rule 144A (including tiferimation required by Rule 144A(d)(4) under the8#ies Act);

(i) so long as the Investor or a Holder ovemy Registrable Securities, furnish to the Investcssuch Holder forthwith upon request: a
written statement by the Company as to its compé&anith the reporting requirements of Rule 144 urde Securities Act, and of the
Exchange Act; a copy of the most recent annualiartgrly report of the Company; and such otherntspnd documents as the Investor or
Holder may reasonably request in availing itsel&iny rule or regulation of the SEC allowing it #l®ny such securities to the public
without registration; and

(iv) take such further action as any Holdeymeasonably request, all to the extent requirethftime to time to enable such Holder to
sell Registrable Securities without registratio@nthe Securities Act.

(k) As used in this Section 4.5, the followitegms shall have the following respective meanings

(i) “ Holder” means the Investor and any other holder of Rehi## Securities to whom the registration rightsfeaed by this
Agreement have been transferred in compliance 8&ittion 4.5(h) hereof.

(i) “ Holders’ Counset means one counsel for the selling Holders chdmeHolders holding a majority interest in the Régible
Securities being registered.

(iii) “ Register,” “ registered,” and “registration” shall refer to a registration effected by prepadnd (A) filing a registration stateme
in compliance with the Securities Act and applieahilles and regulations thereunder, and the deéidarar ordering of effectiveness of such
registration statement or (B) filing a prospectod/ar

-28-




prospectus supplement in respect of an appropeféaetive registration statement on Form S-3.

(iv) “ Registrable Securitidsmeans (A) all Preferred Shares, (B) the Warranbject to Section 4.5(p)) and (C) any equity séesr
issued or issuable directly or indirectly with respto the securities referred to in the foregailagises (A) or (B) by way of conversion,
exercise or exchange thereof, including the War&natres, or share dividend or share split or imeotion with a combination of shares,
recapitalization, reclassification, merger, amalgéam, arrangement, consolidation or other reomgtion, providedthat, once issued, such
securities will not be Registrable Securities wiEnthey are sold pursuant to an effective redistnastatement under the Securities Act, (2)
except as provided below in Section 4.5(0), they b sold pursuant to Rule 144 without limitatiberteunder on volume or manner of <
(3) they shall have ceased to be outstanding ahé&) have been sold in a private transaction iitlwthe transferor’s rights under this
Agreement are not assigned to the transferee cfdbarities. No Registrable Securities may be tegid under more than one registration
statement at any one time.

(v) “ Registration Expenséanean all expenses incurred by the Company ircéffg any registration pursuant to this Agreement
(whether or not any registration or prospectus brexeffective or final) or otherwise complying witk obligations under this Section 4.5,
including all registration, filing and listing fegsrinting expenses, fees and disbursements ofsebdior the Company, blue sky fees and
expenses, expenses incurred in connection withraay show”, the reasonable fees and disbursenoéislders’ Counsel, and expenses
the Company’s independent accountants in connewatithany regular or special reviews or auditsdiecit to or required by any such
registration, but shall not include Selling Expense

(vi) “ Rule 144', “ Rule 144&, “ Rule 1594, “ Rule 405’ and “ Rule 415’ mean, in each case, such rule promulgated utger t
Securities Act (or any successor provision), astme shall be amended from time to time.

(vii) “ Selling Expensésmean all discounts, selling commissions and steahsfer taxes applicable to the sale of Regilr8ecurities
and fees and disbursements of counsel for any lH¢ddeer than the fees and disbursements of Hdl@rsnsel included in Registration
Expenses).

() At any time, any holder of Securities (unding any Holder) may elect to forfeit its righgst forth in this Section 4.5 from that date
forward; provided, that a Holder forfeiting such rights shall noredéiss be entitled to participate under Sectiored(® — (vi) in any Pending
Underwritten Offering to the same extent that sdolder would have been entitled to if the holded hat withdrawn; angrovided, further,
that no such forfeiture shall terminate a Holdeights or obligations under Section 4.5(f) withpest to any prior registration or Pending
Underwritten Offering. ‘Pending Underwritten Offeringineans with respect to any Holder forfeiting its rightsrpuant to this Section 4.5(1),
any underwritten offering of
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Registrable Securities in which such Holder hagsadithe Company of its intent to register its Rergble Securities either pursuant to
Section 4.5(a)(ii) or 4.5(a)(iv) prior to the datiesuch Holder’s forfeiture.

(m) _Specific Performancelhe parties hereto acknowledge that there woelddadequate remedy at law if the Company faifsetéorm
any of its obligations under this Section 4.5 amat the Investor and the Holders from time to timegy be irreparably harmed by any such
failure, and accordingly agree that the Investar succh Holders, in addition to any other remedylich they may be entitled at law or in
equity, to the fullest extent permitted and enfalde under applicable law shall be entitled to cehspecific performance of the obligations of
the Company under this Section 4.5 in accordantetWé terms and conditions of this Section 4.5.

(n) No Inconsistent Agreement§he Company shall not, on or after the SigningeDanter into any agreement with respect to itsirsges
that may impair the rights granted to the Investwd the Holders under this Section 4.5 or thatretise conflicts with the provisions hereof in
any manner that may impair the rights granted ¢oltivestor and the Holders under this Sectionl4.the event the Company has, prior to the
Signing Date, entered into any agreement with redpets securities that is inconsistent with thghts granted to the Investor and the Holders
under this Section 4.5 (including agreements thatreconsistent with the order of priority conteateld by Section 4.5(a)(vi)) or that may
otherwise conflict with the provisions hereof, thempany shall use its reasonable best efforts tndrsuch agreements to ensure they are
consistent with the provisions of this Section 4.5.

(o) Certain Offerings by the Investdn the case of any securities held by the Invebiat cease to be Registrable Securities solely by
reason of clause (2) in the definition of “RegibteaSecurities,” the provisions of Sections 4.5(g)lauses (iv), (ix) and (x)-(xii) of Section5t.
(c), Section 4.5(g) and Section 4.5(i) shall camtitto apply until such securities otherwise cead®etRegistrable Securities. In any such case,
an “underwritten” offering or other disposition dhiaclude any distribution of such securities aghhlf of the Investor by one or more broker-
dealers, an “underwriting agreement” shall incladg purchase agreement entered into by such bo#aers, and any “registration statement”
or “prospectus” shall include any offering documapproved by the Company and used in connectidm suith distribution.

(p) Regqistered Sales of the Warrafibe Holders agree to sell the Warrant or anyipothereof under the Shelf Registration Statement
only beginning 30 days after notifying the Compafiyany such sale, during which 30-day period theestor and all Holders of the Warrant
shall take reasonable steps to agree to revisiotietWarrant to permit a public distribution oéttWarrant, including entering into a warrant
agreement and appointing a warrant agent.

4.6 Voting of Warrant Sharefotwithstanding anything in this Agreement to toatrary, the Investor shall not exercise anyngtights
with respect to the Warrant Shares.
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4.7 Depositary Share$Jpon request by the Investor at any time follgyihe Closing Date, the Company shall promptly et a
depositary arrangement, pursuant to customary agnets reasonably satisfactory to the Investor aitid avdepositary reasonably acceptabl
the Investor, pursuant to which the Preferred Sharay be deposited and depositary shares, eadsegping a fraction of a Preferred Share as
specified by the Investor, may be issued. Fromadted the execution of any such depositary arramgenand the deposit of any Preferred
Shares pursuant thereto, the depositary sharesdiggursuant thereto shall be deemed “PreferreceShand, as applicable, “Registrable
Securities” for purposes of this Agreement.

4.8 Restriction on Dividends and Repurchases

(a) Prior to the earlier of (x) the third averisary of the Closing Date and (y) the date orctvithe Preferred Shares have been redeemed in
whole or the Investor has transferred all of theféred Shares to third parties which are not #stidls of the Investor, neither the Company nor
any Company Subsidiary shall, without the conséthe Investor:

(i) declare or pay any dividend or make arstridution on the Common Stock (other than (A) tagguarterly cash dividends of not
more than the amount of the last quarterly cashieid per share declared or, if lower, publicly @nmmced an intention to declare, on the
Common Stock prior to October 14, 2008, as adjufstedny stock split, stock dividend, reverse stepkt, reclassification or similar
transaction, (B) dividends payable solely in shafeSommon Stock and (C) dividends or distributiefisights or Junior Stock in
connection with a stockholders’ rights plan); or

(ii) redeem, purchase or acquire any shar&oaimon Stock or other capital stock or other gosétcurities of any kind of the Company,
or any trust preferred securities issued by the @om or any Affiliate of the Company, other than (Ademptions, purchases or other
acquisitions of the Preferred Shares, (B) redemptipurchases or other acquisitions of shares ofrfian Stock or other Junior Stock, in
each case in this clause (B) in connection withath@inistration of any employee benefit plan in dh@inary course of business (including
purchases to offset the Share Dilution Amount @fed below) pursuant to a publicly announced refpase plan) and consistent with past
practice;providedthat any purchases to offset the Share Dilution Amighall in no event exceed the Share Dilution Antp(C) purchases
or other acquisitions by a broker-dealer subsiditphe Company solely for the purpose of markekimg, stabilization or customer
facilitation transactions in Junior Stock or Patpck in the ordinary course of its business,gichases by a broker-dealer subsidiary of
the Company of capital stock of the Company foalepursuant to an offering by the Company of staghital stock underwritten by such
broker-dealer subsidiary, (E) any redemption ourepase of rights pursuant to any stockholdersitsiglan, (F) the acquisition by the
Company or any of the Company Subsidiaries of gtoarnership in Junior Stock or Parity Stock for Bemeficial ownership of any other
persons (other than the Company or any other Coynpahsidiary), including as trustees or custodiang, (G) the exchange or conversion
of Junior Stock for or into
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other Junior Stock or of Parity Stock or trust preéd securities for or into other Parity Stocktfwthe same or lesser aggregate liquidation
amount) or Junior Stock, in each case set forthigiclause (G), solely to the extent required pans$ to binding contractual agreements
entered into prior to the Signing Date or any sgbsat agreement for the accelerated exercisegsettit or exchange thereof for Common
Stock (clauses (C) and (F), collectively, theérmitted Repurchasés “ Share Dilution Amouritmeans the increase in the number of
diluted shares outstanding (determined in accorlarnth GAAP, and as measured from the date of rg@any’s most recently filed
Company Financial Statements prior to the ClosiagelPresulting from the grant, vesting or exerokequity-based compensation to
employees and equitably adjusted for any stock, sptick dividend, reverse stock split, reclasatifwn or similar transaction.

(b) Until such time as the Investor ceasemin any Preferred Shares, the Company shall norcbpse any Preferred Shares from any
holder thereof, whether by means of open markethase, negotiated transaction, or otherwise, atfzgr Permitted Repurchases, unless it
offers to repurchase a ratable portion of the PrefieShares then held by the Investor on the samestand conditions.

(c) “Junior Stock”’means Common Stock and any other class or seri@eaK of the Company the terms of which exprepsbyide that it
ranks junior to the Preferred Shares as to dividegtds and/or as to rights on liquidation, dissioin or winding up of the Company Parity
Stock” means any class or series of stock of the Compgsantetms of which do not expressly provide thahstlass or series will rank senior
or junior to the Preferred Shares as to divideghts and/or as to rights on liquidation, dissolutis winding up of the Company (in each case
without regard to whether dividends accrue cumdyior non-cumulatively).

4.9 Repurchase of Investor Securities.

(a) Following the redemption in whole of theeferred Shares held by the Investor or the Trarsfehe Investor of all of the Preferred
Shares to one or more third parties not affiliatétth the Investor, the Company may repurchase,liolevor in part, at any time any other
equity securities of the Company purchased byrkedtor pursuant to this Agreement or the Warradtthen held by the Investor, upon no
given as provided in clause (b) below, at the Fhirket Value of the equity security.

(b) Notice of every repurchase of equity seéi@s of the Company held by the Investor shalghen at the address and in the manner set
forth for such party in Section 5.6. Each noticesgfurchase given to the Investor shall stateh@)number and type of securities to be
repurchased, (ii) the Board of Director’s deternimaof Fair Market Value of such securities arii) {he place or places where certificates
representing such securities are to be surrendergzhiyment of the repurchase price. The repurcbatiee securities specified in the notice
shall occur as soon as practicable following themeination of the Fair Market Value of the sedasit
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(c) As used in this Section 4.9, the followbegms shall have the following respective meanings

(i) “ Appraisal Proceduré means a procedure whereby two independent aggusaishe chosen by the Company and one by thetbryes
shall mutually agree upon the Fair Market ValuectEparty shall deliver a notice to the other appogits appraiser within 10 days after
Appraisal Procedure is invoked. If within 30 dafternappointment of the two appraisers they arélent agree upon the Fair Market
Value, a third independent appraiser shall be ahesthin 10 days thereafter by the mutual consésuah first two appraisers. The decis
of the third appraiser so appointed and chosern Baaiven within 30 days after the selection aftsthird appraiser. If three appraisers s
be appointed and the determination of one appraisdisparate from the middle determination by mbemn twice the amount by which the
other determination is disparate from the middledeination, then the determination of such aperasball be excluded, the remaining two
determinations shall be averaged and such aveladiebg binding and conclusive upon the Companythadnvestor; otherwise, the
average of all three determinations shall be bigdipon the Company and the Investor. The costsmducting any Appraisal Procedure
shall be borne by the Company.

(i) “ Fair Market Value’ means, with respect to any security, the fairketwalue of such security as determined by therdoé
Directors, acting in good faith in reliance on guingon of a nationally recognized independent itwvesnt banking firm retained by the
Company for this purpose and certified in a resofuto the Investor. If the Investor does not agwél the Board of Director’s
determination, it may object in writing within 1@y of receipt of the Board of Director’s deterntio@. In the event of such an objection,
an authorized representative of the Investor aadtief executive officer of the Company shall pppignmeet to resolve the objection an
agree upon the Fair Market Value. If the chief exige officer and the authorized representativeusr@ble to agree on the Fair Market
Value during the 10-day period following the defiyef the Investor’'s objection, the Appraisal Prdgee may be invoked by either party to
determine the Fair Market Value by delivery of atten notification thereof not later than the 88ay after delivery of the Investor’s
objection.

4.10 Executive Compensatiobntil such time as the Investor ceases to owndatnt or equity securities of the Company acquireuant

to this Agreement or the Warrant, the Company ghk# all necessary action to ensure that its BeRkins with respect to its Senior Execu
Officers comply in all respects with Section 111¢bthe EESA as implemented by any guidance orlagign thereunder that has been issued
and is in effect as of the Closing Date, and shatlladopt any new Benefit Plan with respect t&asior Executive Officers that does not
comply therewith. ‘Senior Executive Officefsmeans the Company’s “senior executive officerstafined in subsection 111(b)(3) of the
EESA and regulations issued thereunder, includiegtles set forth in 31 C.F.R. Part 30.
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Article V
Miscellaneous

5.1 Termination This Agreement may be terminated at any timerpadhe Closing:

(a) by either the Investor or the Companyé €losing shall not have occurred by thé@@lendar day following the Signing Date;
provided, however, that in the event the Closing has not occurredumh 30" calendar day, the parties will consult in goodHfaé determine
whether to extend the term of this Agreement, ihngp@inderstood that the parties shall be requimezbtsult only until the fifth day after such
30thcalendar day and not be under any obligation terekthe term of this Agreement thereaffegvided, further, that the right to terminate
this Agreement under this Section 5.1(a) shallo®oavailable to any party whose breach of any ssmtation or warranty or failure to perform
any obligation under this Agreement shall have edus resulted in the failure of the Closing towocen or prior to such date; or

(b) by either the Investor or the Companyhi@ évent that any Governmental Entity shall hasedd an order, decree or ruling or taken any
other action restraining, enjoining or otherwisetpbiting the transactions contemplated by thise&gnent and such order, decree, ruling or
other action shall have become final and nonapptsglar

(c) by the mutual written consent of the Irteesind the Company.

In the event of termination of this Agreement asviated in this Section 5.1, this Agreement shatlfaith become void and there shall be no
liability on the part of either party hereto excémt nothing herein shall relieve either partynirtiability for any breach of this Agreement.

5.2 Survival of Representations and Warrantidscovenants and agreements, other than thosehwdy their terms apply in whole or in
part after the Closing, shall terminate as of thesidg. The representations and warranties of tmagany made herein or in any certificates
delivered in connection with the Closing shall suevthe Closing without limitation.

5.3_ AmendmentNo amendment of any provision of this Agreemetititlve effective unless made in writing and sigrtsdan officer or a
duly authorized representative of each paptgyvidedthat the Investor may unilaterally amend any prioviof this Agreement to the extent
required to comply with any changes after the Sigibate in applicable federal statutes. No failureelay by any party in exercising any
right, power or privilege hereunder shall operat@ avaiver thereof nor shall any single or pagiadrcise thereof preclude any other or further
exercise of any other right, power or privilegeeTights and remedies herein provided shall be tatiwa of any rights or remedies provided
by law.

5.4 Waiver of ConditionsThe conditions to each party’s obligation to aanmate the Purchase are for the sole benefit ¢f paty and
may be waived by such party in whole or in parhi extent permitted by applicable law. No waivdl e effective unless itis in a
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writing signed by a duly authorized officer of thaiving party that makes express reference to tbeigion or provisions subject to such
waiver.

5.5Governing Law: Submission to Jurisdiction, Etc. This Agreement will be governed by and construed imaccordance with the
federal law of the United States if and to the ext# such law is applicable, and otherwise in accordee with the laws of the State of New
York applicable to contracts made and to be perforred entirely within such State. Each of the partiebereto agrees (a) to submit to the
exclusive jurisdiction and venue of the United Stas District Court for the District of Columbia and the United States Court of Federal
Claims for any and all civil actions, suits or proeedings arising out of or relating to this Agreemetor the Warrant or the transactions
contemplated hereby or thereby, and (b) that noticenay be served upon (i) the Company at the addressd in the manner set forth for
notices to the Company in Section 5.6 and (ii) thievestor in accordance with federal law. To the exdnt permitted by applicable law,
each of the parties hereto hereby unconditionally aives trial by jury in any civil legal action or proceeding relating to this Agreement
or the Warrant or the transactions contemplated heeby or thereby.

5.6 Notices Any notice, request, instruction or other docutrterbe given hereunder by any party to the othée in writing and will be
deemed to have been duly given (a) on the datelofedly if delivered personally, or by facsimilggan confirmation of receipt, or (b) on the
second business day following the date of dispitdélivered by a recognized next day courier sggviAll notices to the Company shall be
delivered as set forth in Scheduledk,pursuant to such other instruction as may b@gdated in writing by the Company to the Investt.

notices to the Investor shall be delivered asah helow, or pursuant to such other instructia®snay be designated in writing by the Inve
to the Company.

If to the Investor:

United States Department of the Treasury 1500
Pennsylvania Avenue, NW, Room 2312

Washington, D.C. 20220

Attention: Assistant General Counsel (Banking aimhfce)
Facsimile: (202) 622-1974

5.7 Definitions

(a) When a reference is made in this Agreerteeatsubsidiary of a person, the tersubsidiary’ means any corporation, partnership, joint
venture, limited liability company or other entity) of which such person or a subsidiary of suctspe is a general partner or (y) of which a
majority of the voting securities or other votimgdrests, or a majority of the securities or oth&@rests of which having by their terms ordin
voting power to elect a majority of the board akdtors or persons performing similar functionshwitspect to such entity, is directly or
indirectly owned by such person and/or one or nsofesidiaries thereof.
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(b) The term ‘Affiliate ” means, with respect to any person, any persactiyror indirectly controlling, controlled by onder common
control with, such other person. For purposes igfdefinition, “control” (including, with correlative meanings, the terfsontrolled by’ and
“ under common control with when used with respect to any person, meanpdsession, directly or indirectly, of the powecéuse the
direction of management and/or policies of sucls@erwhether through the ownership of voting sé¢iesrby contract or otherwise.

(c) The terms knowledge of the Compahypr “ Company’s knowledgemean the actual knowledge after reasonable aedrdjuiry of the
“ officers” (as such term is defined in Rule 3b-2 under tRelange Act, but excluding any Vice President ar&@ry) of the Company.

5.8_AssignmentNeither this Agreement nor any right, remedyjgdtion nor liability arising hereunder or by readwereof shall be
assignable by any party hereto without the pridgttem consent of the other party, and any attemjaissign any right, remedy, obligation or
liability hereunder without such consent shall b&lyexcept (a) an assignment, in the case of énBss Combination where such party is not
the surviving entity, or a sale of substantiallyadlits assets, to the entity which is the survigbsuch Business Combination or the purchaser
in such sale and (b) as provided in Section 4.5.

5.9 Severability If any provision of this Agreement or the Warramtthe application thereof to any person or gitstance, is determined
by a court of competent jurisdiction to be invalidjd or unenforceable, the remaining provisionsebg or the application of such provision to
persons or circumstances other than those as tthiitifias been held invalid or unenforceable, reithain in full force and effect and shall in
no way be affected, impaired or invalidated theredmylong as the economic or legal substance dféimsactions contemplated hereby is not
affected in any manner materially adverse to amfyp&/pon such determination, the parties shallotie¢e in good faith in an effort to agree
upon a suitable and equitable substitute provitiogffect the original intent of the parties.

5.10_No Third Party Beneficiarie®Nothing contained in this Agreement, expresseithptied, is intended to confer upon any person or
entity other than the Company and the Investorkamefit, right or remedies, except that the prawvisiof Section 4.5 shall inure to the benefit
of the persons referred to in that Section.

* k%
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ANNEX A

FORM OF CERTIFICATE OF DESIGNATIONS




ANNEX B

FORM OF WAIVER

In consideration for the benefits | will receiveaasesult of my employer’s participation in the tdadi States Department of the TreassifjARF
Capital Purchase Program, | hereby voluntarily wainy claim against the United States or my emplfpreany changes to my compensation
or benefits that are required to comply with thgutation issued by the Department of the Treasanyublished in the Federal Register on
October 20, 2008.

| acknowledge that this regulation may require rfiodiion of the compensation, bonus, incentive atiner benefit plans, arrangements,
policies and agreements (including so-called “goldarachute” agreements) that | have with my enggloy in which | participate as they
relate to the period the United States holds amytegr debt securities of my employer acquireatiyh the TARP Capital Purchase Program.

This waiver includes all claims | may have under ldws of the United States or any state relatedeoequirements imposed by the
aforementioned regulation, including without lintiten a claim for any compensation or other paymémtsuld otherwise receive, any
challenge to the process by which this regulatias adopted and any tort or constitutional claimualbite effect of these regulations on my
employment relationship.




ANNEX C

FORM OF OPINION

(a) The Company has been duly incorporatedsawmdlidly existing as a corporation in good stagdunder the laws of the state of its
incorporation.

(b) The Preferred Shares have been duly alidlyauthorized, and, when issued and deliverecypant to the Agreement, the Preferred
Shares will be duly and validly issued and fullydoand non-assessable, will not be issued in varabf any preemptive rights, and will rank
pari passwwith or senior to all other series or classes ef@red Stock issued on the Closing Date with retsigethe payment of dividends a
the distribution of assets in the event of anyaligson, liquidation or winding up of the Company.

(c) The Warrant has been duly authorized a@n executed and delivered as contemplated bdheement, will constitute a valid and
legally binding obligation of the Company enforcleas#igainst the Company in accordance with its teemsept as the same may be limited by
applicable bankruptcy, insolvency, reorganizatimeratorium or similar laws affecting the enforcemehcreditors’ rights generally and
general equitable principles, regardless of wheshieh enforceability is considered in a proceedinig@w or in equity.

(d) The shares of Common Stock issuable upercese of the Warrant have been duly authorizetraserved for issuance upon exercise of
the Warrant and when so issued in accordance hatetrms of the Warrant will be validly issuedffipaid and non-assessabplmsert, if
applicable: , subject to the approvals of the Company’s stoltldrs set forth on Schedule]C

(e) The Company has the corporate power atitety to execute and deliver the Agreement amdMtarrant andl insert, if applicable: ,
subject to the approvals of the Company’s stockdrsldet forth on Schedule, Cto carry out its obligations thereunder (which irdgs the
issuance of the Preferred Shares, Warrant and WeBlares).

(f) The execution, delivery and performancelhm Company of the Agreement and the Warrant @@onsummation of the transactions
contemplated thereby have been duly authorizedllmeeessary corporate action on the part of then@any and its stockholders, and no
further approval or authorization is required oa frart of the Comparjyinsert, if applicable: , subject, in each case, to the approvals of the
Company'’s stockholders set forth on Schedule C

(g) The Agreement is a valid and binding odlign of the Company enforceable against the Compaaccordance with its terms, excep
the same may be limited by applicable bankruptegolivency, reorganization, moratorium or similavsaaffecting the enforcement of
creditors’ rights generally and general equitalslegiples, regardless of whether such enforcegligitonsidered in a proceeding at law or in
equity; provided, however, such counsel need express no opinion with respedtction 4.5(g) or the severability provisiofishe Agreement
insofar as Section 4.5(g) is concerned.




ANNEX D

FORM OF WARRANT




SCHEDULE A

ADDITIONAL TERMS AND CONDITIONS

Company Information:

Name of the Company: BancTrust Fai@rnGroup, Inc.
Corporate or other organizational form: Corporation
Jurisdiction of Organization: Alabam

Appropriate Federal Banking Agency:  oaBl of Governors of the Federal Reserve System

Notice Information F. Michael Johnson, CF
BancTrust Financial Group, In
P O Box 3067
Mobile, AL 36652
Voice: 251-431-7813
Fax: 251-431-7851
Email: fmj@banktrustonline.cor

Terms of the Purchase:

Series of Preferred Stock Purchased: Fixed Ramulative Perpetual Preferred Stock, Series A

Per Share Liquidation Preference of PrefeBtadtk: $1,000.00

Number of Shares of Preferred Stock Purchased: 50,000

Dividend Payment Dates on the Preferred Stock: February 15, May 15, August 15, and Nwoler 15 of each year
Number of Initial Warrant Shares: il

Exercise Price of the Warrant: $10.26
Purchase Price: $50,000,000
Closing:
Location of Closing: telephonic
Time of Closing: 9:.00 a.m. ET
Date of Closing: December 19, 2008
Wire Information for [intentionally omitted]

Closing:




SCHEDULE B

CAPITALIZATION

Capitalization Date:  November 30, 2008

Common Stock
Par value: $.01
Total Authorized: 50,000,000
Outstanding: 17,661,245
Subject to warrants, options, convertible siées, etc.: 152,747
Reserved for benefit plans and other issuances 265,468
Remaining authorized but unissued: 1,930,540

Shares issued after Capitalization Date (dimen pursuant to warrants, options, convertibbeisges, etc. as set forth above): None.

Preferred Stock

Par value: N/A

Total Authorized: 500,000
Outstanding (by series): None
Reserved for issuance: None

Remaining authorized but unissued: 0,600




SCHEDULE C

REQUIRED STOCKHOLDER APPROVALS

Required % Vote Requi

Warrants— Common Stock Issuance

Charter Amendment Stock

Exchange Rules

If no stockholder approvals are required, pleasiedicate by checking the box: M




SCHEDULE D

LITIGATION
List any exceptions to the representation and w&yria Section 2.2(l) of the Securities Purchasee&ment — Standard Terms.
If none, please so indicate by checking the box: ™




SCHEDULE E

COMPLIANCE WITH LAWS

List any exceptions to the representation and w&yria the second sentence of Section 2.2(m) oBSteurities Purchase Agreemergtandarc
Terms.

If none, please so indicate by checking the box: M

List any exceptions to the representation and w&yria the last sentence of Section 2.2(m) of theusities Purchase Agreement — Standard
Terms.

If none, please so indicate by checking the box: M




SCHEDULE F

REGULATORY AGREEMENTS

List any exceptions to the representation and w&yria Section 2.2(s) of the Securities Purchaseefment — Standard Terms.

If none, please so indicate by checking the box: ™



Exhibit 10.2

WAIVER BY SENIOR EXECUTIVE OFFICER

In consideration for the benefits | will receiveaagesult of BancTrust Financial Group, Inc.’s mdpation the United States Department of the
Treasury’s TARP Capital Purchase Program, | hexelyntarily waive any claim against the United 8&br my employer or its affiliates for
any changes to my compensation or benefits thateggdred to comply with the regulation issued iy Department of the Treasury as
published in the Federal Register on October 20820

| acknowledge that this regulation may require rfiodiion of the compensation, bonus, incentive atietr benefit plan, arrangements, policies
and agreements (including so-called “golden par@cragreements) that | have with my employer owivich | participate as they relate to the
period the United States holds any equity or debtisties of BancTrust Financial Group, Inc. acgdithrough the TARP Capital Purchase
Program.

This waiver includes all claims | may have under ldawvs of the United States or any state relatedgagequirements imposed by the
aforementioned regulation, including without lintiten a claim for any compensation or other paymémtsuld otherwise received, any
challenge to the process by which this regulatias adopted and any tort or constitutional claimuabite effect of these regulations on my
employment relationship.

Dated: December 19, 2008

[Name]
[Title]
BancTrust Financial Group, In



Exhibit 10.3

December 17, 2008

Via Hand Delivery

[Name of Officer]
100 St. Joseph St.
Mobile, AL 36652

Dear [Name of Officer],

BancTrust Financial Group, Inc. (the “Comparaiiticipates entering into a Securities Purchageément (the “Purchase Agreement”),
with the United States Department of Treasury (ffreasury”) that provides for the Company’s pagaion in the Treasury’s Troubled Asset
Relief Program Capital Purchase Program (the “CPP”)

For the Company to participate in the CPPasd condition to the closing of the investmentemplated by the Purchase Agreement, the
Company is required to establish specified starsdfmdincentive compensation to its Senior Exeau®fficers (as hereinafter defined) and to
make changes to its compensation arrangement<aimpany has determined that you are a Senior ExedDfficer for purposes of the CPP.
To comply with these requirements, and in constitaraf the benefits that you will receive as autesf the Company’s participation in the
CPP and for other good and valuable consideratiensufficiency of which you hereby acknowledgey ywaknowledge and agree as follows:

1. No Golden Parachute Payment®u will not be entitled to receive from the Coamy any Golden Parachute Payment (as hereinafter
defined) during any CPP Covered Period (as hergindéfined).

2. Recovery of Bonus and Incentive Compearatiou will be required to and shall return to thenipany any bonus or incentive
compensation paid to you by the Company during B CBvered Period if the payments were based oGdnepany’s materially inaccurate
financial statements or any other materially inaateiperformance metric criteria.

3. _Compensation Revievirhe Company shall promptly review, and in no ¢veare than 90 days after the Treasury’s investpard
place limits on executive compensation to excludemtives for unnecessary and excessive riskshtedten the value of the Company during
the CPP Period. Thereafter, the Company shall adrsimilar annual reviews. To the extent any su@hew requires revisions to any Benefit
Plan (as hereinafter defined) with respect to yloe,Company shall be permitted to make such chaagésieems necessary or appropriate to
comply with the requirements of the CPP withoutrylowther consent.




[Name of Officer]
December 17, 2008
Page 2 of 3

4. Waiver. You will execute a waiver (the “Waiver”), substiafly in the form attached hereto as Exhibit waiving any claims against the
Treasury or the Company for any changes to youmpemsation or benefits as required to comply witutations issued under the CPP and
acknowledging that the regulation may require niodifon of your Benefit Plans during the CPP Period

5. Compensation Program Amendmeriiach of the Company’s compensation, bonus, ineerdeferred compensation and other benefit
plans, arrangements and agreements that do notigavitp the requirements of the CPP and as sehfalbbve (including golden parachute,
severance, change in control and employment agrgsineollectively, “Benefit Plans”) with respectyou is hereby amended to the extent
necessary to comply with the requirements of th® @Rd as set forth above. For reference, certaimdt necessarily all, of the affected
Benefit Plans are set forth in Appendixolthis letter.

This letter shall be interpreted in light bétfollowing definitions:

a. “Company” includes any entities treate@ aingle employer with the Company under 31 C.B.B0.1(b). As between the Company and
you, the tern“employer” or “employer and its affiliates” in th&aiver will be deemed to mean the Company as uséus letter.

b. “CPP Covered Period” shall mean any pediadng which (i) you are a Senior Executive Offiegxd (ii) the Treasury holds an equity or
debt position acquired from the Company in the Qi*Byided, however, that such term shall be limigdand interpreted in a manner
consistent with, 31 C.F.R. § 30.10.

c. "EESA” means the Emergency Economic Stadtiion Act of 2008 as implemented by guidance gulation issued by the Department of
the Treasury and as published in the Federal Regist October 20, 2008.

d. “Golden Parachute Payment” is used withsdm@e meaning as in Section 111(b)(2)(C) of EESA.

e. “Senior Executive Officer” means the Compafisenior executive officers” as defined in suttsen 111(b)(3) of the EESA and
interpreted in a manner consistent with, 31 C.8.R0.2.

This letter is intended to, and will be intexfed, administered and construed to, comply wéttiSn 111 of the EESA (and, to the maximum
extent consistent with the preceding, to permitrapen of the Benefit Plans in accordance withitieims before giving effect to this letter).

To the extent not subject to federal law, teiger will be governed by and construed in acaom with the laws of the State of Alabama.
This letter may be executed in two or more courarsp each of which will be deemed to be an origidaignature transmitted by facsimile
will be deemed an original signature. If the Compeaes not participate or ceases at any time ticgzate in the CPP, this letter shall be of
further force and effect.




[Name of Officer]
December 17, 2008
Page 3 of 3

The Company’s Board of Directors appreciatesdoncessions you are making and looks forwayto continued leadership during these
financially turbulent times.

Very Truly Yours,
BancTrust Financial Group, Inc.
By:

J. Stephen Nelso
Chairman of the Board of Director

Intending to be legally bound, | agree witld @tcept the foregoing terms as of the date stt bmiow.

Date

[Name of Officer]




Exhibit A
Form of Waiver
WAIVER BY SENIOR EXECUTIVE OFFICER

In consideration for the benefits | will receiveaasesult of BancTrust Financial Group, Inc.’s j#phation the United States Department of the
Treasury’s TARP Capital Purchase Program, | hexslyntarily waive any claim against the United 8&br my employer or its affiliates for
any changes to my compensation or benefits thateagrgred to comply with the regulation issued by Department of the Treasury as
published in the Federal Register on October 20820

| acknowledge that this regulation may require rficdiion of the compensation, bonus, incentive atigr benefit plan, arrangements, policies
and agreements (including so-called “golden par@cragreements) that | have with my employer owivich | participate as they relate to the
period the United States holds any equity or debuisties of BancTrust Financial Group, Inc. acgdithrough the TARP Capital Purchase
Program.

This waiver includes all claims | may have under ldws of the United States or any state relatede@equirements imposed by the
aforementioned regulation, including without lintiten a claim for any compensation or other paymémtsuld otherwise received, any
challenge to the process by which this regulatias adopted and any tort or constitutional claimualtive effect of these regulations on my
employment relationship.

Dated: December 19, 2008

[Name of Officer]
[Title]
BancTrust Financial Group, In




Appendix 1
Affected Benefit Plans

. The Compan’s Annual Management Incentive Pl

. The Compan’s 1993 Incentive Compensation PI

. The Compan’s 2001 Incentive Compensation PI

. The Compan’s Change of Control Agreement with [Name of Offjc

. The Compan’'s Supplemental Retirement Plan with [Name of Offil.

Iltem 5 was only included in the agreements for keRdel Johnson, Bruce C. Finley, Jr. and W. Bibimbkg, Jr.



Exhibit 10.4

BANCTRUST FINANCIAL GROUP, INC.
CHANGE IN CONTROL COMPENSATION AGREEMENT

This Change in Control Compensation Agreen(idiig “Agreement”) is dated as of thetlay of January, 2009 by and among BancTrust
Financial Group, Inc., an Alabama corporation hgvta principal place of business in Mobile, Alaka(fBancTrust”),BankTrust, an Alaban
banking corporation and wholly-owned subsidianBahcTrust (“BankTrust” and together with BancTrtkst “Company”); and W. Bibb
Lamar, Jr. (the “Executive”).

RECITALS:

A. The Compensation Committee of the BoarBioéctors of BancTrust has recommended, and thedBafeDirectors has approved, that
BancTrust and its subsidiaries enter into agreesnegiih key executives of the Company designateah fiime to time by the Compensation
Committee to provide for compensation under certaitumstances after a change in control.

B. Executive is a key executive of the Compangl has been selected by the Compensation Corantutenter into this Agreement.

C. If the Company, or any subsidiary of ther(any that employs Executive as a key executiviearf{an “Applicable Subsidiary”should
become subject to any proposed or threatened Chartgentrol (as hereinafter defined), the Boardokctors of the Company believes it
imperative that the Company and the Board of Dinecbe able to rely upon Executive to continueigngosition and that the Company be able
to receive and rely upon his advice, if requestisdo the best interests of the Company and it€Bbhlers, without concern that he might be
distracted by the personal uncertainties and Gséated by such a proposal or threat.




D. If the Company should receive any such psaj Executive may be called upon to assist iraisessment thereof, advise management
and the Board of Directors as to whether such walpwould be in the best interests of the Compamlits shareholders, and take such other
actions above and beyond his regular duties aBdlhed might determine to be appropriate.

NOW, THEREFORE, as assurance to the Compaatyittivill have the continued dedication of Exegatand the availability of his advice
and counsel notwithstanding the possibility, thiabccurrence of an effort to take over controBahcTrust or any Applicable Subsidiary, as
an inducement to Executive to remain in the emplojhe Company, in consideration of the mutual cardgs and agreements contained he
and for other good and valuable considerationrekeipt and sufficiency of which are hereby ackremgled, the Company and Executive agree
as follows:

1. Services During Certain Events In the event any person, firm or corporation fifiafed with the Company begins a tender or exge
offer, circulates a proxy to shareholders, or taktber steps to effect a Change in Control (asihafter defined), Executive agrees that he will
not voluntarily leave the employ of the Companyless than 4 months written notice to the Chairmfah®Board or Chairman of the
Executive Committee of the Company, will render skevices expected of his position and will acalirthings related to the possible Chanc
Control in the manner he believes in good faitbédn the best interests of the shareholders of€thmapany until such person, firm or
corporation has abandoned or terminated his @ffitsts to effect a Change in Control or until aa@pe in Control has occurred.

2. Termination Following Change in Control . Except as provided in Section 4, the Company pvdlvide or cause to be provided to
Executive the rights and benefits described ini8e@ in the event that Executive’s employmeneisrinated at any time within two years
following a Change in Control (as such term is wiedi in this Section 2) under the circumstancesdtat (a) or (b) below:
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(a) by the Company without Executive’sisent and where Executive is willing and able toticme providing his services, i.e., for
reasons other than for “cause” (as such term iseldfin Section 4) or other than as a consequehEzaxutive’s death, permanent disability or
attainment of the date he or she reaches “fulleetéent age” as provided under the statutes andatégus governing Social Security benefits in
the United States of America (“Normal Retirementd)g or

(b) by Executive within 120 days followithe occurrence of any of the following events:
(i) a material reduction in Executive’s base safaoyn his or her base salary immediately priott® €hange in Control;

(ii) a reduction in Executive’s total annual comgation paid by the Company as reported by the Cagnpa Form W-2 (“W-2
Compensation”) such that Executive’'s W-2 Compensat materially less than the average of Execigimanual W-2 Compensation
from the Company for the three most recently coteglgears prior to the Change in Control (or therage of Executive’'s annual W-2
Compensation from the Company for his or her emtnéod of employment with the Company, if lesattltaree full years, with
compensation annualized for periods of less thiati gear); or

(iii) a material change in the geographic locat@brvhich Executive must perform his services withtbe Executive’s consent, meaning,
the transfer of Executive, without his consenta focation requiring a change in his residencematerial increase in the amount of
travel normally required of Executive in connectigith his employment;

3




provided, however, that Executive must provide@oepany notice of the occurrence of such eventinvB0 days after the occurrence of such
event and give the Company an opportunity to rentkdycondition within 30 days thereafter, anduils condition has been timely remedied,
the Company will not be required to provide anyhaf rights and benefits described in Section 3.

For purposes of this Agreement, a “Changednt@l” is hereby defined to be: (1) a merger, adidsition or other corporate reorganization
of the Company or any Applicable Subsidiary in whéther the Company or the Applicable Subsidiaiisfto survive, other than a merger of
the Applicable Subsidiary into the Company or arotubsidiary of the Company; (2) disposition by @ompany of an Applicable Subsidie
(3) the acquisition of the beneficial ownershipdme person or a closely related group of persoms afiuch as 40% of the outstanding voting
stock of the Company or an Applicable Subsidianjess the acquisition of stock resulting in sucmerghip by such person or related group
had been approved in advance by the Board of Directf the Company; or (4) as may otherwise benddfby the Board of Directors from
time to time.

3. Rights and Benefits Upon Termination. In the event of the termination of Executive’spdoyment under any of the circumstances set
forth in Section 2 hereof (“Termination”), the Coamy agrees to provide or cause to be provided &xtive the following rights and benefits:

(a) Salary and Other Payments at Termination. Executive shall be entitled to receive paymerddsh equal to three times the sum of
Executive’s annualized compensation, as such tewhefined in this Section 3(a), based upon the @matte of pay for services provided to the
Company for the Executive’s taxable year precetlirgExecutive’s taxable year in which the Termiotccurs (adjusted for any increase
during that year that was expected to continuefinidely if the Termination had not occurred). Hovee, if such amount, when combined with
other payments or




benefits that are aggregated with such amount patgo the requirements of the Internal Revenuee@3dd 986, as amended (the “IRC"),
exceeds the limit provided in Section 280G of tRE€ lor any corresponding or similar provision of IRE€ for the imposition of tax penalties
such payments (but excluding IRC Section 162(mgooresponding or similar provisions regarding deithility of such payments), the amount
shall be reduced to the highest amount allowed/¢idasuch penalties. Payment shall be made inwm Isum 15 days after the Terminatiot
Executive or the personal representative of Exeelgtiestate if Executive dies during such 15-dayople

For purposes of this Agreement, “annualizetipensation” shall mean the amounts earned by Eixedatr personal service rendered to the
Company and its affiliates as reportable on TregaBapartment Form W-2, including bonuses, and elntythe following: (1) moving and
educational expenses, (2) income included undetid®et9 of the IRC and (3) income imputed to Exeaufrom personal use of employer-
owned automobiles and employer paid club dues.iggsrshall not include any income attributable tangs of and dividends on shares
awarded under any stock-based incentive compensalthn.

(b) Medical Insurance. The Company shall reimburse Executive for COBRé&nmiums paid by Executive, not reimbursed by airygl th
party and allowable as a deduction under Secti@a?the IRC (disregarding the requirement of Secf213(a) that the deduction is available
only to the extent that such expenses exceed Tcemieof adjusted gross income) during Execusiagplicable COBRA continuation period
permitted by Section 409A of the IRC. Anything her® the contrary notwithstanding, if during symriod Executive should enter into the
employ of another company or firm which providesdioal insurance coverage, the Company’s reimbursestell cease.
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(c) Other Benefit Plans. The specific arrangements referred to in thigi8ea@ are not intended to exclude Executive’sipguation in
other benefit plans in which Executive currentlytjggpates or which are or may become availablextecutive personnel generally in the class
or category of Executive or to preclude other congation or benefits as may be authorized by thedBofDirectors from time to time.

(d) No Duty to Mitigate . Executive’s entitlement to benefits hereundeti sta be governed by any duty to mitigate his dgesaby
seeking further employment nor, except as spedifiparovided above in Section 3(b), and subjedhi® covenants of Section 10, be offset by
any compensation or benefit which he may receiemffuture employment.

(e) Substantial Risk of Forfeiture . Executive understands that any rights and bengfidvided to him pursuant to this Agreement are
subject to a substantial risk of forfeiture and &xeve is not entitled to any rights or benefitsquant to this Agreement unless (1) a Change in
Control of the Company has occurred, (2) Execusiwhployment has been terminated pursuant to ®eztid this Agreement and (3) the
conditions in Section 4 of this Agreement haveotmurred.

4. Conditions to the Obligations of the Company The Company shall have no obligation to provideause to be provided to Executive
the rights and benefits described in Section 3dféfany of the following events shall occur:

(a) Termination for Cause . The Company shall terminate Executive’s employnfien“cause.” For purposes of this Agreement,
termination of employment for “cause” shall mean:

(i) Executive’s willful and continued failure to germ the duties and responsibilities of his pasitthat is not corrected within a thirty
day correction




period that begins upon delivery to Executive ofrdaten demand for performance from the Board akbiors of the Company that
describes the basis for the Board’s belief thatchHiige has not substantially performed his duties;

(i) Any act of personal dishonesty taken by Exe@iin connection with his responsibilities as ampéoyee of the Company or an
Applicable Subsidiary with the intention or reasioleaexpectation that such act may result in sulbisfeand personal enrichment of
Executive; or

(iif) Executive’s conviction of, or plea afolo contendreo, a felony that the Board reasonably believeshiaalsor will have a material
detrimental effect on the Company’s reputation usibess.

(b) Other Terminations . The Company shall terminate Executive becaugexetutive’s death, permanent disability or attaintrf
the Normal Retirement Date.

(c) Resignation as Director or Officer. Executive shall fail, promptly after Terminatiand upon receiving a written request to do s
resign as a director and/or officer of the Compang each affiliate of the Company of which he &ntserving as a director and/or officer.

5. Confidentiality; Cooperation; Remedies.

(a) Confidentiality . Executive agrees that following Termination hd mot without the prior written consent of the Cpamy disclose
to any person, firm or corporation any confidenitirmation of the Company or its affiliates whishnow known to him or which hereafter
(whether before or after his Termination) may beedmown to him as a result of his employment or
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association with the Company and which could befkto a competitor; provided, however, that tbeefjoing shall not apply to confidential
information which becomes publicly disseminatedhigans other than a breach of this Agreement.

(b) Cooperation . Executive agrees that following Termination hdl fuirnish such information and render such assistaand
cooperation as may reasonably be requested in cbonavith any litigation or legal proceedings cemuing the Company or any of its
affiliates (other than any legal proceedings comicgy Executive’s employment). In connection witttlsicooperation, the Company will pay or
reimburse Executive for all reasonable expensagiiad in cooperating with such requests.

(c) Remedies for Breach It is recognized that damages in the event adiditef this Section 5 by Executive would be difficif not
impossible, to ascertain, and it is therefore agjtbat the Company, in addition to and without ting any other remedy or right it may have,
shall have the right to an injunction or other ¢ajplie relief in any court of competent jurisdictienjoining any such breach, and Executive
hereby waives any and all defenses he may havieeoground of lack of jurisdiction or competencehaf court to grant such an injunction or
other equitable relief. The existence of this righall not preclude the Company from pursuing ahyiorights and remedies at law or in equity
which the Company may have.

6. Term of Agreement. This Agreement shall terminate on December 3092frovided, however, that this Agreement shaibenatically
renew for successive one-year terms unless the @oynmotifies Executive in writing at least 90 day®r to a December 31 expiration date
that it does not desire to renew this Agreemenafoadditional term; and provided further, howeteat such notice shall not be given and if
given shall have no effect (i) within two yearsesfa Change in Control or (ii) during any periodiofe when the Company has reason to
believe that any third person has begun a




tender or exchange offer, circulated a proxy toahalders, or taken other steps or formulated plarmsfect a Change in Control, with such
period of time to end when, in the opinion of thentpensation Committee, the third person has abattonterminated such person’s efforts
or plans to effect a Change in Control.

7. Expenses The Company shall pay or reimburse Executiveafbcosts and expenses, including, without limitaticourt costs and
attorney’s fees, incurred by Executive as a redudiny successful claim, action or proceeding bgdiive against the Company to enforce the
provisions of this Agreement following the refusathout justification by the Company after writtdemand by Executive to fulfill its
obligations hereunder.

8. Miscellaneous.

(a) Assignment. No right, benefit or interest hereunder shalsbbject to assignment, anticipation, alienatiote,sasncumbrance, char
pledge, hypothecation or set-off in respect of elaym, debt or obligation, or to execution, attaemt) levy or similar process; provided,
however, that Executive may assign any right, bepnefnterest hereunder if such assignment is egthunder the terms of any plan or policy
of insurance or annuity contract governing suchtrigenefit or interest.

(b) Construction of Agreement. Nothing in this Agreement shall be construednead any provision of any plan or policy of the
Company other than as specifically stated hereiis Agreement is not, and nothing herein shall &entked to create an employment contract
between Executive and the Company or any of itsididries. Executive acknowledges that he is aiwilit employee.
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(c) Inurement . This Agreement shall be binding upon and inurthébenefit of the Company and its affiliates #melExecutive and
their respective heirs, executors, administraguscessors and assigns.

(d) Nature of Obligation . The Company intends that its obligations hereubdeconstrued in the nature of severance pay.faeset
forth in Section 4, the Company’s obligations un8lection 3 are absolute and unconditional and sioalbe affected by any circumstance,
including, without limitation, any right of offsetpunterclaim, recoupment, defense, or other rigtich the Company may have against the
Executive or others. All amounts payable by the §any hereunder shall be paid without notice or dema

(e)Choice of Law. This Agreement shall be governed and construadéordance with the laws of the State of Alabama.

(f) Invalidity . In the event that any one or more provision$isf Agreement shall, for any reason, be held inyélegal or
unenforceable in any manner, such invalidity, #lity or unenforceability shall not affect any atlpeovision of this Agreement.

(9) Entire Agreement. This Agreement contains the entire agreemerieparties hereto and supersedes all prior undelisgs and
agreements, oral or written, between the partiéis reispect to the subject matter hereof, including,not limited to, any prior Change in
Control Compensation Agreement entered into by Etkee and the Company, any prior Change of Corraployment Agreement entered
into by Executive, The Peoples BancTrust Compamy, end The Peoples Bank and Trust Company, osiamiar agreement between the
Executive and any predecessor employer or compegyirgd by the Company or an Applicable Subsidiary.
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9. Section 409A. This Agreement is intended to comply with theuiegments of Section 409A of the IRC and the retipia and guidance
thereunder (“Section 409A") and shall be constraecbrdingly. No acceleration or deceleration of payments or benefits provided herein
shall be permitted unless allowed under the requergs of Section 409A. If any compensation or bienpfovided by this Agreement may
result in the application of Section 409A, the Exte® hereby consents to the modification of thggdement by the Company in the least
restrictive manner (as determined by the Compang)vathout any diminution in the value of the payntseto the Executive as may be
necessary in order to exclude such compensatiom the definition of “deferred compensationithin the meaning of Section 409A or in ort

to comply with the provisions of Section 409A, athpplicable provision(s) of the IRC and/or anyesylregulations, and/or regulatory guide
issued under such statutory provisions.

10. Nonsolicitation Covenants.
(a) Prohibited conduct:

(i) Covenant Not to Solicit Customerg&xecutive covenants, acknowledges and agreesothatperiod of 12 months following the
termination of his/her employment which result$hia Executive being granted the rights and bengéitforth in Section 3 of this
Agreement (a “Covered Termination”), Executive widit, directly or indirectly, on his/her own behaifin the service or on behalf of
others, whether as a consultant, independent atoty@mployee, owner, partner, joint venturer thieowise, solicit, contact, attempt to
divert or appropriate any person or entity who wa&ustomer or Account of the Company or a subsidibithe Company, for the
purposes of providing the same or similar servaras products as provided by the Company or itsidissges. The term “Customer or
Account” for purposes of this Section 10 is defimstthose individuals or entities for whom the Esee performed work on the
Company’s, or a
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subsidiary’s, behalf at the time of the Coveredniieation or at any time during the two year pefpoidr to such termination.

(i) Covenant Not to Solicit Prospect&xecutive covenants, acknowledges and agreesothatperiod of 12 months following a Covered
Termination, Executive will not, directly or indo#y, on his/her own behalf or in the service orbahalf of others, whether as a
consultant, independent contractor, employee, owratner, joint venturer or otherwise, solicitntact, attempt to divert, or appropriate,
for the purpose of providing the same or similavees as provided by the Company or its Subsig&rany person or entity whom
Executive was soliciting, or helping someone eteenfthe Company or its subsidiaries to solicitagmtential Customer or Account of
the Company or its subsidiaries, at any time dutiiregsix month period prior to the Covered Terniorat

(iii) Covenant not to Perform Services for CustomeAccount. Executive covenants, acknowledges and agreefothatperiod of

12 months following a Covered Termination, Execeitivill not, directly or indirectly, on his/her ovbehalf or in the service or on behalf
of others, whether as a consultant, independeritasinr, employee, owner, partner, joint ventureotherwise, perform services the
same or similar to those which Executive perforffiedhe Company or any subsidiary of the Compamyafoy Customer or Account of
the Company or its subsidiaries.

(iv) Covenant Not to Solicit Employee&xecutive covenants, acknowledges and agreefothatperiod of 12 months following a
Covered Termination, Executive will not, eitheretitly or indirectly, on his/her own behalf or ireteervice or on behalf of
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others, whether as a consultant, independent etoty@mployee, owner, partner, joint venturer ihleowise, solicit, recruit or entice any
employee of the Company or its subsidiaries todeamployment with the Company or its subsidiaries.

(b) Executive hereby acknowledges andegthat the covenants contained above are suggnyriedependent valuable consideration;
contain reasonable limitations as to time, geogragtope and scope of activity prohibited; and dbimpose a greater restraint than is
necessary to protect the goodwill, customer ratatiips, employee relationships and other legitippabdéectable business interests of the
Company and its subsidiaries.

(c) Executive recognizes that damagehédrevent of breach of this Section 10 by Executieeld be difficult, if not impossible, to
ascertain, and, therefore, the Company, in additiceand without limiting any other remedy or rightnay have, shall have the right to an
injunction or other equitable relief in any couftcompetent jurisdiction enjoining any such breaafd Executive hereby waives any and all
defenses he/she may have on the ground of lackistijction or competence of the court to granthsaie injunction or other equitable relief.
The existence of this right shall not preclude@uenpany from pursuing any other rights and remealidgw or in equity which the Company
may have, and the Company may pursue equitabkdf veihout the necessity of posting a bond or ofeswurity. In the event of a breach or
threatened breach by the Executive of the coveramiigined in this Section 10 the Executive corssant agrees that the period of any
injunction will correspond to the time restrictiogist forth in Section 10 and that the restrictieniqd will start to commence from the date of
entry of an order granting such injunction by artofi competent jurisdiction. Executive agreeseimburse the Company for all fees and
expenses it incurs (including reasonable attorfiegs and related expenses) as a result of Exetbiveach or threatened breach of this
Section 10 or related to or arising out of the
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Company’s enforcement of such Sections. If Exeeutiolates any of the covenants contained in Sedtii{a) hereinabove, then the Company
shall be entitled to retain and not pay or furnaid Executive shall forfeit, any amounts and bighdfie under Section 3 of this Agreement
already paid to Executive; and Executive shallhimithirty days after demand, repay to the Compalhgmounts previously paid to or
expended for the benefit of Executive under Sediar this Agreement. If a court of competent jdigsion declares any provisions (or sub-
provisions) of this Agreement unenforceable, theigmacknowledge and agree that the court mageemi reconstruct such unenforceable
provisions (or sub-provisions) to better effectuhie parties’ intent to reasonably restrict thevétgtof the Executive to the greatest extent
allowed by law and needed to protect the busirmgssests of the Company and its subsidiaries.

IN WITNESS WHEREOF, Executive has hereuntohiehand and seal and the Company and BankTrustdeused this Agreement to be
executed by their respective officers thereunty dwithorized as of the date first written above.

/s/ W. Bibb Lamar, Ji (SEAL)

W. BIBB LAMAR, JR.
Dated: December 18, 20!

ATTEST: BANCTRUST FINANCIAL GROUP, INC.

/s/ J. Dianne Hollingswort
BY: /s/ F. Michael Johnso

Its: Senior Vice Presidel Its: Chief Financial Office
Dated: December 18, 20!

ATTEST: BANKTRUST

/sl Mark E. Thompso
BY: /s/ F. Michael Johnso
Its: Senior Vice Presidel Its: Senior Vice Presidel
Dated: December 18, 20!
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Exhibit 10.5

BANCTRUST FINANCIAL GROUP, INC.
CHANGE IN CONTROL COMPENSATION AGREEMENT

This Change in Control Compensation Agreen(idiig “Agreement”) is dated as of thettlay of January, 2009 by and among BancTrust
Financial Group, Inc., an Alabama corporation hgvta principal place of business in Mobile, Alaka(fBancTrust”),BankTrust, an Alaban
banking corporation and wholly-owned subsidianBahcTrust (“BankTrust” and together with BancTrtist “Company”); and F. Michael
Johnson (the “Executive”).

RECITALS:

A. The Compensation Committee of the BoarBioéctors of BancTrust has recommended, and thedBafeDirectors has approved, that
BancTrust and its subsidiaries enter into agreesnegiih key executives of the Company designateah fiime to time by the Compensation
Committee to provide for compensation under certaitumstances after a change in control.

B. Executive is a key executive of the Compangl has been selected by the Compensation Corantutenter into this Agreement.

C. If the Company, or any subsidiary of ther(any that employs Executive as a key executiviearf{an “Applicable Subsidiary”should
become subject to any proposed or threatened Chartgentrol (as hereinafter defined), the Boardokctors of the Company believes it
imperative that the Company and the Board of Dinecbe able to rely upon Executive to continueigngosition and that the Company be able
to receive and rely upon his advice, if requestisdo the best interests of the Company and it€Bbhlers, without concern that he might be
distracted by the personal uncertainties and Gséated by such a proposal or threat.




D. If the Company should receive any such psaj Executive may be called upon to assist iraisessment thereof, advise management
and the Board of Directors as to whether such walpwould be in the best interests of the Compamlits shareholders, and take such other
actions above and beyond his regular duties aBdlhed might determine to be appropriate.

NOW, THEREFORE, as assurance to the Compaatyittivill have the continued dedication of Exegatand the availability of his advice
and counsel notwithstanding the possibility, thiabccurrence of an effort to take over controBahcTrust or any Applicable Subsidiary, as
an inducement to Executive to remain in the emplojhe Company, in consideration of the mutual cardgs and agreements contained he
and for other good and valuable considerationrekeipt and sufficiency of which are hereby ackremgled, the Company and Executive agree
as follows:

1. Services During Certain Events In the event any person, firm or corporation fifiafed with the Company begins a tender or exge
offer, circulates a proxy to shareholders, or taktber steps to effect a Change in Control (asihafter defined), Executive agrees that he will
not voluntarily leave the employ of the Companyless than 4 months written notice to the Chairmfah®Board or Chairman of the
Executive Committee of the Company, will render skevices expected of his position and will acalirthings related to the possiange il
Control in the manner he believes in good faitbédn the best interests of the shareholders of€thmapany until such person, firm or
corporation has abandoned or terminated his @ffitsts to effect a Change in Control or until aa@pe in Control has occurred.

2. Termination Following Change in Control . Except as provided in Section 4, the Company pvdlvide or cause to be provided to
Executive the rights and benefits described ini8e@ in the event that Executive’s employmeneisrinated at any time within two years
following a Change in Control (as such term is wiedi in this Section 2) under the circumstancesdtat (a) or (b) below:
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(a) by the Company without Executive’sisent and where Executive is willing and able toticme providing his services, i.e., for
reasons other than for “cause” (as such term iseldfin Section 4) or other than as a consequehEzaxutive’s death, permanent disability or
attainment of the date he or she reaches “fulleetéent age” as provided under the statutes andatégus governing Social Security benefits in
the United States of America (“Normal Retirementd)g or

(b) by Executive within 120 days followithe occurrence of any of the following events:
(i) a material reduction in Executive’s base safaoyn his or her base salary immediately priott® €hange in Control;

(ii) a reduction in Executive’s total annual comgation paid by the Company as reported by the Cagnpa Form W-2 (“W-2
Compensation”) such that Executive’'s W-2 Compensat materially less than the average of Execigimanual W-2 Compensation
from the Company for the three most recently coteglgears prior to the Change in Control (or therage of Executive’'s annual W-2
Compensation from the Company for his or her emtnéod of employment with the Company, if lesattltaree full years, with
compensation annualized for periods of less thiati gear); or

(iii) a material change in the geographic locat@brvhich Executive must perform his services withtbe Executive’s consent, meaning,
the transfer of Executive, without his consenta focation requiring a change in his residencematerial increase in the amount of
travel normally required of Executive in connectigith his employment;
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provided, however, that Executive must provide@oepany notice of the occurrence of such eventinvB0 days after the occurrence of such
event and give the Company an opportunity to rentkdycondition within 30 days thereafter, anduils condition has been timely remedied,
the Company will not be required to provide anyhaf rights and benefits described in Section 3.

For purposes of this Agreement, a “Changednt@l” is hereby defined to be: (1) a merger, adidsition or other corporate reorganization
of the Company or any Applicable Subsidiary in whéther the Company or the Applicable Subsidiaiisfto survive, other than a merger of
the Applicable Subsidiary into the Company or arotubsidiary of the Company; (2) disposition by @ompany of an Applicable Subsidie
(3) the acquisition of the beneficial ownershipdme person or a closely related group of persoms afiuch as 40% of the outstanding voting
stock of the Company or an Applicable Subsidianjess the acquisition of stock resulting in sucmerghip by such person or related group
had been approved in advance by the Board of Directf the Company; or (4) as may otherwise benddfby the Board of Directors from
time to time.

3. Rights and Benefits Upon Termination. In the event of the termination of Executive’spdoyment under any of the circumstances set
forth in Section 2 hereof (“Termination”), the Coamy agrees to provide or cause to be provided &xtive the following rights and benefits:

(a)salary and Other Payments at Termination. Executive shall be entitled to receive paymertash equal to three times the sum of
Executive’s annualized compensation, as such tewhefined in this Section 3(a), based upon the @matte of pay for services provided to the
Company for the Executive’s taxable year precetlirgExecutive’s taxable year in which the Termiortccurs (adjusted for any increase
during that year that was expected to continuefinidely if the Termination had not occurred). Hovee, if such amount, when combined with
other payments or




benefits that are aggregated with such amount patgo the requirements of the Internal Revenuee@3dd 986, as amended (the “IRC"),
exceeds the limit provided in Section 280G of tRE€ lor any corresponding or similar provision of IRE€ for the imposition of tax penalties
such payments (but excluding IRC Section 162(mgooresponding or similar provisions regarding deithility of such payments), the amount
shall be reduced to the highest amount allowed/¢idasuch penalties. Payment shall be made inwm Isum 15 days after the Terminatiot
Executive or the personal representative of Exeelgtiestate if Executive dies during such 15-dayople

For purposes of this Agreement, “annualizetipensation” shall mean the amounts earned by Eixedatr personal service rendered to the
Company and its affiliates as reportable on TregaBapartment Form W-2, including bonuses, and elntythe following: (1) moving and
educational expenses, (2) income included undetid®et9 of the IRC and (3) income imputed to Exeaufrom personal use of employer-
owned automobiles and employer paid club dues.iggsrshall not include any income attributable tangs of and dividends on shares
awarded under any stock-based incentive compensalthn.

(b)Medical Insurance . The Company shall reimburse Executive for COBRé&ngums paid by Executive, not reimbursed by aigth
party and allowable as a deduction under Secti@a?the IRC (disregarding the requirement of Secf213(a) that the deduction is available
only to the extent that such expenses exceed Tcemieof adjusted gross income) during Execusiagplicable COBRA continuation period
permitted by Section 409A of the IRC. Anything her® the contrary notwithstanding, if during symriod Executive should enter into the
employ of another company or firm which providesdioal insurance coverage, the Company’s reimbursestell cease.
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(c)Other Benefit Plans. The specific arrangements referred to in thigiSe@ are not intended to exclude Executive’sipigdtion in
other benefit plans in which Executive currentlytjggpates or which are or may become availablextecutive personnel generally in the class
or category of Executive or to preclude other congation or benefits as may be authorized by thedBofDirectors from time to time.

(d)No Duty to Mitigate . Executive’s entitlement to benefits hereundetlsta be governed by any duty to mitigate his dgesby
seeking further employment nor, except as spedifigaovided above in Section 3(b), and subjedhi® covenants of Section 10, be offset by
any compensation or benefit which he may receiemffuture employment.

(e)Substantial Risk of Forfeiture . Executive understands that any rights and bengfdvided to him pursuant to this Agreement are
subject to a substantial risk of forfeiture and &xeve is not entitled to any rights or benefitsquant to this Agreement unless (1) a Change in
Control of the Company has occurred, (2) Execusiwhployment has been terminated pursuant to $eztid this Agreement and (3) the
conditions in Section 4 of this Agreement haveotmurred.

4. Conditions to the Obligations of the Company The Company shall have no obligation to provideause to be provided to Executive
the rights and benefits described in Section 3dféfany of the following events shall occur:

(a)Termination for Cause . The Company shall terminate Executive’s employinfien‘cause.” For purposes of this Agreement,
termination of employment for “cause” shall mean:

(i) Executive’s willful and continued failure to germ the duties and responsibilities of his pasitthat is not corrected within a thirty
day correction




period that begins upon delivery to Executive ofrdaten demand for performance from the Board akbiors of the Company that
describes the basis for the Board’s belief thatchHiige has not substantially performed his duties;

(i) Any act of personal dishonesty taken by Exe@iin connection with his responsibilities as ampéoyee of the Company or an
Applicable Subsidiary with the intention or reasioleaexpectation that such act may result in sulbisfeand personal enrichment of
Executive; or

(iif) Executive’s conviction of, or plea afolo contendreo, a felony that the Board reasonably believeshiaalsor will have a material
detrimental effect on the Company’s reputation usibess.

(b)Other Terminations . The Company shall terminate Executive becaugexetutives death, permanent disability or attainment o
Normal Retirement Datt

(c)Resignation as Director or Officer. Executive shall fail, promptly after Terminatiand upon receiving a written request to do so, to
resign as a director and/or officer of the Compang each affiliate of the Company of which he &ntserving as a director and/or officer.

5. Confidentiality; Cooperation; Remedies.

(a)Confidentiality . Executive agrees that following Termination h#l mot without the prior written consent of the Cpamy disclose t
any person, firm or corporation any confidentidbimation of the Company or its affiliates whichnigw known to him or which hereafter
(whether before or after his Termination) may beedmown to him as a result of his employment or
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association with the Company and which could befkto a competitor; provided, however, that tbeefjoing shall not apply to confidential
information which becomes publicly disseminatedhigans other than a breach of this Agreement.

(b)Cooperation . Executive agrees that following Termination hdl fuirnish such information and render such aseistaand
cooperation as may reasonably be requested in cbonavith any litigation or legal proceedings ceming the Company or any of its
affiliates (other than any legal proceedings comicgy Executive’s employment). In connection witltlsicooperation, the Company will pay or
reimburse Executive for all reasonable expensasgiiad in cooperating with such requests.

(c)Remedies for Breach It is recognized that damages in the event ddidhreof this Section 5 by Executive would be difficif not
impossible, to ascertain, and it is therefore agjtbat the Company, in addition to and without ting any other remedy or right it may have,
shall have the right to an injunction or other ¢ajplie relief in any court of competent jurisdictienjoining any such breach, and Executive
hereby waives any and all defenses he may haviesoground of lack of jurisdiction or competencehaf court to grant such an injunction or
other equitable relief. The existence of this righall not preclude the Company from pursuing ahwiorights and remedies at law or in equity
which the Company may have.

6. Term of Agreement. This Agreement shall terminate on December 3092frovided, however, that this Agreement shaibenatically
renew for successive one-year terms unless the @oynmotifies Executive in writing at least 90 day®r to a December 31 expiration date
that it does not desire to renew this Agreemenafoadditional term; and provided further, howeteat such notice shall not be given and if
given shall have no effect (i) within two yearsesfa Change in Control or (ii) during any periodiofe when the Company has reason to
believe that any third person has begun a




tender or exchange offer, circulated a proxy toahalders, or taken other steps or formulated plarmsfect a Change in Control, with such
period of time to end when, in the opinion of thentpensation Committee, the third person has abattonterminated such person’s efforts
or plans to effect a Change in Control.

7. Expenses The Company shall pay or reimburse Executiveafbcosts and expenses, including, without limitaticourt costs and
attorney’s fees, incurred by Executive as a redudiny successful claim, action or proceeding bgdiive against the Company to enforce the
provisions of this Agreement following the refusathout justification by the Company after writtdemand by Executive to fulfill its
obligations hereunder.

8. Miscellaneous.

(a)Assignment. No right, benefit or interest hereunder shalkbbject to assignment, anticipation, alienatiofe,sencumbrance, charge,
pledge, hypothecation or set-off in respect of elaym, debt or obligation, or to execution, attaemt) levy or similar process; provided,
however, that Executive may assign any right, bepnefnterest hereunder if such assignment is egthunder the terms of any plan or policy
of insurance or annuity contract governing suchtrigenefit or interest.

(b)Construction of Agreement. Nothing in this Agreement shall be construedrteead any provision of any plan or policy of the
Company other than as specifically stated hereiis Agreement is not, and nothing herein shall &entked to create an employment contract
between Executive and the Company or any of itsididries. Executive acknowledges that he is aiwilit employee.
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(c)inurement . This Agreement shall be binding upon and inuréhéobenefit of the Company and its affiliates #mel Executive and
their respective heirs, executors, administraguscessors and assigns.

(d)Nature of Obligation . The Company intends that its obligations hereubdeconstrued in the nature of severance pay.fxeset
forth in Section 4, the Company’s obligations un8lection 3 are absolute and unconditional and sioalbe affected by any circumstance,
including, without limitation, any right of offsetpunterclaim, recoupment, defense, or other rigtich the Company may have against the
Executive or others. All amounts payable by the @any hereunder shall be paid without notice or dema

(e)XChoice of Law. This Agreement shall be governed and construeddordance with the laws of the State of Alabama.

(HInvalidity . In the event that any one or more provisionhsf Agreement shall, for any reason, be held idydllegal or
unenforceable in any manner, such invalidity, #liy or unenforceability shall not affect any atlpeovision of this Agreement.

(g)Entire Agreement . This Agreement contains the entire agreemertiepearties hereto and supersedes all prior unaelisigs and
agreements, oral or written, between the partiéis reispect to the subject matter hereof, including,not limited to, any prior Change in
Control Compensation Agreement entered into by Etkee and the Company, any prior Change of Corraployment Agreement entered
into by Executive, The Peoples BancTrust Compamy, end The Peoples Bank and Trust Company, osiamiar agreement between the
Executive and any predecessor employer or compegyitgd by the Company or an Applicable Subsidiary.
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9. Section 409A. This Agreement is intended to comply with theuiegments of Section 409A of the IRC and the retipia and guidance
thereunder (“Section 409A") and shall be constraecbrdingly. No acceleration or deceleration of payments or benefits provided herein
shall be permitted unless allowed under the requergs of Section 409A. If any compensation or bienpfovided by this Agreement may
result in the application of Section 409A, the Exte® hereby consents to the modification of thggdement by the Company in the least
restrictive manner (as determined by the Compang)vathout any diminution in the value of the payntseto the Executive as may be
necessary in order to exclude such compensatiom the definition of “deferred compensationithin the meaning of Section 409A or in ort

to comply with the provisions of Section 409A, athpplicable provision(s) of the IRC and/or anyesylregulations, and/or regulatory guide
issued under such statutory provisions.

10. Nonsolicitation Covenants.
(a) Prohibited conduct:

(i) Covenant Not to Solicit Customerg&xecutive covenants, acknowledges and agreesothatperiod of 12 months following the
termination of his/her employment which result$hia Executive being granted the rights and bengéitforth in Section 3 of this
Agreement (a “Covered Termination”), Executive widit, directly or indirectly, on his/her own behaifin the service or on behalf of
others, whether as a consultant, independent atoty@mployee, owner, partner, joint venturer thieowise, solicit, contact, attempt to
divert or appropriate any person or entity who wa&ustomer or Account of the Company or a subsidibithe Company, for the
purposes of providing the same or similar servaras products as provided by the Company or itsidissges. The term “Customer or
Account” for purposes of this Section 10 is defimstthose individuals or entities for whom the Esee performed work on the
Company’s, or a
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subsidiary’s, behalf at the time of the Coveredniieation or at any time during the two year pefpoidr to such termination.

(i) Covenant Not to Solicit Prospect&xecutive covenants, acknowledges and agreesothatperiod of 12 months following a Covered
Termination, Executive will not, directly or indo#y, on his/her own behalf or in the service orbahalf of others, whether as a
consultant, independent contractor, employee, owratner, joint venturer or otherwise, solicitntact, attempt to divert, or appropriate,
for the purpose of providing the same or similavees as provided by the Company or its Subsig&rany person or entity whom
Executive was soliciting, or helping someone eteenfthe Company or its subsidiaries to solicitagmtential Customer or Account of
the Company or its subsidiaries, at any time dutiiregsix month period prior to the Covered Terniorat

(iii) Covenant not to Perform Services for CustomeAccount. Executive covenants, acknowledges and agreefothatperiod of

12 months following a Covered Termination, Execeitivill not, directly or indirectly, on his/her ovbehalf or in the service or on behalf
of others, whether as a consultant, independeritasinr, employee, owner, partner, joint ventureotherwise, perform services the
same or similar to those which Executive perforffiedhe Company or any subsidiary of the Compamyafoy Customer or Account of
the Company or its subsidiaries.

(iv) Covenant Not to Solicit Employee&xecutive covenants, acknowledges and agreefothatperiod of 12 months following a
Covered Termination, Executive will not, eitheretitly or indirectly, on his/her own behalf or ireteervice or on behalf of
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others, whether as a consultant, independent etoty@mployee, owner, partner, joint venturer ihleowise, solicit, recruit or entice any
employee of the Company or its subsidiaries todeamployment with the Company or its subsidiaries.

(b) Executive hereby acknowledges andegthat the covenants contained above are suggnyriedependent valuable consideration;
contain reasonable limitations as to time, geogragtope and scope of activity prohibited; and dbimpose a greater restraint than is
necessary to protect the goodwill, customer ratatiips, employee relationships and other legitippabdéectable business interests of the
Company and its subsidiaries.

(c) Executive recognizes that damagehédrevent of breach of this Section 10 by Executieeld be difficult, if not impossible, to
ascertain, and, therefore, the Company, in additiceand without limiting any other remedy or rightnay have, shall have the right to an
injunction or other equitable relief in any couftcompetent jurisdiction enjoining any such breaafd Executive hereby waives any and all
defenses he/she may have on the ground of lackistijction or competence of the court to granthsaie injunction or other equitable relief.
The existence of this right shall not preclude@uenpany from pursuing any other rights and remealidgw or in equity which the Company
may have, and the Company may pursue equitabkdf veihout the necessity of posting a bond or ofeswurity. In the event of a breach or
threatened breach by the Executive of the coveramiigined in this Section 10 the Executive corssant agrees that the period of any
injunction will correspond to the time restrictiogist forth in Section 10 and that the restrictieniqd will start to commence from the date of
entry of an order granting such injunction by artofi competent jurisdiction. Executive agreeseimburse the Company for all fees and
expenses it incurs (including reasonable attorfiegs and related expenses) as a result of Exetbiveach or threatened breach of this
Section 10 or related to or arising out of the
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Company’s enforcement of such Sections. If Exeeutiolates any of the covenants contained in Sedtii{a) hereinabove, then the Company
shall be entitled to retain and not pay or furnaid Executive shall forfeit, any amounts and bighdfie under Section 3 of this Agreement
already paid to Executive; and Executive shallhimithirty days after demand, repay to the Compalhgmounts previously paid to or
expended for the benefit of Executive under Sediar this Agreement. If a court of competent jdigsion declares any provisions (or sub-
provisions) of this Agreement unenforceable, theigmacknowledge and agree that the court mageemi reconstruct such unenforceable
provisions (or sub-provisions) to better effectuhie parties’ intent to reasonably restrict thevétgtof the Executive to the greatest extent
allowed by law and needed to protect the busirmgssests of the Company and its subsidiaries.

IN WITNESS WHEREOF, Executive has hereuntohiehand and seal and the Company and BankTrustdeused this Agreement to be
executed by their respective officers thereunty dwithorized as of the date first written above.

ATTEST:

/s/ J. Dianne Hollingswort

Its: Senior Vice Presidel

ATTEST:
/sl Mark E. Thompso

Its: Senior Vice Presidel

/s/ F. Michael Johnso (SEAL)

F. MICHAEL JOHNSON
Dated: December 18, 20!

BANCTRUST FINANCIAL GROUP, INC.

BY: /s/ W. Bibb Lamar, Ji

Its: President and Chief Executive Offic
Dated: December 18, 20!

BANKTRUST

BY: /s/ W. Bibb Lamar, Ji

Its: Chairman and Chief Executive Offic
Dated: December 18, 20!
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Exhibit 10.6

BANCTRUST FINANCIAL GROUP, INC.
CHANGE IN CONTROL COMPENSATION AGREEMENT

This Change in Control Compensation Agreen(idiig “Agreement”) is dated as of thettlay of January, 2009 by and among BancTrust
Financial Group, Inc., an Alabama corporation hgvta principal place of business in Mobile, Alaka(fBancTrust”),BankTrust, an Alaban
banking corporation and wholly-owned subsidianBahcTrust (“BankTrust” and together with BancTrist “Company”); and Michael D.
Fitzhugh (the “Executive”).

RECITALS:

A. The Compensation Committee of the BoarBioéctors of BancTrust has recommended, and thedBafeDirectors has approved, that
BancTrust and its subsidiaries enter into agreesnegiih key executives of the Company designateah fiime to time by the Compensation
Committee to provide for compensation under certaitumstances after a change in control.

B. Executive is a key executive of the Compangl has been selected by the Compensation Corantutenter into this Agreement.

C. If the Company, or any subsidiary of ther(any that employs Executive as a key executiviearf{an “Applicable Subsidiary”should
become subject to any proposed or threatened Chartgentrol (as hereinafter defined), the Boardokctors of the Company believes it
imperative that the Company and the Board of Dinecbe able to rely upon Executive to continueigngosition and that the Company be able
to receive and rely upon his advice, if requestisdo the best interests of the Company and it€Bbhlers, without concern that he might be
distracted by the personal uncertainties and Gséated by such a proposal or threat.




D. If the Company should receive any such psaj Executive may be called upon to assist iraisessment thereof, advise management
and the Board of Directors as to whether such walpwould be in the best interests of the Compamlits shareholders, and take such other
actions above and beyond his regular duties aBdlhed might determine to be appropriate.

NOW, THEREFORE, as assurance to the Compaatyittivill have the continued dedication of Exegatand the availability of his advice
and counsel notwithstanding the possibility, thiabccurrence of an effort to take over controBahcTrust or any Applicable Subsidiary, as
an inducement to Executive to remain in the emplojhe Company, in consideration of the mutual cardgs and agreements contained he
and for other good and valuable considerationrekeipt and sufficiency of which are hereby ackremgled, the Company and Executive agree
as follows:

1. Services During Certain Events In the event any person, firm or corporation fifiafed with the Company begins a tender or exge
offer, circulates a proxy to shareholders, or taktber steps to effect a Change in Control (asihafter defined), Executive agrees that he will
not voluntarily leave the employ of the Companyless than 4 months written notice to the Chairmfah®Board or Chairman of the
Executive Committee of the Company, will render skevices expected of his position and will acalirthings related to the possible Chanc
Control in the manner he believes in good faitbédn the best interests of the shareholders of€thmapany until such person, firm or
corporation has abandoned or terminated his @ffitsts to effect a Change in Control or until aa@pe in Control has occurred.

2. Termination Following Change in Control . Except as provided in Section 4, the Company pvdlvide or cause to be provided to
Executive the rights and benefits described ini8e@ in the event that Executive’s employmeneisrinated at any time within two years
following a Change in Control (as such term is wiedi in this Section 2) under the circumstancesdtat (a) or (b) below:
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(a) by the Company without Executive’sisent and where Executive is willing and able toticme providing his services, i.e., for
reasons other than for “cause” (as such term iseldfin Section 4) or other than as a consequehEzaxutive’s death, permanent disability or
attainment of the date he or she reaches “fulleetéent age” as provided under the statutes andatégus governing Social Security benefits in
the United States of America (“Normal Retirementd)g or

(b) by Executive within 120 days followithe occurrence of any of the following events:
(i) a material reduction in Executive’s base safaoyn his or her base salary immediately priott® €hange in Control;

(ii) a reduction in Executive’s total annual comgation paid by the Company as reported by the Cagnpa Form W-2 (“W-2
Compensation”) such that Executive’'s W-2 Compensat materially less than the average of Execigimanual W-2 Compensation
from the Company for the three most recently coteglgears prior to the Change in Control (or therage of Executive’'s annual W-2
Compensation from the Company for his or her emtnéod of employment with the Company, if lesattliaree full years, with
compensation annualized for periods of less thiati gear); or

(iii) a material change in the geographic locatbrvhich Executive must perform his services withtbe Executives consent, meanin
the transfer of Executive, without his consenta focation requiring a change in his residencematerial increase in the amount of
travel normally required of Executive in connectigith his employment;
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provided, however, that Executive must provide@oepany notice of the occurrence of such eventinvB0 days after the occurrence of such
event and give the Company an opportunity to rentkdycondition within 30 days thereafter, anduils condition has been timely remedied,
the Company will not be required to provide anyhaf rights and benefits described in Section 3.

For purposes of this Agreement, a “Changednt@l” is hereby defined to be: (1) a merger, adidsition or other corporate reorganization
of the Company or any Applicable Subsidiary in whéther the Company or the Applicable Subsidiaiisfto survive, other than a merger of
the Applicable Subsidiary into the Company or arotubsidiary of the Company; (2) disposition by @ompany of an Applicable Subsidie
(3) the acquisition of the beneficial ownershipdme person or a closely related group of persoms afiuch as 40% of the outstanding voting
stock of the Company or an Applicable Subsidianjess the acquisition of stock resulting in sucmerghip by such person or related group
had been approved in advance by the Board of Directf the Company; or (4) as may otherwise benddfby the Board of Directors from
time to time.

3. Rights and Benefits Upon Termination. In the event of the termination of Executive’spdoyment under any of the circumstances set
forth in Section 2 hereof (“Termination”), the Coamy agrees to provide or cause to be provided &xtive the following rights and benefits:

(a)salary and Other Payments at Termination. Executive shall be entitled to receive paymertash equal to three times the sum of
Executive’s annualized compensation, as such tewhefined in this Section 3(a), based upon the @matte of pay for services provided to the
Company for the Executive’s taxable year precetlirgExecutive’s taxable year in which the Termiortccurs (adjusted for any increase
during that year that was expected to continuefinidely if the Termination had not occurred). Hovee, if such amount, when combined with
other payments or




benefits that are aggregated with such amount patgo the requirements of the Internal Revenuee@3dd 986, as amended (the “IRC"),
exceeds the limit provided in Section 280G of tRE€ lor any corresponding or similar provision of IRE€ for the imposition of tax penalties
such payments (but excluding IRC Section 162(mgooresponding or similar provisions regarding deithility of such payments), the amount
shall be reduced to the highest amount allowed/¢idasuch penalties. Payment shall be made inwm Isum 15 days after the Terminatiot
Executive or the personal representative of Exeelgtiestate if Executive dies during such 15-dayople

For purposes of this Agreement, “annualizetipensation” shall mean the amounts earned by Eixedatr personal service rendered to the
Company and its affiliates as reportable on TregaBapartment Form W-2, including bonuses, and elntythe following: (1) moving and
educational expenses, (2) income included undetid®et9 of the IRC and (3) income imputed to Exeaufrom personal use of employer-
owned automobiles and employer paid club dues.iggsrshall not include any income attributable tangs of and dividends on shares
awarded under any stock-based incentive compensalthn.

(b)Medical Insurance . The Company shall reimburse Executive for COBRé&ngums paid by Executive, not reimbursed by aigth
party and allowable as a deduction under Secti@a?the IRC (disregarding the requirement of Secf213(a) that the deduction is available
only to the extent that such expenses exceed Tcemieof adjusted gross income) during Execusiagplicable COBRA continuation period
permitted by Section 409A of the IRC. Anything her® the contrary notwithstanding, if during symriod Executive should enter into the
employ of another company or firm which providesdioal insurance coverage, the Company’s reimbursestell cease.
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(c)Other Benefit Plans. The specific arrangements referred to in thigiSe@ are not intended to exclude Executive’sipigdtion in
other benefit plans in which Executive currentlytjggpates or which are or may become availablextecutive personnel generally in the class
or category of Executive or to preclude other congation or benefits as may be authorized by thedBofDirectors from time to time.

(d)No Duty to Mitigate . Executive’s entitlement to benefits hereundetlsta be governed by any duty to mitigate his dgesby
seeking further employment nor, except as spedifigaovided above in Section 3(b), and subjedhi® covenants of Section 10, be offset by
any compensation or benefit which he may receiemffuture employment.

(e)Substantial Risk of Forfeiture . Executive understands that any rights and bengfdvided to him pursuant to this Agreement are
subject to a substantial risk of forfeiture and &xeve is not entitled to any rights or benefitsquant to this Agreement unless (1) a Change in
Control of the Company has occurred, (2) Execusiwhployment has been terminated pursuant to $eztid this Agreement and (3) the
conditions in Section 4 of this Agreement haveotmurred.

4. Conditions to the Obligations of the Company The Company shall have no obligation to provideause to be provided to Executive
the rights and benefits described in Section 3dféfany of the following events shall occur:

(a)Termination for Cause . The Company shall terminate Executive’s employinfien‘cause.” For purposes of this Agreement,
termination of employment for “cause” shall mean:

(i) Executive’s willful and continued failure to germ the duties and responsibilities of his pasitthat is not corrected within a thirty
day correction




period that begins upon delivery to Executive ofrdaten demand for performance from the Board akbiors of the Company that
describes the basis for the Board’s belief thatchHtige has not substantially performed his duties;

(i) Any act of personal dishonesty taken by Exe@iin connection with his responsibilities as ampéoyee of the Company or an
Applicable Subsidiary with the intention or reasioleaexpectation that such act may result in sulbisfeand personal enrichment of
Executive; or

(iif) Executive’s conviction of, or plea afolo contendreo, a felony that the Board reasonably believeshiaalsor will have a material
detrimental effect on the Company’s reputation usibess.

(b)Other Terminations . The Company shall terminate Executive becaugexetutives death, permanent disability or attainment o
Normal Retirement Datt

(c)Resignation as Director or Officer. Executive shall fail, promptly after Terminatiand upon receiving a written request to do so, to
resign as a director and/or officer of the Compang each affiliate of the Company of which he &ntserving as a director and/or officer.

5. Confidentiality; Cooperation; Remedies.

(a)Confidentiality . Executive agrees that following Termination h#l mot without the prior written consent of the Cpamy disclose t
any person, firm or corporation any confidentidbimation of the Company or its affiliates whichnigw known to him or which hereafter
(whether before or after his Termination) may beedmown to him as a result of his employment or

7




association with the Company and which could befkto a competitor; provided, however, that tbeefjoing shall not apply to confidential
information which becomes publicly disseminatedhigans other than a breach of this Agreement.

(b)Cooperation . Executive agrees that following Termination hdl fuirnish such information and render such aseistaand
cooperation as may reasonably be requested in cbonavith any litigation or legal proceedings ceming the Company or any of its
affiliates (other than any legal proceedings comicgy Executive’s employment). In connection witltlsicooperation, the Company will pay or
reimburse Executive for all reasonable expensasgiiad in cooperating with such requests.

(c)Remedies for Breach It is recognized that damages in the event ddidhreof this Section 5 by Executive would be difficif not
impossible, to ascertain, and it is therefore agjtbat the Company, in addition to and without ting any other remedy or right it may have,
shall have the right to an injunction or other ¢ajplie relief in any court of competent jurisdictienjoining any such breach, and Executive
hereby waives any and all defenses he may haviesoground of lack of jurisdiction or competencehaf court to grant such an injunction or
other equitable relief. The existence of this righall not preclude the Company from pursuing ahwiorights and remedies at law or in equity
which the Company may have.

6. Term of Agreement. This Agreement shall terminate on December 3092frovided, however, that this Agreement shaibenatically
renew for successive one-year terms unless the @oynmotifies Executive in writing at least 90 day®r to a December 31 expiration date
that it does not desire to renew this Agreemenafoadditional term; and provided further, howeteat such notice shall not be given and if
given shall have no effect (i) within two yearsesfa Change in Control or (ii) during any periodiofe when the Company has reason to
believe that any third person has begun a




tender or exchange offer, circulated a proxy toahalders, or taken other steps or formulated plarmsfect a Change in Control, with such
period of time to end when, in the opinion of thentpensation Committee, the third person has abattonterminated such person’s efforts
or plans to effect a Change in Control.

7. Expenses The Company shall pay or reimburse Executiveafbcosts and expenses, including, without limitaticourt costs and
attorney’s fees, incurred by Executive as a redudiny successful claim, action or proceeding bgdiive against the Company to enforce the
provisions of this Agreement following the refusathout justification by the Company after writtdemand by Executive to fulfill its
obligations hereunder.

8. Miscellaneous.

(a)Assignment. No right, benefit or interest hereunder shalkbbject to assignment, anticipation, alienatiofe,sencumbrance, charge,
pledge, hypothecation or set-off in respect of elaym, debt or obligation, or to execution, attaemt) levy or similar process; provided,
however, that Executive may assign any right, bepnefnterest hereunder if such assignment is egthunder the terms of any plan or policy
of insurance or annuity contract governing suchtrigenefit or interest.

(b)Construction of Agreement. Nothing in this Agreement shall be construedrteead any provision of any plan or policy of the
Company other than as specifically stated hereiis Agreement is not, and nothing herein shall &entked to create an employment contract
between Executive and the Company or any of itsididries. Executive acknowledges that he is aiwilit employee.
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(c)inurement . This Agreement shall be binding upon and inuréhéobenefit of the Company and its affiliates #mel Executive and
their respective heirs, executors, administraguscessors and assigns.

(d)Nature of Obligation . The Company intends that its obligations hereubdeconstrued in the nature of severance pay.fxeset
forth in Section 4, the Company’s obligations un8lection 3 are absolute and unconditional and sioalbe affected by any circumstance,
including, without limitation, any right of offsetpunterclaim, recoupment, defense, or other rigtich the Company may have against the
Executive or others. All amounts payable by the @any hereunder shall be paid without notice or dema

(e)XChoice of Law. This Agreement shall be governed and construeddordance with the laws of the State of Alabama.

(HInvalidity . In the event that any one or more provisionhsf Agreement shall, for any reason, be held idydllegal or
unenforceable in any manner, such invalidity, #liy or unenforceability shall not affect any atlpeovision of this Agreement.

(g)Entire Agreement . This Agreement contains the entire agreemertiepearties hereto and supersedes all prior unaelisigs and
agreements, oral or written, between the partiéis reispect to the subject matter hereof, including,not limited to, any prior Change in
Control Compensation Agreement entered into by Etkee and the Company, any prior Change of Corraployment Agreement entered
into by Executive, The Peoples BancTrust Compamy, end The Peoples Bank and Trust Company, osiamiar agreement between the
Executive and any predecessor employer or compegyitgd by the Company or an Applicable Subsidiary.
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9. Section 409A. This Agreement is intended to comply with theuiegments of Section 409A of the IRC and the retipia and guidance
thereunder (“Section 409A") and shall be constraecbrdingly. No acceleration or deceleration of payments or benefits provided herein
shall be permitted unless allowed under the requergs of Section 409A. If any compensation or bienpfovided by this Agreement may
result in the application of Section 409A, the Exte® hereby consents to the modification of thggdement by the Company in the least
restrictive manner (as determined by the Compang)vathout any diminution in the value of the payntseto the Executive as may be
necessary in order to exclude such compensatiom the definition of “deferred compensationithin the meaning of Section 409A or in ort

to comply with the provisions of Section 409A, athpplicable provision(s) of the IRC and/or anyesylregulations, and/or regulatory guide
issued under such statutory provisions.

10. Nonsolicitation Covenants.
(a) Prohibited conduct:

(i) Covenant Not to Solicit Customerg&xecutive covenants, acknowledges and agreesothatperiod of 12 months following the
termination of his/her employment which result$hia Executive being granted the rights and bengéitforth in Section 3 of this
Agreement (a “Covered Termination”), Executive widit, directly or indirectly, on his/her own behaifin the service or on behalf of
others, whether as a consultant, independent atoty@mployee, owner, partner, joint venturer thieowise, solicit, contact, attempt to
divert or appropriate any person or entity who wa&ustomer or Account of the Company or a subsidibithe Company, for the
purposes of providing the same or similar servaras products as provided by the Company or itsidigges. The term “Customer or
Account” for purposes of this Section 10 is defimsdhose individuals or entities for whom the Esee performed work on the
Company’s, or a
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subsidiary’s, behalf at the time of the Coveredniiaation or at any time during the two year pefioidr to such termination.

(i) Covenant Not to Solicit Prospect&xecutive covenants, acknowledges and agreefothatperiod of 12 months following a
Covered Termination, Executive will not, directlyiadirectly, on his/her own behalf or in the see/or on behalf of others, whether as
a consultant, independent contractor, employeegowrartner, joint venturer or otherwise, solictintact, attempt to divert, or
appropriate, for the purpose of providing the samgimilar services as provided by the Company8ubsidiaries, any person or
entity whom Executive was soliciting, or helpingreone else from the Company or its subsidiarie®licit, as a potential Customer or
Account of the Company or its subsidiaries, at tamg during the six month period prior to the CadeiTermination.

(iii) Covenant not to Perform Services for CustomeAccount. Executive covenants, acknowledges and agreefothatperiod of

12 months following a Covered Termination, Execeitivill not, directly or indirectly, on his/her ovbehalf or in the service or on
behalf of others, whether as a consultant, inde@eincbntractor, employee, owner, partner, jointtwesr or otherwise, perform services
the same or similar to those which Executive pentmt for the Company or any subsidiary of the Comgganany Customer or Accou
of the Company or its subsidiaries.

(iv) Covenant Not to Solicit Employee&xecutive covenants, acknowledges and agreefothatperiod of 12 months following a
Covered Termination, Executive will not, eitheretitly or indirectly, on his/her own behalf or ireteervice or on behalf of
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others, whether as a consultant, independent atoty@mployee, owner, partner, joint venturer ihleowise, solicit, recruit or entice
any employee of the Company or its subsidiaridedge employment with the Company or its subsidgari

(b) Executive hereby acknowledges agietes that the covenants contained above arersegy independent valuable consideration;
contain reasonable limitations as to time, geogragtope and scope of activity prohibited; and dbimpose a greater restraint than is
necessary to protect the goodwill, customer ratatiips, employee relationships and other legitippabdéectable business interests of the
Company and its subsidiaries.

(c) Executive recognizes that damagéise event of breach of this Section 10 by Exieeuvould be difficult, if not impossible, to
ascertain, and, therefore, the Company, in additiceand without limiting any other remedy or rightnay have, shall have the right to an
injunction or other equitable relief in any couftcompetent jurisdiction enjoining any such breaaid Executive hereby waives any and all
defenses he/she may have on the ground of lackistijction or competence of the court to granthsaie injunction or other equitable relief.
The existence of this right shall not preclude@uenpany from pursuing any other rights and remealidgw or in equity which the Company
may have, and the Company may pursue equitabkdf veihout the necessity of posting a bond or ofesurity. In the event of a breach or
threatened breach by the Executive of the coveramiigined in this Section 10 the Executive corssent agrees that the period of any
injunction will correspond to the time restrictiogist forth in Section 10 and that the restrictieniqd will start to commence from the date of
entry of an order granting such injunction by artofi competent jurisdiction. Executive agreeseimburse the Company for all fees and
expenses it incurs (including reasonable attorfiegs and related expenses) as a result of Exetbiveach or threatened breach of this
Section 10 or related to or arising out of the
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Company’s enforcement of such Sections. If Exeeutiolates any of the covenants contained in Sedtii{a) hereinabove, then the Company
shall be entitled to retain and not pay or furnaid Executive shall forfeit, any amounts and bighdfie under Section 3 of this Agreement
already paid to Executive; and Executive shallhimithirty days after demand, repay to the Compalhgmounts previously paid to or
expended for the benefit of Executive under Sediar this Agreement. If a court of competent jdigsion declares any provisions (or sub-
provisions) of this Agreement unenforceable, theigmacknowledge and agree that the court mageemi reconstruct such unenforceable
provisions (or sub-provisions) to better effectuhie parties’ intent to reasonably restrict thevétgtof the Executive to the greatest extent
allowed by law and needed to protect the busirmgssests of the Company and its subsidiaries.

IN WITNESS WHEREOF, Executive has hereuntohiehand and seal and the Company and BankTrustdeused this Agreement to be
executed by their respective officers thereunty dwithorized as of the date first written above.

ATTEST:

/s/ J. Dianne Hollingswort

Its: Senior Vice Presidel

ATTEST:

/sl Mark E. Thompso

Its: Senior Vice Presidel

/s/ Michael D. Fitzhug| (SEAL)

MICHAEL D. FITZHUGH
Dated: December 18, 20!

BANCTRUST FINANCIAL GROUP, INC.

BY: /s/ W. Bibb Lamar, Ji

Its: President and Chief Executive Offic
Dated: December 18, 20!

BANKTRUST

BY: /s/ W. Bibb Lamar, Ji

Its: Chairman and Chief Executive Offic
Dated: December 18, 20!
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Exhibit 10.7

BANCTRUST FINANCIAL GROUP, INC.
CHANGE IN CONTROL COMPENSATION AGREEMENT

This Change in Control Compensation Agreen(idiig “Agreement”) is dated as of thettlay of January, 2009 by and among BancTrust
Financial Group, Inc., an Alabama corporation hgvta principal place of business in Mobile, Alaka(fBancTrust”),BankTrust, an Alaban
banking corporation and wholly-owned subsidianBahcTrust (“BankTrust” and together with BancTrtkst “Company”); and Bruce C.
Finley, Jr. (the “Executive”).

RECITALS:

A. The Compensation Committee of the BoarBioéctors of BancTrust has recommended, and thedBafeDirectors has approved, that
BancTrust and its subsidiaries enter into agreesnegiih key executives of the Company designateah fiime to time by the Compensation
Committee to provide for compensation under certaitumstances after a change in control.

B. Executive is a key executive of the Compangl has been selected by the Compensation Corantutenter into this Agreement.

C. If the Company, or any subsidiary of ther(any that employs Executive as a key executiviearf{an “Applicable Subsidiary”should
become subject to any proposed or threatened Chartgentrol (as hereinafter defined), the Boardokctors of the Company believes it
imperative that the Company and the Board of Dinecbe able to rely upon Executive to continueigngosition and that the Company be able
to receive and rely upon his advice, if requestisdo the best interests of the Company and it€Bbhlers, without concern that he might be
distracted by the personal uncertainties and Gséated by such a proposal or threat.




D. If the Company should receive any such psaj Executive may be called upon to assist iraisessment thereof, advise management
and the Board of Directors as to whether such walpwould be in the best interests of the Compamlits shareholders, and take such other
actions above and beyond his regular duties aBdlhed might determine to be appropriate.

NOW, THEREFORE, as assurance to the Compaatyittivill have the continued dedication of Exegatand the availability of his advice
and counsel notwithstanding the possibility, thiabccurrence of an effort to take over controBahcTrust or any Applicable Subsidiary, as
an inducement to Executive to remain in the emplojhe Company, in consideration of the mutual cardgs and agreements contained he
and for other good and valuable considerationrekeipt and sufficiency of which are hereby ackremgled, the Company and Executive agree
as follows:

1. Services During Certain Events In the event any person, firm or corporation fifiafed with the Company begins a tender or exge
offer, circulates a proxy to shareholders, or taktber steps to effect a Change in Control (asihafter defined), Executive agrees that he will
not voluntarily leave the employ of the Companyless than 4 months written notice to the Chairmfah®Board or Chairman of the
Executive Committee of the Company, will render skevices expected of his position and will acalirthings related to the possible Chanc
Control in the manner he believes in good faitbédn the best interests of the shareholders of€thmapany until such person, firm or
corporation has abandoned or terminated his @ffitsts to effect a Change in Control or until aa@pe in Control has occurred.

2. Termination Following Change in Control . Except as provided in Section 4, the Company pvdlvide or cause to be provided to
Executive the rights and benefits described ini8e@ in the event that Executive’s employmeneisrinated at any time within two years
following a Change in Control (as such term is wiedi in this Section 2) under the circumstancesdtat (a) or (b) below:
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(a) by the Company without Executive’sisent and where Executive is willing and able toticme providing his services, i.e., for
reasons other than for “cause” (as such term iseldfin Section 4) or other than as a consequehEzaxutive’s death, permanent disability or
attainment of the date he or she reaches “fulleetéent age” as provided under the statutes andatégus governing Social Security benefits in
the United States of America (“Normal Retirementd)g or

(b) by Executive within 120 days followithe occurrence of any of the following events:
(i) a material reduction in Executive’s base safaoyn his or her base salary immediately priott® €hange in Control;

(ii) a reduction in Executive’s total annual comgation paid by the Company as reported by the Cagnpa Form W-2 (“W-2
Compensation”) such that Executive’'s W-2 Compensat materially less than the average of Execigimanual W-2 Compensation
from the Company for the three most recently coteglgears prior to the Change in Control (or therage of Executive’'s annual W-2
Compensation from the Company for his or her emtnéod of employment with the Company, if lesattltaree full years, with
compensation annualized for periods of less thiati gear); or

(iii) a material change in the geographic locat@brvhich Executive must perform his services withtbe Executive’s consent, meaning,
the transfer of Executive, without his consenta focation requiring a change in his residencematerial increase in the amount of
travel normally required of Executive in connectigith his employment;
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provided, however, that Executive must provide@oepany notice of the occurrence of such eventinvB0 days after the occurrence of such
event and give the Company an opportunity to rentkdycondition within 30 days thereafter, anduils condition has been timely remedied,
the Company will not be required to provide anyhaf rights and benefits described in Section 3.

For purposes of this Agreement, a “Changednt@l” is hereby defined to be: (1) a merger, adidsition or other corporate reorganization
of the Company or any Applicable Subsidiary in whéther the Company or the Applicable Subsidiaiisfto survive, other than a merger of
the Applicable Subsidiary into the Company or arotubsidiary of the Company; (2) disposition by @ompany of an Applicable Subsidie
(3) the acquisition of the beneficial ownershipdme person or a closely related group of persoms afiuch as 40% of the outstanding voting
stock of the Company or an Applicable Subsidianjess the acquisition of stock resulting in sucmerghip by such person or related group
had been approved in advance by the Board of Directf the Company; or (4) as may otherwise benddfby the Board of Directors from
time to time.

3. Rights and Benefits Upon Termination. In the event of the termination of Executive’spdoyment under any of the circumstances set
forth in Section 2 hereof (“Termination”), the Coamy agrees to provide or cause to be provided &xtive the following rights and benefits:

(a)salary and Other Payments at Termination. Executive shall be entitled to receive paymertash equal to three times the sum of
Executive’s annualized compensation, as such tewhefined in this Section 3(a), based upon the @matte of pay for services provided to the
Company for the Executive’s taxable year precetlirgExecutive’s taxable year in which the Termiortccurs (adjusted for any increase
during that year that was expected to continuefinidely if the Termination had not occurred). Hovee, if such amount, when combined with
other payments or




benefits that are aggregated with such amount patgo the requirements of the Internal Revenuee@3dd 986, as amended (the “IRC"),
exceeds the limit provided in Section 280G of tRE€ lor any corresponding or similar provision of IRE€ for the imposition of tax penalties
such payments (but excluding IRC Section 162(mgooresponding or similar provisions regarding deithility of such payments), the amount
shall be reduced to the highest amount allowed/¢idasuch penalties. Payment shall be made inwm Isum 15 days after the Terminatiot
Executive or the personal representative of Exeelgtiestate if Executive dies during such 15-dayople

For purposes of this Agreement, “annualizetipensation” shall mean the amounts earned by Eixedatr personal service rendered to the
Company and its affiliates as reportable on TregaBapartment Form W-2, including bonuses, and elntythe following: (1) moving and
educational expenses, (2) income included undetid®et9 of the IRC and (3) income imputed to Exeaufrom personal use of employer-
owned automobiles and employer paid club dues.iggsrshall not include any income attributable tangs of and dividends on shares
awarded under any stock-based incentive compensalthn.

(b)Medical Insurance . The Company shall reimburse Executive for COBRé&ngums paid by Executive, not reimbursed by aigth
party and allowable as a deduction under Secti@a?the IRC (disregarding the requirement of Secf213(a) that the deduction is available
only to the extent that such expenses exceed Tcemieof adjusted gross income) during Execusiagplicable COBRA continuation period
permitted by Section 409A of the IRC. Anything her® the contrary notwithstanding, if during symriod Executive should enter into the
employ of another company or firm which providesdioal insurance coverage, the Company’s reimbursestell cease.
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(c)Other Benefit Plans. The specific arrangements referred to in thigiSe@ are not intended to exclude Executive’sipigdtion in
other benefit plans in which Executive currentlytjggpates or which are or may become availablextecutive personnel generally in the class
or category of Executive or to preclude other congation or benefits as may be authorized by thedBofDirectors from time to time.

(d)No Duty to Mitigate . Executive’s entitlement to benefits hereundetlsta be governed by any duty to mitigate his dgesby
seeking further employment nor, except as spedifigaovided above in Section 3(b), and subjedhi® covenants of Section 10, be offset by
any compensation or benefit which he may receiemffuture employment.

(e)Substantial Risk of Forfeiture . Executive understands that any rights and bengfdvided to him pursuant to this Agreement are
subject to a substantial risk of forfeiture and &xeve is not entitled to any rights or benefitsquant to this Agreement unless (1) a Change in
Control of the Company has occurred, (2) Execusiwhployment has been terminated pursuant to $eztid this Agreement and (3) the
conditions in Section 4 of this Agreement haveotmurred.

4. Conditions to the Obligations of the Company The Company shall have no obligation to provideause to be provided to Executive
the rights and benefits described in Section 3dféfany of the following events shall occur:

(a)Termination for Cause . The Company shall terminate Executive’s employinfien‘cause.” For purposes of this Agreement,
termination of employment for “cause” shall mean:

(i) Executive’s willful and continued failure to germ the duties and responsibilities of his pasitthat is not corrected within a thirty
day correction




period that begins upon delivery to Executive ofrdaten demand for performance from the Board akbiors of the Company that
describes the basis for the Board’s belief thatchHiige has not substantially performed his duties;

(i) Any act of personal dishonesty taken by Exe@iin connection with his responsibilities as ampéoyee of the Company or an
Applicable Subsidiary with the intention or reasioleaexpectation that such act may result in sulbisfeand personal enrichment of
Executive; or

(iif) Executive’s conviction of, or plea afolo contendreo, a felony that the Board reasonably believeshiaalsor will have a material
detrimental effect on the Company’s reputation usibess.

(b)Other Terminations . The Company shall terminate Executive becaugexetutives death, permanent disability or attainment o
Normal Retirement Datt

(c)Resignation as Director or Officer. Executive shall fail, promptly after Terminatiand upon receiving a written request to do so, to
resign as a director and/or officer of the Compang each affiliate of the Company of which he &ntserving as a director and/or officer.

5. Confidentiality; Cooperation; Remedies.

(a)Confidentiality . Executive agrees that following Termination h#l mot without the prior written consent of the Cpamy disclose t
any person, firm or corporation any confidentidbimation of the Company or its affiliates whichnigw known to him or which hereafter
(whether before or after his Termination) may beedmown to him as a result of his employment or
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association with the Company and which could befkto a competitor; provided, however, that tbeefjoing shall not apply to confidential
information which becomes publicly disseminatedhigans other than a breach of this Agreement.

(b)Cooperation . Executive agrees that following Termination hdl fuirnish such information and render such aseistaand
cooperation as may reasonably be requested in cbonavith any litigation or legal proceedings ceming the Company or any of its
affiliates (other than any legal proceedings comicgy Executive’s employment). In connection witltlsicooperation, the Company will pay or
reimburse Executive for all reasonable expensasgiiad in cooperating with such requests.

(c)Remedies for Breach It is recognized that damages in the event ddidhreof this Section 5 by Executive would be difficif not
impossible, to ascertain, and it is therefore agjtbat the Company, in addition to and without ting any other remedy or right it may have,
shall have the right to an injunction or other ¢ajplie relief in any court of competent jurisdictienjoining any such breach, and Executive
hereby waives any and all defenses he may haviesoground of lack of jurisdiction or competencehaf court to grant such an injunction or
other equitable relief. The existence of this righall not preclude the Company from pursuing ahwiorights and remedies at law or in equity
which the Company may have.

6. Term of Agreement. This Agreement shall terminate on December 3092frovided, however, that this Agreement shaibenatically
renew for successive one-year terms unless the @oynmotifies Executive in writing at least 90 day®r to a December 31 expiration date
that it does not desire to renew this Agreemenafoadditional term; and provided further, howeteat such notice shall not be given and if
given shall have no effect (i) within two yearsesfa Change in Control or (ii) during any periodiofe when the Company has reason to
believe that any third person has begun a




tender or exchange offer, circulated a proxy toahalders, or taken other steps or formulated plarmsfect a Change in Control, with such
period of time to end when, in the opinion of thentpensation Committee, the third person has abattonterminated such person’s efforts
or plans to effect a Change in Control.

7. Expenses The Company shall pay or reimburse Executiveafbcosts and expenses, including, without limitaticourt costs and
attorney’s fees, incurred by Executive as a redudiny successful claim, action or proceeding bgdiive against the Company to enforce the
provisions of this Agreement following the refusathout justification by the Company after writtdemand by Executive to fulfill its
obligations hereunder.

8. Miscellaneous.

(a)Assignment. No right, benefit or interest hereunder shalkbbject to assignment, anticipation, alienatiofe,sencumbrance, charge,
pledge, hypothecation or set-off in respect of elaym, debt or obligation, or to execution, attaemt) levy or similar process; provided,
however, that Executive may assign any right, bepnefnterest hereunder if such assignment is egthunder the terms of any plan or policy
of insurance or annuity contract governing suchtrigenefit or interest.

(b)Construction of Agreement. Nothing in this Agreement shall be construedrteead any provision of any plan or policy of the
Company other than as specifically stated hereiis Agreement is not, and nothing herein shall &entked to create an employment contract
between Executive and the Company or any of itsididries. Executive acknowledges that he is aiwilit employee.
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(c)inurement . This Agreement shall be binding upon and inuréhéobenefit of the Company and its affiliates #mel Executive and
their respective heirs, executors, administraguscessors and assigns.

(d)Nature of Obligation . The Company intends that its obligations hereubdeconstrued in the nature of severance pay.fxeset
forth in Section 4, the Company’s obligations un8lection 3 are absolute and unconditional and sioalbe affected by any circumstance,
including, without limitation, any right of offsetpunterclaim, recoupment, defense, or other rigtich the Company may have against the
Executive or others. All amounts payable by the @any hereunder shall be paid without notice or dema

(e)XChoice of Law. This Agreement shall be governed and construeddordance with the laws of the State of Alabama.

(HInvalidity . In the event that any one or more provisionhsf Agreement shall, for any reason, be held idydllegal or
unenforceable in any manner, such invalidity, #liy or unenforceability shall not affect any atlpeovision of this Agreement.

(g)Entire Agreement . This Agreement contains the entire agreemertiepearties hereto and supersedes all prior unaelisigs and
agreements, oral or written, between the partiéis reispect to the subject matter hereof, including,not limited to, any prior Change in
Control Compensation Agreement entered into by Etkee and the Company, any prior Change of Corraployment Agreement entered
into by Executive, The Peoples BancTrust Compamy, end The Peoples Bank and Trust Company, osiamiar agreement between the
Executive and any predecessor employer or compegyitgd by the Company or an Applicable Subsidiary.
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9. Section 409A. This Agreement is intended to comply with theuiegments of Section 409A of the IRC and the retipia and guidance
thereunder (“Section 409A") and shall be constraecbrdingly. No acceleration or deceleration of payments or benefits provided herein
shall be permitted unless allowed under the requergs of Section 409A. If any compensation or bienpfovided by this Agreement may
result in the application of Section 409A, the Exte® hereby consents to the modification of thggdement by the Company in the least
restrictive manner (as determined by the Compang)vathout any diminution in the value of the payntseto the Executive as may be
necessary in order to exclude such compensatiom the definition of “deferred compensationithin the meaning of Section 409A or in ort

to comply with the provisions of Section 409A, athpplicable provision(s) of the IRC and/or anyesylregulations, and/or regulatory guide
issued under such statutory provisions.

10. Nonsolicitation Covenants.
(a)Prohibited conduct:

(i) Covenant Not to Solicit Customerg&xecutive covenants, acknowledges and agreesothatperiod of 12 months following the
termination of his/her employment which result$hia Executive being granted the rights and bengéitforth in Section 3 of this
Agreement (a “Covered Termination”), Executive widit, directly or indirectly, on his/her own behaifin the service or on behalf of
others, whether as a consultant, independent atoty@mployee, owner, partner, joint venturer thieowise, solicit, contact, attempt to
divert or appropriate any person or entity who wa&ustomer or Account of the Company or a subsidibithe Company, for the
purposes of providing the same or similar servaras products as provided by the Company or itsidissges. The term “Customer or
Account” for purposes of this Section 10 is defimstthose individuals or entities for whom the Esee performed work on the
Company’s, or a
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subsidiary’s, behalf at the time of the Coveredniieation or at any time during the two year pefpoidr to such termination.

(i) Covenant Not to Solicit Prospect&xecutive covenants, acknowledges and agreesothatperiod of 12 months following a Covered
Termination, Executive will not, directly or indo#y, on his/her own behalf or in the service orbahalf of others, whether as a
consultant, independent contractor, employee, owratner, joint venturer or otherwise, solicitntact, attempt to divert, or appropriate,
for the purpose of providing the same or similavees as provided by the Company or its Subsig&rany person or entity whom
Executive was soliciting, or helping someone eteenfthe Company or its subsidiaries to solicitagmtential Customer or Account of
the Company or its subsidiaries, at any time dutiiregsix month period prior to the Covered Terniorat

(iii) Covenant not to Perform Services for CustomeAccount. Executive covenants, acknowledges and agreefothatperiod of

12 months following a Covered Termination, Execeitivill not, directly or indirectly, on his/her ovbehalf or in the service or on behalf
of others, whether as a consultant, independeritasinr, employee, owner, partner, joint ventureotherwise, perform services the
same or similar to those which Executive perforffiedhe Company or any subsidiary of the Compamyafoy Customer or Account of
the Company or its subsidiaries.

(iv) Covenant Not to Solicit Employee&xecutive covenants, acknowledges and agreefothatperiod of 12 months following a
Covered Termination, Executive will not, eitheretitly or indirectly, on his/her own behalf or ireteervice or on behalf of
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others, whether as a consultant, independent etoty@mployee, owner, partner, joint venturer ihleowise, solicit, recruit or entice any
employee of the Company or its subsidiaries todeamployment with the Company or its subsidiaries.

(b) Executive hereby acknowledges andegthat the covenants contained above are suggnyriedependent valuable consideration;
contain reasonable limitations as to time, geogragtope and scope of activity prohibited; and dbimpose a greater restraint than is
necessary to protect the goodwill, customer ratatiips, employee relationships and other legitippabdéectable business interests of the
Company and its subsidiaries.

(c) Executive recognizes that damagehédrevent of breach of this Section 10 by Executieeld be difficult, if not impossible, to
ascertain, and, therefore, the Company, in additiceand without limiting any other remedy or rightnay have, shall have the right to an
injunction or other equitable relief in any couftcompetent jurisdiction enjoining any such breaafd Executive hereby waives any and all
defenses he/she may have on the ground of lackistijction or competence of the court to granthsaie injunction or other equitable relief.
The existence of this right shall not preclude@uenpany from pursuing any other rights and remealidgw or in equity which the Company
may have, and the Company may pursue equitabkdf veihout the necessity of posting a bond or ofeswurity. In the event of a breach or
threatened breach by the Executive of the coveramiigined in this Section 10 the Executive corssant agrees that the period of any
injunction will correspond to the time restrictiogist forth in Section 10 and that the restrictieniqd will start to commence from the date of
entry of an order granting such injunction by artofi competent jurisdiction. Executive agreeseimburse the Company for all fees and
expenses it incurs (including reasonable attorfiegs and related expenses) as a result of Exetbiveach or threatened breach of this
Section 10 or related to or arising out of the

13




Company’s enforcement of such Sections. If Exeeutiolates any of the covenants contained in Sedtii{a) hereinabove, then the Company
shall be entitled to retain and not pay or furnaid Executive shall forfeit, any amounts and bighdfie under Section 3 of this Agreement
already paid to Executive; and Executive shallhimithirty days after demand, repay to the Compalhgmounts previously paid to or
expended for the benefit of Executive under Sediar this Agreement. If a court of competent jdigsion declares any provisions (or sub-
provisions) of this Agreement unenforceable, theigmacknowledge and agree that the court mageemi reconstruct such unenforceable
provisions (or sub-provisions) to better effectuhie parties’ intent to reasonably restrict thevétgtof the Executive to the greatest extent
allowed by law and needed to protect the busirmgssests of the Company and its subsidiaries.

IN WITNESS WHEREOF, Executive has hereuntohiehand and seal and the Company and BankTrustdeused this Agreement to be
executed by their respective officers thereunty dwithorized as of the date first written above.

ATTEST:
/s/ J. Dianne Hollingswort

Its: Senior Vice Presidel

ATTEST:
/sl Mark E. Thompso

Its: Senior Vice Presidel

/sl Bruce C. Finley, Ji (SEAL)

BRUCE C. FINLEY, JR
Dated: December 18, 20!

BANCTRUST FINANCIAL GROUP, INC.

BY: /s/ W. Bibb Lamar, Ji

Its: President and Chief Executive Offic
Dated: December 18, 20!

BANKTRUST

BY: /s/ W. Bibb Lamar, Ji

Its: Chairman and Chief Executive Offic
Dated: December 18, 20!
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Exhibit 10.8

BANCTRUST FINANCIAL GROUP, INC.
CHANGE IN CONTROL COMPENSATION AGREEMENT

This Change in Control Compensation Agreen(idiig “Agreement”) is dated as of thettlay of January, 2009 by and among BancTrust
Financial Group, Inc., an Alabama corporation hgvta principal place of business in Mobile, Alaka(fBancTrust”),BankTrust, an Alaban
banking corporation and wholly-owned subsidianBahcTrust (“BankTrust” and together with BancTrtkst “Company”); and Edward T.
Livingston (the “Executive”).

RECITALS:

A. The Compensation Committee of the BoarBioéctors of BancTrust has recommended, and thedBafeDirectors has approved, that
BancTrust and its subsidiaries enter into agreesnaiih key executives of the Company designatenh fiime to time by the Compensation
Committee to provide for compensation under certaitumstances after a change in control.

B. Executive is a key executive of the Compangt has been selected by the Compensation Corartatenter into this Agreement.

C. If the Company, or any subsidiary of therpany that employs Executive as a key executiviearf{an “Applicable Subsidiary”should
become subject to any proposed or threatened Char@entrol (as hereinafter defined), the Boardogctors of the Company believes it
imperative that the Company and the Board of Dinexcbe able to rely upon Executive to continueigngosition and that the Company be able
to receive and rely upon his advice, if requestsdp the best interests of the Company and itekbhlers, without concern that he might be
distracted by the personal uncertainties and iséated by such a proposal or threat.




D. If the Company should receive any such psaj Executive may be called upon to assist iraisessment thereof, advise management
and the Board of Directors as to whether such walpwould be in the best interests of the Compamlits shareholders, and take such other
actions above and beyond his regular duties aBdlhed might determine to be appropriate.

NOW, THEREFORE, as assurance to the Compaatyittivill have the continued dedication of Exegatand the availability of his advice
and counsel notwithstanding the possibility, thiabccurrence of an effort to take over controBahcTrust or any Applicable Subsidiary, as
an inducement to Executive to remain in the emplojhe Company, in consideration of the mutual cardgs and agreements contained he
and for other good and valuable considerationrekeipt and sufficiency of which are hereby ackremgled, the Company and Executive agree
as follows:

1. Services During Certain Events In the event any person, firm or corporation fifiafed with the Company begins a tender or exge
offer, circulates a proxy to shareholders, or taktber steps to effect a Change in Control (asihafter defined), Executive agrees that he will
not voluntarily leave the employ of the Companyless than 4 months written notice to the Chairmfah®Board or Chairman of the
Executive Committee of the Company, will render skevices expected of his position and will acalirthings related to the possible Chanc
Control in the manner he believes in good faitbédn the best interests of the shareholders of€thmapany until such person, firm or
corporation has abandoned or terminated his @ffitsts to effect a Change in Control or until aa@pe in Control has occurred.

2. Termination Following Change in Control . Except as provided in Section 4, the Company pvdlvide or cause to be provided to
Executive the rights and benefits described ini8e@ in the event that Executive’s employmeneisrinated at any time within two years
following a Change in Control (as such term is wiedi in this Section 2) under the circumstancesdtat (a) or (b) below:
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(a) by the Company without Executive’sisent and where Executive is willing and able toticme providing his services, i.e., for
reasons other than for “cause” (as such term iseldfin Section 4) or other than as a consequehEzaxutive’s death, permanent disability or
attainment of the date he or she reaches “fulleetéent age” as provided under the statutes andatégus governing Social Security benefits in
the United States of America (“Normal Retirementd)g or

(b) by Executive within 120 days followithe occurrence of any of the following events:
(i) a material reduction in Executive’s base safaoyn his or her base salary immediately priott® €hange in Control;

(ii) a reduction in Executive’s total annual comgation paid by the Company as reported by the Cagnpa Form W-2 (“W-2
Compensation”) such that Executive’'s W-2 Compensat materially less than the average of Execigimanual W-2 Compensation
from the Company for the three most recently coteglgears prior to the Change in Control (or therage of Executive’'s annual W-2
Compensation from the Company for his or her emtnéod of employment with the Company, if lesattltaree full years, with
compensation annualized for periods of less thiati gear); or

(iii) a material change in the geographic locat@brvhich Executive must perform his services withtbe Executive’s consent, meaning,
the transfer of Executive, without his consenta focation requiring a change in his residencematerial increase in the amount of
travel normally required of Executive in connectigith his employment;
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provided, however, that Executive must provide@oepany notice of the occurrence of such eventinvB0 days after the occurrence of such
event and give the Company an opportunity to rentkdycondition within 30 days thereafter, anduils condition has been timely remedied,
the Company will not be required to provide anyhaf rights and benefits described in Section 3.

For purposes of this Agreement, a “Changednt@l” is hereby defined to be: (1) a merger, adidsition or other corporate reorganization
of the Company or any Applicable Subsidiary in whéther the Company or the Applicable Subsidiaiisfto survive, other than a merger of
the Applicable Subsidiary into the Company or arotubsidiary of the Company; (2) disposition by @ompany of an Applicable Subsidie
(3) the acquisition of the beneficial ownershipdme person or a closely related group of persoms afiuch as 40% of the outstanding voting
stock of the Company or an Applicable Subsidianjess the acquisition of stock resulting in sucmerghip by such person or related group
had been approved in advance by the Board of Directf the Company; or (4) as may otherwise benddfby the Board of Directors from
time to time.

3. Rights and Benefits Upon Termination. In the event of the termination of Executive’spdoyment under any of the circumstances set
forth in Section 2 hereof (“Termination”), the Coamy agrees to provide or cause to be provided &xtive the following rights and benefits:

(a)salary and Other Payments at Termination. Executive shall be entitled to receive paymertssh equal to two times the lesser of
(1) the sum of Executive’s annualized compensatsrsuch term is defined in this Section 3(a), thagmn the annual rate of pay for services
provided to the Company for the Executive’s taxafgar preceding the Executive’s taxable year ircwlthe Termination occurs (adjusted for
any increase during that year that was expectedrtinue indefinitely if the Termination had notcocred), or (2) the maximum amount that
may be taken into




consideration under a qualified plan pursuant ttiSe 401(a)(17) of the IRC for the year in whitte {Termination occurs. However, if such
amount, when combined with other payments or ben#fat are aggregated with such amount pursuaheteequirements of the Internal
Revenue Code of 1986, as amended (the “IRC”), elctee limit provided in Section 280G of the IRCaory corresponding or similar
provision of the IRC for the imposition of tax péies on such payments (but excluding IRC Secti®(th) or corresponding or similar
provisions regarding deductibility of such paymgntise amount shall be reduced to the highest atallowed to avoid such penalties.
Payment shall be made in one lump sum 15 daystafteFermination to Executive or the personal repnéative of Executive’s estate if
Executive dies during such 15-day period.

For purposes of this Agreement, “annualizetipensation” shall mean the amounts earned by Eixedatr personal service rendered to the
Company and its affiliates as reportable on TreaB@partment Form W-2, including bonuses, and aintythe following: (1) moving and
educational expenses, (2) income included undeid®ec9 of the IRC and (3) income imputed to Exeaufrom personal use of employer-
owned automobiles and employer paid club dues.iEgsrshall not include any income attributable tangs of and dividends on shares
awarded under any stock-based incentive compensalto.

(b)Medical Insurance. The Company shall reimburse Executive for COBRéniums paid by Executive, not reimbursed by airyglth
party and allowable as a deduction under Secti@a2the IRC (disregarding the requirement of Secf213(a) that the deduction is available
only to the extent that such expenses exceed Tcemieof adjusted gross income) during Execusiagplicable COBRA continuation period
permitted by Section 409A of the IRC. Anything hiere the contrary notwithstanding, if during suymériod Executive should enter into the
employ of another company or firm which providesdioal insurance coverage, the Company’s reimbursesteall cease.
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(c)Other Benefit Plans. The specific arrangements referred to in thigiSe@ are not intended to exclude Executive’sipigdtion in
other benefit plans in which Executive currentlytjggpates or which are or may become availablextecutive personnel generally in the class
or category of Executive or to preclude other congation or benefits as may be authorized by thedBofDirectors from time to time.

(d)No Duty to Mitigate . Executive’s entitlement to benefits hereundetlsta be governed by any duty to mitigate his dgesby
seeking further employment nor, except as spedifigaovided above in Section 3(b), and subjedhi® covenants of Section 10, be offset by
any compensation or benefit which he may receiemffuture employment.

(e)Substantial Risk of Forfeiture . Executive understands that any rights and bengfdvided to him pursuant to this Agreement are
subject to a substantial risk of forfeiture and &xeve is not entitled to any rights or benefitsquant to this Agreement unless (1) a Change in
Control of the Company has occurred, (2) Execusiwhployment has been terminated pursuant to $eztid this Agreement and (3) the
conditions in Section 4 of this Agreement haveotmurred.

4. Conditions to the Obligations of the Company The Company shall have no obligation to provideause to be provided to Executive
the rights and benefits described in Section 3dféfany of the following events shall occur:

(a)Termination for Cause . The Company shall terminate Executive’s employinfien‘cause.” For purposes of this Agreement,
termination of employment for “cause” shall mean:




(i) Executive’s willful and continued failure to germ the duties and responsibilities of his pasitthat is not corrected within a thirty
day correction period that begins upon deliverizxecutive of a written demand for performance fitwe Board of Directors of the
Company that describes the basis for the Boardisflibat Executive has not substantially perforrhéziduties;

(ii) Any act of personal dishonesty taken by Exe@iin connection with his responsibilities as ampéoyee of the Company or an
Applicable Subsidiary with the intention or reasbleaexpectation that such act may result in sultisieand personal enrichment of
Executive; or

(iif) Executive’s conviction of, or plea afolo contendreo, a felony that the Board reasonably believeshiaalsor will have a material
detrimental effect on the Company’s reputation ugibess.

(b)Other Terminations . The Company shall terminate Executive becaugexetutives death, permanent disability or attainment o
Normal Retirement Datt

(c) Resignation as Director or Officer. Executive shall fail, promptly after Terminatiand upon receiving a written request to do s
resign as a director and/or officer of the Compang each affiliate of the Company of which he entlserving as a director and/or officer.

5. Confidentiality; Cooperation; Remedies.

(a)Confidentiality . Executive agrees that following Termination hd mot without the prior written consent of the Cpamy disclose t
any person, firm or corporation any




confidential information of the Company or its Affies which is now known to him or which hereaft@hether before or after his Terminati
may become known to him as a result of his emplayroeassociation with the Company and which cdiddhelpful to a competitor; provide
however, that the foregoing shall not apply to aderitial information which becomes publicly disseated by means other than a breach of
this Agreement.

(b)Cooperation . Executive agrees that following Termination hdl fuirnish such information and render such aseistaand
cooperation as may reasonably be requested in cbaneavith any litigation or legal proceedings centing the Company or any of its
affiliates (other than any legal proceedings conicgy Executive’s employment). In connection witltisiwooperation, the Company will pay or
reimburse Executive for all reasonable expensasgiiad in cooperating with such requests.

(c)Remedies for Breach It is recognized that damages in the event ddidhreof this Section 5 by Executive would be difficif not
impossible, to ascertain, and it is therefore agjthat the Company, in addition to and without timg any other remedy or right it may have,
shall have the right to an injunction or other ¢gjoiie relief in any court of competent jurisdictienjoining any such breach, and Executive
hereby waives any and all defenses he may havieeoground of lack of jurisdiction or competencehaf court to grant such an injunction or
other equitable relief. The existence of this righéall not preclude the Company from pursuing ahgiorights and remedies at law or in equity
which the Company may have.

6.Term of Agreement. This Agreement shall terminate on December 30292provided, however, that this Agreement shaibenatically
renew for successive one-year terms unless the @oymmotifies Executive in writing at least 90 day®r to a December 31 expiration date
that it does not desire to renew this Agreemenafoadditional term; and provided further, howeteast such notice
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shall not be given and if given shall have no dff§avithin two years after a Change in Control(idr during any period of time when the
Company has reason to believe that any third perasrbegun a tender or exchange offer, circulaftxy to shareholders, or taken other
steps or formulated plans to effect a Change intt©grwith such period of time to end when, in tgnion of the Compensation Committee,
the third person has abandoned or terminated serdop's efforts or plans to effect a Change in @int

7. Expenses The Company shall pay or reimburse Executiveaflocosts and expenses, including, without limdtaticourt costs and
attorney’s fees, incurred by Executive as a redudiny successful claim, action or proceeding bgdixive against the Company to enforce the
provisions of this Agreement following the refusathout justification by the Company after writtdemand by Executive to fulfill its
obligations hereunder.

8. Miscellaneous.

(a)Assignment. No right, benefit or interest hereunder shalsbbject to assignment, anticipation, alienatiote,sencumbrance, charge,
pledge, hypothecation or set-off in respect of elaym, debt or obligation, or to execution, attaemt) levy or similar process; provided,
however, that Executive may assign any right, lienefnterest hereunder if such assignment is fieethunder the terms of any plan or policy
of insurance or annuity contract governing suchtrigenefit or interest.

(b)Construction of Agreement. Nothing in this Agreement shall be construedrteead any provision of any plan or policy of the
Company other than as specifically stated herdiis Agreement is not, and nothing herein shall é&ented to create an employment contract
between Executive and the Company or any of itsididries. Executive acknowledges that he is aiwilit employee.
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(c)inurement . This Agreement shall be binding upon and inuréhéobenefit of the Company and its affiliates #mel Executive and
their respective heirs, executors, administraguscessors and assigns.

(d)Nature of Obligation . The Company intends that its obligations hereubdeconstrued in the nature of severance pay.fxeset
forth in Section 4, the Company’s obligations un8lection 3 are absolute and unconditional and sioalbe affected by any circumstance,
including, without limitation, any right of offsetpunterclaim, recoupment, defense, or other rigtich the Company may have against the
Executive or others. All amounts payable by the @any hereunder shall be paid without notice or dema

(e)XChoice of Law. This Agreement shall be governed and construeddordance with the laws of the State of Alabama.

(HInvalidity . In the event that any one or more provisionhsf Agreement shall, for any reason, be held idydllegal or
unenforceable in any manner, such invalidity, #liy or unenforceability shall not affect any atlpeovision of this Agreement.

(g)Entire Agreement . This Agreement contains the entire agreemertiepearties hereto and supersedes all prior unaelisigs and
agreements, oral or written, between the partiéls kespect to the subject matter hereof, including,not limited to, any prior Change in
Control Compensation Agreement entered into by Etkee and the Company, any prior Change of Corraployment Agreement entered
into by Executive, The Peoples BancTrust Compamy, end The Peoples Bank and Trust Company, osiamiar agreement between the
Executive and any predecessor employer or compegyitgd by the Company or an Applicable Subsidiary.

10




9. Section 409A. This Agreement is intended to comply with theuiegments of Section 409A of the IRC and the retipia and guidance
thereunder (“Section 409A") and shall be constraecbrdingly. No acceleration or deceleration of payments or benefits provided herein
shall be permitted unless allowed under the requergs of Section 409A. If any compensation or bienpfovided by this Agreement may
result in the application of Section 409A, the Exte® hereby consents to the modification of thggdement by the Company in the least
restrictive manner (as determined by the Compang)vathout any diminution in the value of the payntseto the Executive as may be
necessary in order to exclude such compensatiom the definition of “deferred compensationithin the meaning of Section 409A or in ort

to comply with the provisions of Section 409A, athpplicable provision(s) of the IRC and/or anyesylregulations, and/or regulatory guide
issued under such statutory provisions.

10. Nonsolicitation Covenants.
(a)Prohibited conduct:

(i) Covenant Not to Solicit Customerg&xecutive covenants, acknowledges and agreesothatperiod of 12 months following the
termination of his/her employment which result$hia Executive being granted the rights and bengéitforth in Section 3 of this
Agreement (a “Covered Termination”), Executive widit, directly or indirectly, on his/her own behaifin the service or on behalf of
others, whether as a consultant, independent atoty@mployee, owner, partner, joint venturer thieowise, solicit, contact, attempt to
divert or appropriate any person or entity who wa&ustomer or Account of the Company or a subsidibithe Company, for the
purposes of providing the same or similar servaras products as provided by the Company or itsidissges. The term “Customer or
Account” for purposes of this Section 10 is defimstthose individuals or entities for whom the Esee performed work on the
Company’s, or a
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subsidiary’s, behalf at the time of the Coveredniieation or at any time during the two year pefpoidr to such termination.

(i) Covenant Not to Solicit Prospect&xecutive covenants, acknowledges and agreesothatperiod of 12 months following a Covered
Termination, Executive will not, directly or indo#y, on his/her own behalf or in the service orbahalf of others, whether as a
consultant, independent contractor, employee, owratner, joint venturer or otherwise, solicitntact, attempt to divert, or appropriate,
for the purpose of providing the same or similavees as provided by the Company or its Subsig&rany person or entity whom
Executive was soliciting, or helping someone eteenfthe Company or its subsidiaries to solicitagmtential Customer or Account of
the Company or its subsidiaries, at any time dutiiregsix month period prior to the Covered Terniorat

(iii) Covenant not to Perform Services for CustomeAccount. Executive covenants, acknowledges and agreefothatperiod of

12 months following a Covered Termination, Execeitivill not, directly or indirectly, on his/her ovbehalf or in the service or on behalf
of others, whether as a consultant, independeritasinr, employee, owner, partner, joint ventureotherwise, perform services the
same or similar to those which Executive perforffiedhe Company or any subsidiary of the Compamyafoy Customer or Account of
the Company or its subsidiaries.

(iv) Covenant Not to Solicit Employee&xecutive covenants, acknowledges and agreefothatperiod of 12 months following a
Covered Termination, Executive will not, eitheretitly or indirectly, on his/her own behalf or ireteervice or on behalf of
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others, whether as a consultant, independent etoty@mployee, owner, partner, joint venturer ihleowise, solicit, recruit or entice any
employee of the Company or its subsidiaries todeamployment with the Company or its subsidiaries.

(b) Executive hereby acknowledges andegthat the covenants contained above are suggnyriedependent valuable consideration;
contain reasonable limitations as to time, geogragtope and scope of activity prohibited; and dbimpose a greater restraint than is
necessary to protect the goodwill, customer ratatiips, employee relationships and other legitippabdéectable business interests of the
Company and its subsidiaries.

(c) Executive recognizes that damagehédrevent of breach of this Section 10 by Executieeld be difficult, if not impossible, to
ascertain, and, therefore, the Company, in additiceand without limiting any other remedy or rightnay have, shall have the right to an
injunction or other equitable relief in any couftcompetent jurisdiction enjoining any such breaafd Executive hereby waives any and all
defenses he/she may have on the ground of lackistijction or competence of the court to granthsaie injunction or other equitable relief.
The existence of this right shall not preclude@uenpany from pursuing any other rights and remealidgw or in equity which the Company
may have, and the Company may pursue equitabkdf veihout the necessity of posting a bond or ofeswurity. In the event of a breach or
threatened breach by the Executive of the coveramiigined in this Section 10 the Executive corssant agrees that the period of any
injunction will correspond to the time restrictiogist forth in Section 10 and that the restrictieniqd will start to commence from the date of
entry of an order granting such injunction by artofi competent jurisdiction. Executive agreeseimburse the Company for all fees and
expenses it incurs (including reasonable attorfiegs and related expenses) as a result of Exetbiveach or threatened breach of this
Section 10 or related to or arising out of the
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Company’s enforcement of such Sections. If Exeeutiolates any of the covenants contained in Sedtii{a) hereinabove, then the Company
shall be entitled to retain and not pay or furnaid Executive shall forfeit, any amounts and bighdfie under Section 3 of this Agreement
already paid to Executive; and Executive shallhimithirty days after demand, repay to the Compalhgmounts previously paid to or
expended for the benefit of Executive under Sediar this Agreement. If a court of competent jdigsion declares any provisions (or sub-
provisions) of this Agreement unenforceable, theigmacknowledge and agree that the court mageemi reconstruct such unenforceable
provisions (or sub-provisions) to better effectuhie parties’ intent to reasonably restrict thevétgtof the Executive to the greatest extent
allowed by law and needed to protect the busirmgssests of the Company and its subsidiaries.

IN WITNESS WHEREOF, Executive has hereuntohiehand and seal and the Company and BankTrustdeused this Agreement to be
executed by their respective officers thereunty dwithorized as of the date first written above.

ATTEST:
/s/ J. Dianne Hollingswort

Its: Senior Vice Presidel

ATTEST:
/sl Mark E. Thompso

Its: Senior Vice Presidel

/s/ Edward T. Livingsto (SEAL)
EDWARD T. LIVINGSTON
Dated: December 18, 20!

BANCTRUST FINANCIAL GROUP, INC.

BY: /s/W. Bibb Lamar, Ji

Its: President and Chief Executive Offic
Dated: December 18, 20!

BANKTRUST

BY: /s/ W. Bibb Lamar, Ji

Its: Chairman and Chief Executive Offic
Dated: December 18, 20!
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Exhibit 10.9

BANCTRUST FINANCIAL GROUP, INC.
AMENDED AND RESTATED
2001 INCENTIVE COMPENSATION PLAN

This Amended and Restated 2001 Incentive Cosgi®n Plan (the “Plan”) is executed by the undeed effective as of the date set forth
below.

RECITALS

A. BancTrust Financial Group, Inc. (formerly South Bdana Bancorporation, Inc.) (t“Compan™) has in place the Plan, which w
previously amende

B.  Since the adoption of the Plan, Section 409#he Code (as defined below), and the regulataordsguidance thereunder
(“Section 409,"), has been enacted setting forth restrictions andinegents for deferred compensati

C. The purpose of this amendment and restatemened®lm is to make appropriate changes to eithenpithe Plan from the applicatic
of, or to bring the Plan into compliance with, Sect409A, all approved by the Directors of the Camyp

Article |
Purpose, Scope and Administration of the Plan

Section 1.1 Purpos&he purpose of the Plan is to promote the lomgrtguccess of the Company and its Subsidiary Catjoors (as
defined below) by providing financial incentiveskey employees and directors who are in positionsdke significant contributions toward
such success. The Plan is designed to attractichudils of outstanding ability to serve as directwith the Company or employment with the
Company and its Subsidiary Corporations and to erage key employees and directors to acquire aigtapy interest in the Company, to
continue in their positions with the Company orSishsidiary Corporations, and to render superidiopmance for the benefit of the Company
and its Subsidiary Corporations.

Section 1.2 DefinitionsUnless the context clearly indicates otherwise purposes of this Plan, the following terms htneerespective
meanings as set forth below:

(a) “Board of Directors” means the Boafdirectors of BancTrust Financial Group, Inc.amy successor corporation.
(b) “Code” means the Internal RevenuedCofd1986, as amended.

(c) “Committee” means the Personnel/Camspéion Committee of the Board of Directors (or angcessor thereto).




(d) “Common Stock” means the common stmicRancTrust Financial Group, Inc., or such ottlass of shares or other securities to
which the provisions of the Plan may be applicddyl@eason of the operation of Section 5.1 hereof.

(e) “Company” means BancTrust Financied®, Inc. or any successor corporation.
(f) “Director” means any elected membgthe Board of Directors of the Company.
(9) “Employee” means any person empldygthe Company or any Subsidiary Corporation.

(h) “Fair Market Value” of a share of Coman Stock on any particular date means (i) if toen@on Stock is readily tradable on an
“established securities market” (within the mearmfidreasury Regulation 1.409A-1(b)(5)(iv)(A)) dmetdate in question, then the Fair Market
Value per share shall be the average of the highebstowest selling price on such market on sudb, da if there were no sales on such date,
then the Fair Market Value shall be the mean betvwiee bid and asked price on such date; and @ileifCommon Stock is traded otherwise
than on an “established securities market” (withim meaning of Treasury Regulation 1.409A-1(b)(5§A)) on the date in question, then the
Fair Market Value per share shall be the mean leiviiee bid and asked price on such date, or, lietlseno bid and asked price on such date,
the next prior business day on which there waslabd asked price. If no such bid and asked psiemailable, then the Fair Market Value per
Share shall be its fair market value as determinethe Board of Directors, in its sole and absotliseretion but in good faith, within the
requirements of Code Section 422(b)(4) (with respetncentive Stock Options) or Code Section 4@@#kh respect to Supplemental Stock
Options, Stock Appreciation Rights and Restricteatk Awards).

(i) “Grant Date”, as used with respecatparticular Option, Stock Appreciation Right,Restricted Stock Award, means the date as of
which such Option, Right, or Award is granted by Board of Directors pursuant to the Plan.

() “Grantee” means the Employee or Dioe¢o whom an Option, Stock Appreciation Right Restricted Stock Award is granted by the
Board of Directors pursuant to the Plan.

(k) “Incentive Stock Option” means an ptthat qualifies as an incentive stock optiomascribed in Section 422 of the Code.
(I) “Option” means an option granted by Board of Directors pursuant to Article Il her¢mfpurchase shares of Common Stock, which
shall be designated at the time of grant as eéthdncentive Stock Option or a Supplemental StopkdD, as provided in Section 2.1 hereof.
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(m) “Option Agreement” means the agreenhetween the Company and a Grantee under whicGithetee is granted an Option or an
Option and Stock Appreciation Right pursuant toRfen.

(n) “Option Period” means, (i) with respéo any Incentive Stock Option granted hereuntther period beginning on the Grant Date and
ending at such time not later than the tenth amsarg of the Grant Date, as the Board of Directioris sole discretion, shall determine, and
(i) with respect to any Supplemental Stock OptiorStock Appreciation Right granted hereunder péod beginning on the Grant Date and
ending at such time not later than the tenth amsarg of the date on which the Supplemental Stogkod or Stock Appreciation Right may
first be exercised, as the Board of Directorstsrsole discretion, shall determine.

(o) “Permanent Disability”, as appliedadrantee, means that the Grantee (1) has esiatlie the satisfaction of the Board of Directors
that the Grantee is unable to engage in substayaiaful activity by reason of any medically det@rable physical or mental impairment whi
can be expected to last for a continuous periatbbfess than 12 months (all within the meanin§ection 422(c)(6) and Section 22(e)(3) of
the Code), and (2) has satisfied any requiremepbgad by the Board of Directors in regard to evigenf such disability.

(p) “Plan” means the 2001 Incentive Congagion Plan as set forth herein and as amendedtinee to time.

(q) “Restricted Stock Agreement” mearsalgreement between the Company and a Grantee whitdrthe Grantee is granted a
Restricted Stock Award pursuant to the Plan.

(r) “Restricted Stock Award” means an esvaf Common Stock which is granted by the Boar®wéctors pursuant to Article IV hereof
and which is restricted against sale or other fearis a manner and for a specific period of tine¢éetimined by the Board of Directors.

(s) “Restriction Periodheans, with respect to any Restricted Stock Awaadtgd hereunder, the period beginning on the (atg anc
ending at such time, but not sooner than the dinsiual anniversary of the Grant Date, as the Bo&RlIrectors in its sole discretion, shall
determine.

(t) “Retirement”, as applied to a Granf@evho is an employee, means normal or earlyegtent as provided for in the applicable
qualified pension plan of the Company and/or onmore of its Subsidiary Corporations; provided th&rantee shall not be deemed to have
retired if his employment is terminated by the Campbecause of negligence or malfeasance; anah@)is a Director, means ceasing to s
as an elected member of the Board of Directors ey resignation, removal or failure to standréelection or to be reelected.

(u) “Stock Appreciation Right” means ght granted pursuant to Article Il hereof by theaBd of Directors, in conjunction with an
Option, to receive payment equal to any
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increase in the Fair Market Value of a share of @@m Stock from the Grant Date to the date of eserof such right, in lieu of exercise of
Option for such share.

(v) “Subsidiary Corporation” of the Conmyameans any present or future corporation (otham the Company) which would be a
“subsidiary corporation” as defined in Section 4p4(d (g) of the Code and which would qualify assdigible issuer of service recipient stock
pursuant to Section 409A of the Code.

(w) “Supplemental Stock Option” means @mption granted under this Plan, other than anriiee Stock Option.

Section 1.3 Aggregate Limitation

(a) The aggregate number of shares ofr@amStock with respect to which Options, Stock Agmition Rights, and Restricted Stock
Awards may be granted shall not exceed 500,00@slarCommon Stock, subject to adjustment in acrord with Section 5.1.

(b) Any shares of Common Stock to bevéeéd by the Company upon the grant of RestrictedkSAwards or the exercise of Options
Stock Appreciation Rights shall, at the discretidithe Board of Directors, be issued from the Conyfsmauthorized but unissued shares of
Common Stock or be transferred from any availafg@lasury stock or a grantor trust created by the g2om.

(c) In the event that any Option or Stéglpreciation Right expires or otherwise termingigsr to being fully exercised, or any
Restricted Stock Award as to which the Granteeivedeno benefits of ownership of the underlying @oom Stock is forfeited, the Board of
Directors may grant a new Option, Stock Appreciaftight, or Restricted Stock Award hereunder to aligible Grantee for the shares with
respect to which the expired or terminated OptinBtock Appreciation Right was not exercised orchhivere forfeited when the terms and
conditions of the Restricted Stock Award were ratis$ied.

Section 1.4 Administration of the Plan

(a) The Plan shall be administered byBbard of Directors, which shall have the authority

(1) To determine those Directors kag Employees to whom, and the times at whichjddpt Stock Appreciation Rights, and/or
Restricted Stock Awards shall be granted and tmelmu of shares of Common Stock to be subject th sach Option, Right, and/or Award,
taking into consideration the nature of the sewiendered by the particular Employee or Diredtwe,Employee’s or Director’s potential
contribution to the long-term success of the Corypard/or one or more of its Subsidiary Corporatiand such other factors as the Board of
Directors in its discretion shall deem relevant;




(2) To interpret and construe thevisions of the Plan and to establish rules andlegigns relating to it;

(3) To prescribe the terms and coods of the Option Agreements for the grant of i and Stock Appreciation Rights (which
need not be identical) in accordance and consigtghtthe requirements of the Plan;

(4) To prescribe the terms and coowl$ of the Restricted Stock Agreements (whichdnsat be identical to the terms and conditions
of any Option Agreements) in accordance and cardistith the requirements of the Plan;

(5) To make all other determinatioiesessary or advisable to administer the Plarpioper and effective manner; and

(6) To determine whether the Supg@etal Stock Options, Stock Appreciation Rights BRedtricted Stock Awards are exempt from
the application of Section 409A of the Code oriareompliance with Section 409A of the Code.

(b) The Board of Directors shall act ohjyvote or agreement of a majority of its membaikdecisions and determinations of the Bo
of Directors in the administration of the Plan amdesponse to questions or other matters conggthia Plan or any Option, Stock
Appreciation Right, or Restricted Stock Award sholfinal, conclusive, and binding on all persansluding, without limitation, the Compar
its Subsidiary Corporations, the shareholders amttrs of the Company, and any persons havingraeyest in any Options, Stock
Appreciation Rights, or Restricted Stock Awards ebhinay be granted under the Plan.

(c) The authority and power of the Boafdirectors hereunder is purely discretionary ahdll not be deemed to be mandatory. No
Employee or class or group of Employees and nodiireshall have any right or privilege to demandegyuire the granting of any Option,
Stock Appreciation Right, or Restricted Stock Awardhe consideration thereof, at any time. All iOps$, Stock Appreciation Rights, and
Restricted Stock Awards hereunder (if any) shaljf@ted in the absolute and unrestricted diseretfahe Board of Directors. All decisions,
determinations and interpretations of the BoarBioéctors shall be final and conclusive on all pasaffected thereby.

(d) The Board of Directors may delegatéhe Committee such duties as it shall in its siideretion determine; provided, that the
Committee shall not be granted authority to grapti@s, Stock Appreciation Rights or RestrictedcBtdwards unless it shall be composed
solely of two or more members of the Board of Dioes who are Non-Employee Directors within the niegrof Section 16b-3(b)(3)
promulgated under the Securities Exchange Act 8#1%Vithout limiting the foregoing, the Committeeaynbe empowered to recommend
grants and the specific terms of any Option, Stypfreciation Right or Restricted Stock Award withiire terms permitted under this Plan.
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€) In addition to such other rights of indemnifioatas they may have, the members of the Boardrefcidrs shall be indemnified by t
Company in connection with any claim, action, smiproceeding relating to any action taken or failto act under or in connection with the
Plan or any Option, Stock Appreciation Right or fReted Stock Award granted hereunder to the fyleat provided for under the Company’s
governing instruments with respect to indemnificatof Directors.

Section 1.5 Eligibility for Awards

The Board of Directors shall designaterfitime to time the key Employees of the Compard/@mnone or more of its Subsidiary
Corporations who are to be granted Options, Stqorédciation Rights, and/or Restricted Stock AwaAdsDirectors shall be eligible for
Options and Restricted Stock Awards, as determiyetthe Board of Directors in its discretion.

Section 1.6 Effective Date and Duration ofrPla

This Plan became effective upon its aidopby the Board of Directors in 2001; providedatthny grant of Options, Stock Appreciation
Rights, or Restricted Stock Awards under the Plgor po approval of the Plan by the shareholderthefCompany was subject to such
shareholder approval within twelve months of admptf the Plan by the Board of Directors in 200hldds previously terminated by the Bc
of Directors, the Plan (but not any then outstagdiptions, Stock Appreciation Rights, or Restrickdck Awards which have not yet expired
or otherwise been terminated) shall terminate erteéhth annual anniversary of its adoption by tbarB of Directors in 2001.

Article Il
Stock Options

Section 2.1 Grant of Options

(a) The Board of Directors may from titodime, subject to the provisions of the Planng@ptions to key Employees and Directors
under appropriate Option Agreements to purchaseesttd Common Stock up to the aggregate numbdrares of Common Stock set forth in
Section 1.3(a) hereof.

(b) The Board of Directors may desigreatg Option granted hereunder which satisfies thairements of Sections 2.2 and 2.3 hereof as
an Incentive Stock Option and may designate anyo@pfranted hereunder as a Supplemental Stock Qpuirche Board of Directors may
designate a portion of an Option as an IncentieelSOption (so long as the portion satisfies tlgiements of Sections 2.2 and 2.3 hereof)
and the remaining portion as a Supplemental Stqatio®. Any portion of an Option that is not desitgthas an Incentive Stock Option shall
a Supplemental Stock Option. A Supplemental Stogtidd must satisfy the requirements of Sectionhzgeof, but shall not be subject to the
requirements of Section 2.3.
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Section 2.2 Option Requirements

(a) An Option shall be evidenced by ani@pAgreement specifying the number of sharesah@®on Stock that may be purchased k
exercise and containing such other terms and donditonsistent with the Plan as the Board of Dinescshall determine to be applicable to
that particular Option.

(b) No Options shall be granted underRlan on or after the tenth annual anniversarpefdtate upon which the Plan was adopted b
Board of Directors in 2001.

(c) No Option may be exercised priorite expiration of one year after its Grant Date.
(d) An Option shall expire by its termsglge expiration of the Option Period and shall m@txercisable thereafter.

(e) The Board of Directors may providetie Option Agreement for the expiration or terntima of the Option prior to the expiration of
the Option Period, upon the occurrence of any espetified by the Board of Directors.

(f) An Option shall not be transferabtber than by will or the laws of descent and disttion and, during the Grantee’s lifetime, an
Option shall be exercisable only by the Grantee.

(g) A person electing to exercise an @pshall give written notice of such election te tbompany, in such form as the Board of
Directors may require, accompanied by paymenteémtianner determined by the Board of Directorshefftll purchase price of the shares of
the Common Stock for which the election is madegniant of the purchase price shall be made in caghsuch other form as the Board of
Directors may approve, including shares of CommimrciSvalued at their Fair Market Value on the dztexercise of the Option.

(h) Notwithstanding the Option Period kggble to an Option granted hereunder, such Optimthe extent that it has not previously
exercised, shall terminate upon the earliest taioo€ (1) the expiration of the applicable Optioeried as set forth in the Option Agreement
granting such Option, (2) the expiration of theethmonths after the Grantee’s Retirement, (3) astBmployee, the expiration of one year
after the Grantee ceases to be employed by the &omgr any of its Subsidiary Corporations due toiRaent Disability, (4) the expiration of
one year after the Grantee ceases to be employ#telompany or any of its Subsidiary Corporation® serve as a Director due to the de
of the Grantee, or (5) the date the Grantee caadesemployed by the Company or any of its SubsydCorporations or to serve as a Director
for any reason other than Retirement, Permanerathiity, or death.
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(i) The exercise of any number of Stogipleciation Rights granted under an Option Agredrakall result in a simultaneous
corresponding reduction in the number of shar€8arhimon Stock then available for purchase by exemishe related Option.

(i) The Option price per share of Comn&tack shall be equal to the Fair Market Value ehare of Common Stock on the Grant Date.

Section 2.3 Incentive Stock Option Requirerment

(a) An Option designated by the Boar@oéctors as an Incentive Stock Option is intenttequalify as an “incentive stock option”
within the meaning of subsection (b) of Section 42the Code and shall satisfy, in addition to ¢beaditions of Section 2.2 above, the
conditions set forth in this Section 2.3.

(b) The Option price per share of Comrtock shall be equal to the Fair Market Value share of Common Stock on the Grant Date,
except as provided in paragraph (c) immediatelpwel

(c) An Incentive Stock Option shall net ¢ranted to an individual who, on the Grant Datens stock possessing more than ten percent
of the total combined voting power of all classéstock of the Company or any of its Subsidiary itwations, unless the Board of Directors
provides in the Option Agreement with any suchvidlial that the Option price per share of Commarckwill not be less than 110% of the
Fair Market Value of a share of Common Stock onGhant Date and the Option Period will not extergidnd five years from the Grant Date.

(d) The aggregate Fair Market Value, debeed on the Grant Date, of the shares of the Com8tock with respect to which Incentive
Stock Options are exercisable for the first timeahy Grantee during any calendar year under the ®lander any other plan of the Company
shall not exceed $100,000.

Section 2.4 Modification of Options

At any time, and from time to time, the Board ofé&itors may modify an outstanding Option, providedsuch modification shall (i) confer on
the holder of such Option any right or benefit whaould not be conferred on him by the grant oéa ©ption at such time, (ii) impair the
Option without the consent of the holder of thei@mpt(iii) cause the Option to not be exempt frdra application of Section 409A of the Code
unless the Option can be amended in such a wayseisfy the requirements of Section 409A of tloel& or (iv) violate any requirement
applicable to deferred compensation under Secli®i4f the Code.

ARTICLE Il
Stock Appreciation Rights

Section 3.1 Grant and Exercise of Rights




(a) In conjunction with any Option grasht® an Employee hereunder, the Board of Direattay, in its discretion, grant a Stock
Appreciation Right with respect to each share ah@mn Stock which may be purchased by the exerdisaah Option. Directors who are not
Employees shall not be eligible for Stock ApprdoiatRights. A Stock Appreciation Right may not brarged in conjunction with an Incentive
Stock Option under circumstances in which the @gerof the Stock Appreciation Right affects théhtitp exercise the Incentive Stock Option
or vice versa, unless the Stock Appreciation Rigitits terms, meets all of the following requirerte (1) the Stock Appreciation Right will
expire no later than the Incentive Stock Option;t{i2 Stock Appreciation Right may be for no mdrart the difference between the exercise
price of the Incentive Stock Option and the Fairkéa Value of the shares subject to the IncentieelSOption at the time the Stock
Appreciation Right is exercised; (3) the Stock Agapation Right is transferable only when the InagnStock Option is transferable, and un
the same conditions; (4) the Stock AppreciationhiRigay be exercised only when the Incentive Stopkdd may be exercised; and (5) the
Stock Appreciation Right may be exercised only wttenFair Market Value of the shares subject tditieentive Stock Option exceeds the
exercise price of the Incentive Stock Option.

(b) Upon exercise of a Stock Appreciafight, the Company shall pay the amount by whitghRair Market Value of a share of
Common Stock on the date of exercise exceeds th&faaket Value of a share of Common Stock on tlar®Date, but only to the extent that
such amount does not exceed 200% of the Fair Matddete of a share of Common Stock on the Grant Datgtock Appreciation Right may
not be exercised unless the Fair Market Valuesifaae of Common Stock on the date of exercise dsae Fair Market Value of a share of
Common Stock on the Grant Date.

(c) Payment upon exercise of a Stock Apiation Right may be made, in the discretion efBoard of Directors, in (1) cash, (2) in
shares of Common Stock valued at Fair Market Valuéhe date of exercise, or (3) partly in cash@ardly in shares of Common Stock.

Section 3.2 Rights Requirements

(a) Stock Appreciation Rights shall barged under and evidenced by the Option Agreenmafgruvhich the related Option is granted,
containing such terms and conditions consisterit thi¢ Plan as the Board of Directors shall detegmamd shall be exercisable to the extent
allowed under such terms and conditions.

(b) Stock Appreciation Rights grantedetation to an Option (1) shall be exercisable dolhe extent and only when the Option is
exercisable, (2) shall expire or otherwise termératnultaneously with the expiration or terminatadrthe related Option, (3) shall be
transferable only when the related Option is traradfle and under the same conditions, (4) shakbecised by the Grantee giving written
notice of such exercise to the Company, in suci fas the Board of Directors may require, and (&)lde reduced upon each exercise of the
related Option by
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the number of Stock Appreciation Rights which cep@nds to the number of shares of Common Stockpeed pursuant to such exercise.

ARTICLE IV
Restricted Stock Awards

Section 4.1 Grant of Award§ he Board of Directors may, from time to timebggt to the provisions of the Plan, grant Restdcbtock
Awards to key Employees and Directors under apjmpRestricted Stock Agreements. The date on wihielBoard of Directors approves the
grant of the Restricted Stock Award shall be comsd the date of grant of the Award. The Board iné®ors shall maintain records as to all
grants of Restricted Stock Awards under the Plan.

Section 4.2 Award Requirements

(a) A Restricted Stock Award shall bedeviced by a Restricted Stock Agreement speciffiaghitimber of shares of Common Stock that
are awarded and containing such terms and conditionsistent with the Plan as the Board of Direcstrall determine to be applicable to that
particular Award, which Agreement shall contairsubstance the following terms and conditions:

(1) Shares awarded pursuant to Restr Stock Awards shall be subject to such coowdtj terms, and restrictions (including, for
example, continuation of employment by the Compamnany of its Subsidiary Corporations) and for sRastriction Period or Periods as may
be determined by the Board of Directors.

(2) Shares awarded, and the righote such shares and to receive dividends thereap,not be sold, assigned, transferred,
exchanged, pledged, hypothecated, or otherwisenglmered, except as herein provided, during the Réstr Period applicable to such shares.
Notwithstanding the foregoing, and except as otigrwrovided in the Plan or in a Restricted StoukaAd, a Grantee awarded Restricted S
shall have all the other rights of a shareholdeiuiding the right to receive dividends and thétig vote such shares.

(3) Each certificate issued in retpdé Common Stock awarded to a Grantee shall pesiteed with the Company, or its designee, or
in the Board of Directors’ discretion deliveredtb@ Grantee, and shall bear an appropriate legetiggnthe existence of the restrictions under
Section 4.2(a)(2) hereof upon such Common Stock.

(4) Each Restricted Stock Agreensdrat| specify the terms and conditions upon whigh r@strictions upon shares awarded unde
Plan shall lapse, as determined by the Board afdbirs (including, for example, a change in contsldefined by the Board of Directors from
time to time, during the Restriction Period). Upapse of such restrictions, shares of Common Steekof any restrictive legend, other thai
may be required under Article V hereof, shall lmued and delivered to the Grantee or his legabsgmtative.
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B) If a Restricted Stock Award provides for a delaylelivery date of the shares awarded pursuargtthé.e., a restricted stock un
such delayed delivery date shall be in complianitk &ection 409A.

(b) If a Grantee ceases to be employeortiy serve as a Director of the Company or anysdBubsidiary Corporations during a
Restriction Period as a result of Retirement, PaenaDisability, or death, the extent to which rietions shall be deemed to have lapsed shall
be determined by the Board of Directors by muliipdythe amount of the Restricted Stock Award byaatfon, the numerator of which is the
full number of calendar months such Grantee wad@yag or served during the Restriction Period d&ddenominator of which is the total
number of full calendar months in the Restricti@ni®d. If a Grantee ceases to be employed by seitee as a Director of the Company or any
of its Subsidiary Corporations for any reason othan as described in the preceding sentence, tugt€& shall be deemed not to have satisfiec
the restrictions associated with the RestricteadlSfoward unless the Board of Directors determindbemvise in its sole discretion (in which
event the extent to which restrictions will be deento have lapsed shall not exceed the amountrdieted pursuant to the preceding sentence).

ARTICLE V
General Provisions

Section 5.1 Adjustment Provisions; Change aft@bl .

(a) Subject to paragraph (b) below, melent of (1) any dividend payable in shares ah@on Stock; (2) any recapitalization,
reclassification, split-up, or consolidation of,ather change in, the Common Stock; or (3) any angk of the outstanding shares of Common
Stock, in connection with a merger, consolidatimnother Reorganization (as defined below) of eplaing the Company or a sale by the
Company of all or a portion of its assets, forféedént number or class of shares of stock or osleeurities of the Company or shares of the
stock or other securities of any other corporattben the Board of Directors shall, in such marageit shall determine in its sole discretion,
appropriately adjust the number and class of sharether securities which shall be subject to @j Stock Appreciation Rights, and
Restricted Stock Awards and/or the purchase prcesipare which must be paid thereafter upon exeofiany Option and which will be used
to determine the amount which any Grantee wouldivecupon exercise thereafter of Stock AppreciaRaghts; provided, however, that any
adjustments made pursuant to this Section 5.1(&hati cause a Supplemental Stock Option, Stockrégipgtion Right or Restricted Stock
Award to lose its exemption from the applicatiorSefction 409A of the Code, or to violate any regient applicable to deferred
compensation under Section 409A of the Code. Agh sudjustments made by the Board of Directors $deafinal, conclusive, and binding
upon all persons, including, without limitationgtiCompany, its Subsidiary Corporations, the shaden® and directors of the Company, and
any persons having any interest in any Options;kKSéppreciation Rights, or Restricted Stock Awandsch may be granted under the Plan.

(b) Subject to any required action by shareholders, if the Company shall be the surgiginresulting corporation in any merger,
consolidation, or other Reorganization, any
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Option, Stock Appreciation Right, or Restricted&tdward granted hereunder shall pertain to andyapphe securities to which a holder of
the number of shares of Common Stock subject t@fbtéon, Stock Appreciation Right, or Restrictedct Award would be entitled on the
effective date of such merger or consolidation;ddtssolution or complete liquidation of the Comypar a merger, consolidation or other
Reorganization in which the Company is not the istimg or resulting corporation, shall cause evepti@n, Stock Appreciation Right, and
Restricted Stock Award outstanding hereunder toiteate on the effective date of such dissolutiamplete liquidation, merger, consolidati
or other Reorganization; provided, however, thatless than thirty (30) days’ written notice priorthe effective date of the said transaction
shall be given to each Grantee, who shall haveigii to exercise his Option, Stock Appreciatiogliiti and/or Restricted Stock Award during
the thirty (30) day period immediately precedingtseffective date, as to all or any part of thersb@overed thereby, including, without
limitation, shares as to which such Option, Stogp#eciation Right, and/or Restricted Stock Awardildanot otherwise be exercisable by
reason of an insufficient lapse of time or thateasuring year for the performance requirementioadhen elapsed (anything contained
hereinabove to the contrary notwithstanding); amayided further, that no such acceleration shatuodf any such transaction is approved by
the affirmative vote of not less than seventy-fdecent (75%) of the directors of the Company, thedsurviving or resulting corporation shall
assume such Option, Stock Appreciation Right, andéstricted Stock Award or tender an option ofays to purchase its shares on its terms
and conditions, both as to the number of share#retwise, and/or may tender such stock appreciatijhts and/or restricted stock award:
as to provide substantially the same benefits abkilunder the outstanding Options, Stock ApprexigRights and/or Restricted Stock
Awards.

(c) The term “Reorganization” as usethis Section 5.1 means and refers to any statubanger, statutory consolidation, sale of all or
substantially all of the assets of the Company8ubsidiary Corporations, or sale of twenty-fascent (25%) or more of the voting
securities of the Company pursuant to which the Gamg becomes a subsidiary of or is controlled bgtlzer person or is not the surviving or
resulting corporation, all after the effective datéhe Reorganization. The term A persorreders to an individual or a corporation, partnés
trust, association, joint venture, pool, syndicatde proprietorship, unincorporated organizatioamy other form of entity not specifically
listed herein.

(d) Except as provided in Section 5.lifanediately above, issuance by the Company ofeshafr stock of any class of securities
convertible into shares of Common Stock shall fffgtca the Options, Stock Appreciation Rights, osRieted Stock Awards.

Section 5.2 Additional Condition#\ny shares of Common Stock issued or transfauretir any provision of the Plan may be issued or
transferred subject to such conditions, in additmthose specifically provided in the Plan, asBloard of Directors may impose.

Section 5.3 No Rights as Shareholder or tolBympent. No Grantee or any other person authorized tolase Common Stock upon
exercise of an Option shall have any interest ish@reholder rights with respect to any shares@flommon Stock which are subject to any
Option or Stock Appreciation Right until such sisahave been issued and delivered to the Grantaeyor
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such person pursuant to the exercise of such Qgfiatthermore, the Plan shall not confer upon argn€&e any right of employment with the
Company or one of its Subsidiary Corporations,udgig without limitation any right to continue ihag employ of the Company or one of its
Subsidiary Corporations, or affect the right of @@mpany or one of its Subsidiary Corporationstoinate the employment of a Grantee at
any time, with or without cause.

Section 5.4 General RestrictioriSach award under the Plan shall be subject toetipgirement that, if at any time the Board of Dices
shall determine that (a) the listing, registratiwrqualification of the shares of Common Stock sabgr related thereto upon any securities
exchange or under any state or federal law, oth@ronsent or approval of any government reguldiody, or agreement by the recipient of
any award with respect to the disposition of shaféSommon Stock, is necessary or desirable asditton of, or in connection with, the
granting of such award or the issue or purchashafes of Common Stock thereunder, such award wiayenconsummated in whole or in
unless such listing, registration, qualificationnsent, approval, or agreement shall have beeoteff®er obtained free of any conditions not
acceptable to the Board of Directors. A participstmll agree, as a condition of receiving any awsuder the Plan, to execute any documents,
make any representations, agree to restrictiorstamk transferability, and take any actions whitkhie opinion of legal counsel to the
Company are required by any applicable law, rulorg:egulation. The Company is in no event obligdteregister any such shares, to comply
with any exemption from registration requirementsootake any other action which may be requiredrgrer to permit, or to remedy or remove
any prohibition or limitation on, the issuance alesof such shares to any Grantee or other autttbperson.

Section 5.5 Conflict with Applicable LawVith respect to persons subject to Section tB@Securities Exchange Act of 1934 (the “1934
Act”), transactions under the Plan are intendecbtoply with all applicable conditions of Rule 16kB8its successors under the 1934 Act. To
the extent any provision of the Plan or actiontily Board of Directors fails to so comply, it sHadl deemed null and void, to the extent
permitted by law and deemed advisable by the BoaRirectors.

Section 5.6 Rights Unaffecte@he existence of the Options, Stock Appreciaiights, and Restricted Stock Awards shall not affglg the
right or power of the Company or its shareholdennake adjustments, recapitalizations, reorgamiratior other changes in the Company’s
capital structure or its business; (2) any issueanfds, debentures, preferred or prior preferetorks affecting the Common Stock or the rig
thereof; (3) the dissolution or liquidation of tiempany or any of its Subsidiary Corporations herdale or transfer of any part of all of the
assets or business of the Company or any of itsi@ialoy Corporations; or (4) any other corporate wbether of a similar character or
otherwise.

Section 5.7 Withholding Taxe#\s a condition of exercise of an Option or Stéglpreciation Right or grant of a Restricted Stoakakd,
the Company may, in its sole discretion, withhaldemjuire the Grantee to pay or reimburse the Compar any taxes which the Company
determines are required to be withheld in connactrdh the grant of a Restricted Stock Award or argrcise of an Option or Stock
Appreciation Right.
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Section 5.8 Choice of LawThe validity, interpretation, and administratioiithe Plan and of any rules, regulations, deteations, or
decisions made thereunder, and the rights of adyaipersons having or claiming to have any irgetieerein or thereunder, shall be
determined exclusively in accordance with the lafvihe State of Alabama.

Without limiting the generality of the foregaj, the period within which any action in connegtigith the Plan must be commenced shall be
governed by the laws of the State of Alabama, witlegard to the place where the act or omissiongptained of took place, the residence of
any party to such action or the place where thiemchay be brought or maintained.

Section 5.9 Amendment, Suspension and Terinimaf Plan. The Plan may, from time to time, be terminategpended, or amended by
the Board of Directors in such respects as it stegim advisable including, without limitation, irder that the Incentive Stock Options granted
hereunder shall be “incentive stock options” ashdeem is defined in Section 422 of the Code, ardnform to any change in any law or
regulation governing same or in any other respgeolyided, however, that no such amendment shafigi¢éhe following:

(a) The maximum aggregate number of shiamrewhich Options, Stock Appreciation Rights, &wektricted Stock Awards may be gral
under the Plan, except as required under any adgumtpursuant to Section 5.1 hereof;

(b) The Option exercise price, with tlxeeption of any change in such price required isalt of any adjustment pursuant to Sectior
hereof and with the further exception of changedeitermining the Fair Market Value of shares of @am Stock to conform with any then
applicable provision of the Code or regulationsnputgated thereunder;

(c) The maximum period during which Op8Soor Stock Appreciation Rights may be exercised;
(d) The maximum amount which may be pgidn exercise of a Stock Appreciation Right;

(e) The termination date of the Planrig nanner which would extend such date; or

() The requirements as to eligibility foarticipation in the Plan in any material respect

Notwithstanding any other provision haredntained, the Plan shall terminate and all OytiGtock Appreciation Rights, and Restricted
Stock Awards previously granted shall terminatehimevent and on the date of liquidation or digsoh of the Company, unless such
dissolution or liquidation occurs in connectionlwé merger, consolidation or reorganization ofGeenpany to which Section 5.1 hereof
applies.
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Section 5.10 Section 4094All Supplemental Stock Options, Stock AppreciatiRights and Restricted Stock Awards granted puntsiaa
this Plan are intended to either be exempt fronptieisions of Section 409A of the Code or be &dats deferred compensation that meets the
requirements of Section 409A, and any ambiguitiesoinstruction shall be construed accordingly. Boeteration or deceleration of any
payments or benefits provided herein shall be pgethunless allowed under the requirements of Se@D9A. If any compensation or benefits
provided by this Plan may result in the applicatiéiSection 409A, the Plan shall be modified by @@mpany in the least restrictive manner
(as determined by the Company) and without anyrdition in the value of the payments to such paudicts as may be necessary in order to
exclude such compensation from the definition af&dred compensation” within the meaning of Seci68A or in order to comply with the
provisions of Section 409A, other applicable priarigs) of the Code and/or any rules, regulationsl/@r regulatory guidance issued under :
statutory provisions. In the event that, after é&ste of any Supplemental Stock Options, Stock Apatien Rights or Restricted Stock Awards
under this Plan, Section 409A is amended, the BohRirectors may modify the terms of any such jwasly issued option, right or award to
the extent the Board of Directors determines thahsnodification is necessary or advisable to reneaempt from or to comply with the
requirements of Section 409A.

AS APPROVED BY THE BOARD OF DIRECTORS OF THE COMPANY ON DECEMBER 17, 2008.
BANCTRUST FINANCIAL GROUP, INC

By: /s/ W. Bibb Lamar, Ji
Its: President and CE
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Exhibit 10.10

BANCTRUST FINANCIAL GROUP, INC.
AMENDED AND RESTATED OPTION AGREEMENT -
NONQUALIFIED SUPPLEMENTAL STOCK OPTION
(2001 Incentive Compensation Plan)

THIS AGREEMENT made and entered into on this day of , , by and between BANCTRUST
FINANCIAL GROUP, INC. (called the “Company” herejrgnd (called the
“Optionee” herein);

WITNESSETH:

WHEREAS, the Board of Directors of the Compadppted the 2001 Incentive Compensation Plane@aliie “Plan” herein) of the
Company, a copy of which is on file with the Seargtof the Company, on April 17, 2001, which waseaned and restated on December 17,
2008 in order to be in compliance with Section 4@3Ahe Code (as hereinafter defined), and thelatigns and guidance thereunder
(“Section 409A");

WHEREAS, the shareholders of the Company aggatéhe Plan at the Company’s 2001 annual sharef®lcheeting; and

WHEREAS, the Grantee desires to acquire tipigdd, which is granted, pursuant to the PlanhtoGrantee as a Director of the Compar
as an Employee of the Company or one of its SulgidCorporations.




NOW, THEREFORE, in consideration of the prezaiand the mutual covenants set forth herein anotlier good and valuable
consideration, the parties hereto have agreeddarbreby agree, as set forth herein.

1. DEFINITIONS

Unless the context clearly indicates otherpiisepurposes of this Agreement, terms used hestedi have the same meaning as they do in
the Plan. Without limiting the generality of thedgoing, the following terms shall have the respeaineanings set forth below:

(a) “Board of Directors” means the Boafdirectors of the Company.
(b) “Code” means the Internal RevenuedCofd1986, as amended.

(c) “Committee” means the Personnel/Camspdon Committee of the Board of Directors (or angcessor committee thereto), which
committee shall have the responsibility of admanisig the Plan.

(d) “Common Stockeans the common stock of the Company, or such othgs of shares or other securities to whichptiogisions o
this Agreement may be applicable by reason of ffexation of Section 9 hereof.
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(e) “Company” means BancTrust Financied@p, Inc. or any successor corporation.
(f) “Director” means any elected membgthe Board of Directors of the Company.
(9) “Employee” means any person empldygthe Company or any Subsidiary Corporation.

(h) “Incentive Stock Option” means anioptto purchase shares of Common Stock of the Cagnfieat is intended to qualify as an
incentive stock option under Section 422 of the&€od

() “Permanent Disability” means that Beantee (1) has established to the satisfactidgheoBoard of Directors that the Grantee is
unable to engage in any substantial gainful agtivjt reason of any medically determinable physitahental impairment which can be
expected to last for a continuous period of nad tban twelve (12) months (all within the meanifigection 422(c)(6) and Section 22(e)(3) of
the Code), and (2) has satisfied any requiremepbgad by the Board of Directors in regard to evigenf such disability.

() “Retirement”, as applied to a Granfgevho is an Employee, means normal or earlyeatent as provided for in the applicable
qualified pension plan of the Company and/or
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one or more of its Subsidiary Corporations; proditleat a Grantee shall not be deemed to havedétires employment is terminated by the
Company because of negligence or malfeasancejigmch$ is a Director, means ceasing to serve aslected member of the Board of
Directors, whether by resignation, removal or falto stand for reelection or to be reelected.

(k) “Subsidiary Corporation” of the Conmyameans any present or future corporation (othen the Company) which would be a A
subsidiary corporation @s defined in Section 424(f) and (g) of the Cod# &hich would qualify as an eligible issuer of $eevrecipient stoc
pursuant to Section 409A of the Code.

() “Supplemental Stock Option” means@tion granted under the Plan, other than an IneeStock Option.
2. GRANT

The Company does hereby irrevocably graniéoGrantee, pursuant to the Plan and not in liesalsfry or any other compensation for
services, the right and option (called the “Optitigtein), as a Supplemental Stock Option, to pweld or any part of an aggregate of
shares of the Common Stock of the Company, onltherierms and conditions set forth herein. Theooppirice per
share shall be the sum of $ , being the Fair Market Value of the Common Stocklee date the Option is granted.
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3. DURATION

Anything contained herein (including Secti@and 9 hereof) to the contrary notwithstanding, @ption shall be valid during only the
period commencing on the date hereof and endinfl®@nyears after the date hereof, unless soonmiriated as provided herein, and the
Option shall expire and not be exercisable afteretkpiration of the said ten (10) year period.

4. TIME OF EXERCISE

The Option shall be exercisable, in wholenopért, at any time or times, on the basis of lajgane only, commencing after one year from
the date of the grant of the Option. The Optiomtgd herein must be exercised, if at all, durirgttm (10) year period commencing with the
date of the grant of the Option. Anything contaihedein to the contrary notwithstanding, no Opsball be exercisable in any event after the
expiration of ten (10) years from the date thathsOgption is granted. During the lifetime of the @&tee, the Option shall be exercisable only by
him, shall not be assignable or transferable by, aimd no other person shall acquire any right there

5. TERMINATION

(a) _EmployeesAs to Grantee, who is an Employee, if the Grdstemployment by the Company and each Subsidiarp@ation thereof
shall terminate, his Option shall terminate immeslig provided, however, that if any terminationeshployment is due to Retirement, the
Grantee shall have the right to exercise his Opfiowhole or in part, as to all shares then sulijeereto, at any time or times within three
(3) months after such Retirement; and providechmthowever, that if the Grantee shall furnishopreasonably satisfactory to the Committee
that

-5-




termination of employment is due to a Permanenalbigy, the Grantee shall have the right to exa@diis Option, in whole or in part as to all
shares then subject thereto, at any time or tini#Bnwone (1) year after termination based on 2etmanent Disability. Provided, further, that
if the Employee Grantee shall die while in the esgpient of the Company or one of its Subsidiary ©aafions, the executor or administrator
of his estate shall have the right to exercise &eda Option, in whole or in part, as to all shaten subject thereto and at any time or times
within one (1) year from the date of Grantedeath; if the Grantee shall die within threen@nths after Retirement or within one (1) yearre
termination based on such Permanent Disabilityettezutor or administrator of his estate shall itaeeright to exercise said Grantee’s Option,
in whole or in part, as to all shares then sultjeeteto within the same period said Grantee coaletlexercised said Option; provided further,
that the Option shall in no event be exercisaltierafie expiration of ten (10) years from the dh# it is granted, whichever shall occur first.
Whether any other termination of employment shaltbnsidered a Retirement and whether an authdease of absence or absences on
military or government service or for other reasshall constitute a termination of employment fog purposes of the Plan, shall be detern
by the Board of Directors, which determination sbalfinal and conclusive.

(b) Directors As to a Grantee who is a Director, his Optionlideaminate upon the earliest to occur of (1) éxpiration of any applicable
Option Period as set forth elsewhere in this Agreetin(2) the expiration of three (3) months after Grantee’s Retirement, (3) the expiration
of one (1) year after the Grantee ceases to seraebarector due to the death of the Grantee, Joth@ date the Grantee ceases to serve as a
Director for any reason other than Retirement athle
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6. ASSIGNMENT OR TRANSFER

The Option shall not be assignable or traagferotherwise than by will or the laws of desaamd distribution. During the lifetime of the
Grantee, the Option shall be exercisable only by &nd shall not be assignable or transferable toyamd no other person shall acquire any
right therein. More particularly, but without linm the generality of the foregoing, the Option nmay be assigned or transferred (except as
noted herein), in any way (whether by operatiotaof or otherwise), and shall not be subject to aken, attachment or similar process. Any
attempted assignment, transfer, or other disposdfdhe Option contrary to the provisions hereofd the levy of any attachment or similar
process on the Option, shall be null and void aitdout effect.

7. MANNER OF EXERCISE

Shares of Common Stock purchased under themgiall at the time of purchase be paid for ih fthe Option may be exercised from ti
to time by written notice to the Company stating tumber of shares with respect to which the Optidoeing exercised, and the time of the
delivery thereof, which shall be at least severnd@g)s after the delivery of such notice unlessatiez date shall have been mutually agreed
upon; except that in no event shall such date tee tife expiration of the ten (10) year period @ct®n 3 hereof. At such time the Company
shall, without transfer or issue tax to the Grarjteeother person entitled to exercise the Optide)iver to the Grantee (or other person entitled
to exercise the Option) at the principal officetled Company, or such other place as shall be mytaedeptable, a certificate or certificates for
such shares against payment of the Option prifalifor the number of shares to be delivered bified or official
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bank check or other appropriate form of paymeneptable to the Company; provided, however, thatithe of such delivery may be
postponed by the Company for such period as magdpgred for it with reasonable diligence to compith any requirements of law. If the
Grantee (or other person entitled to exercise thioD) fails to accept delivery of and pay for@llany part of the number of shares specifie
such notice upon tender of delivery thereof, labtrito exercise the Option with respect to suchelinered shares may be terminated at the
election of the Committee.

8. AGREEMENTS OF GRANTEE
The Grantee does hereby agree as follows:

(a) that he will not exercise the Optioriess a registration statement of the Compang fileth the Securities and Exchange Commission
relating to the shares has become effective orssrdeunsel for the Company shall determine thateseof the Option prior to such
registration statement having become effective daowlt result in a violation of the Securities A£t1833; and

(b) that he will not sell any shares ampliby exercise of the Option until counsel fag thompany shall determine that such sale would
not result in a violation of the Securities Actl®&f33.

9. ADJUSTMENTS; CHANGE OF CONTROL

The aggregate number of shares of Common Stwaokred by the Option, the aggregate number obshaf Common Stock on which
Options may be granted to any one such persomuimder of shares thereof covered by each outstgr@djation, and the price per share
thereof in each
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such Option, shall be proportionately adjustedafoy increase or decrease in the number of issuéslbf Common Stock of the Company
resulting from the subdivision or consolidationsbfares or other capital adjustment, or the paywfemtstock dividend after the date of this
Agreement; provided that any fractional sharesltiegufrom any such adjustment shall be elimingteavided, however, that any adjustments
made pursuant to this Section 9 will not causeQpton to lose its exemption from the applicatidrSection 409A of the Code, or to violate
any requirement applicable to deferred compensatimter Section 409A of the Code.

Subject to any required action by the shadgg], if the Company shall be the surviving or ltasy corporation in any merger,
consolidation, or other Reorganization, any Opticented hereunder shall pertain to and apply te#oerities to which a holder of the number
of shares of Common Stock subject to the Optionlevbe entitled on the effective date of such memgesonsolidation; but a dissolution or
complete liquidation of the Company or a mergensadidation or other Reorganization in which then@any is not the surviving or resulting
corporation, shall cause the Option to terminat¢hereffective date of such dissolution, comple&taitiation, merger, consolidation, or other
Reorganization; provided, however, that the Compsrall give not less than thirty (30) days’ writtestice prior to the effective date of the
said transaction to the Grantee, who shall haveigin to exercise his Option during the thirty Y3y period immediately preceding such
effective date, as to all or any part of the shamered thereby, including, without limitation ashs as to which such Option would not
otherwise be exercisable by reason of an insufftdegpse of time (anything contained in Sectioredebf to the contrary notwithstanding); and
provided further, that no such acceleration shaduo if any such transaction is approved by theraétive
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vote of not less than seventy-five percent (75%efdirectors of the Company, and the survivingesulting corporation shall assume such
options or tender an option or options to purcligsghares on such terms and conditions, both #eetoumber of shares and otherwise, so
provide substantially the same benefits availabléen the Option.

The term “Reorganization” as used in this Bacneans and refers to any statutory merger,tetgtaonsolidation, sale of all or
substantially all of the assets of the Company8ubsidiary Corporations, or sale of twenty-fascent (25%) or more of the voting
securities of the Company pursuant to which the Gamg becomes a subsidiary of or is controlled bgtlzer person or is not the surviving or
resulting corporation, all after the effective datéhe Reorganization. The term A persorreders to an individual or a corporation, partnés
trust, association, joint venture, pool, syndicatde proprietorship, unincorporated organizat@mmany other form of entity not specifically
listed herein.

10. RIGHTS OF A SHAREHOLDER

The Grantee shall have no rights as a shatehulith respect to any shares of common stoch@fXompany until the date of issuance of a
stock certificate to him for such shares. No adjgstt shall be made for dividends or other rightsafhich the record date is prior to the date of
such issuance, except as may be required undeos8dhereof.
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11. MODIFICATIONS

At any time, and from time to time, the Boafdirectors may modify the Option, provided no Isuodification shall (i) confer on the
Grantee any right or benefit which could not befeard on him by the grant of a new Option at stircle, (ii) impair the Option without the
consent of the Grantee, (iii) cause the Optionaibhe exempt from the application of Section 409Ahe Code unless the Option can be
amended in such a way as to satisfy the requiresradrection 409A of the Code, or (iv) violate aaguirement applicable to deferred
compensation under Section 409A of the Code.

12. CONSTRUCTION

If there should be any inconsistency or digarey between this Agreement and the Plan itdedfPlan and its provisions shall supersede,
control, govern and be binding in all events. Thavisions of the Plan shall not be merged into A&gseement but shall survive as controlling
and binding covenants of this Agreement, whetheoriporated herein by specific reference or othewis

The interpretation and construction by the iflaz Directors of any provisions of the Option ety determination by the Board of
Directors pursuant to any provision of the Optibalsbe final and conclusive. No member of the Bloair Directors shall be liable for any
action or determination made in good faith.
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The captions or headings of the respectivéi@eof this Agreement are for convenient refeeeocly and shall not be given any
consideration or effect in any construction hereof.

13. APPROVALS

The Option is granted subject to the approtahe Plan by the shareholders of the Companygssnsuch approval has been obtained pr
the date of this Agreement.

14. SECTION 409A

The Option granted pursuant to this Agreeneeimtended to either be exempt from the provisiohSection 409A of the Code or be treated
as deferred compensation that meets the requirsmémection 409A, and any ambiguities in constomcshall be construed accordingly. No
acceleration or deceleration of any payments oefismprovided herein shall be permitted unlessve#id under the requirements of
Section 409A. If any compensation or benefits mtedi by this Agreement may result in the applicatibBection 409A, the Agreement shall
be modified by the Company in the least restricthanner (as determined by the Company) and witaoutdiminution in the value of the
payments to such participants as may be necessargér to exclude such compensation from the digfimof “deferred compensation” within
the meaning of Section 409A or in order to compithwhe provisions of Section 409A, other appli@piovision(s) of the Code and/or any
rules, regulations, and/or regulatory guidanceddsunder such statutory provisions. In the eveatt #hfter issuance of this Option,

Section 409A is amended, the Board of Directors magify the terms of any such previously issuedarpto the extent the Board of Direct
determines that such modification is necessarygweisable to remain exempt from or to comply witk tequirements of Section 409A.
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IN WITNESS WHEREOF, the Company has causeslAlgreement to be executed in its name and oreftalband its corporate seal to be
impressed hereon and attested by its officers timoeduly authorized, and the Grantee has setdrid hnd seal hereon, all on the date first
above written.

COMPANY:

BANCTRUST FINANCIAL GROUP, INC

(AFF|X By:
CORPORATE , as its Presidet
SEAL)

ATTEST:

, as it

Secretary
GRANTEE:

(SEAL)
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Exhibit 10.11

BANCTRUST FINANCIAL GROUP, INC.
AMENDED AND RESTATED
DIRECTORS DEFERRED COMPENSATION PLAN

This Amended and Restated Directors Defermaahiznsation Plan (“Plan”) is executed by the urigeesl to be effective as of January 1,
2009.

RECITALS

A. Prior to the merger between CommerceSouth and BastfFinancial Group, Inc., CommerceSouth had &eela Directors Deferre
Compensation Plan (amended and restated effetioé fanuary 1, 2001) and accompanying DeferreckStoust Agreemen

B. Pursuant to the terms of the merger, the said Bire®eferred Compensation Plan was continued arehded and restated effective as of
January 1, 2004 to make appropriate changes todimes of entities subject to the Plan and suclesponding changes as were appropi

C. Since the amendment and restatement of the PlatipBd09A of the Internal Revenue Code of 198&rmasnded (th“Cod¢’), and the
regulations and guidance thereunder (“Section 409#ds been enacted setting forth restrictionsraqdirements for deferred
compensatior

C. The purpose of this amendment and restatemeneddittectors Deferred Compensation Plan is to makeapriate changes to bring the
Plan into compliance with Section 409A, all apprdtbgy the Directors of BancTrust Financial Group,

ARTICLE |
DEFINITIONS

1.1 Bank shall mean any bank that is or besoanBubsidiary of the Company.
1.2 Bank Change in Control shall mean theofeihg:

(@) The Consummation of an acquisition by any PersdBewfeficial Ownership of 50% or more of the comblineting power of th
then outstanding Voting Securities of the Bankyvded, however, that for purposes of this Sectid) dny acquisition by an
employee, or Group composed entirely of employaeg,qualified pension plan, any publicly held mlifuad or any employee
benefit plan (or related trust) sponsored or maiethby the Bank or any corporation Controlled g Bank shall not constitute a
Change in Control

(b) Consummation of a reorganization, mergeramsolidation of the Bank (a “Bank Business Corabion”), in each case, unless,
following such Bank Business Combination, the B&uktrols the corporation surviving or resultingrfreuch Bank Business
Combination; ol

(c) Consummation of the sale or other dispositf all or substantially all of the assets of Bank to an entity which the Company
does not Contro

1.3 Beneficial Ownership shall mean benefioi@hership within the meaning of Rule 13d-3 pronatégl under the Exchange Act.
1.4 Board of Directors shall mean the Boar®wéctors of the Company.
1.5 Business Combination shall mean a reorgdion, merger or consolidation or sale of the




Company, or a sale of all or substantially alllef Company’s assets.

1.6 Common Stock shall mean the Common StbtkeoCompany.

1.7 Company shall mean BancTrust Financial@rdnc.

1.8 Company Change in Control shall mean dnieofollowing:

(@)

(b)

(€)

The Consummation of an acquisition by aessBn of Beneficial Ownership of 20% or more of @e@mpany’s Voting Securities;
provided, however, that for purposes of this sutiseda), the following acquisitions of the Companyoting Securities shall not
constitute a Change in Contr

0)
(if)
(iii)
(iv)
(v)
(vi)

any acquisition directly from the Compat
any acquisition by the Compar

any acquisition by any employee benefdrmp(or related trust) sponsored or maintainechieyGompany or any corporation
controlled by the Compan

any acquisition by a qualified pension plan or miplheld mutual fund
any acquisition by an Employee or Group composetlsively of Employees, ¢

any Business Combination which would ntiteswise constitute a Change in Control becaugkebipplication of clauses (i),
(i) and (iii) of Section 1.8(c)

A change in the composition of the Comparboard of directors whereby individuals who cdoggithe Incumbent Board cease
any reason to constitute at least a majority ofCGbenpan’s board of directors; ¢

Consummation of a Business Combination, unleskviiig such Business Combination, all of the follogvthree conditions al

met:

(i)

(ii)

(i)

all or substantially all of the individuals and iées who held Beneficial Ownership, respectivelithe Compan’s Voting
Securities immediately prior to such Business Caration beneficially own, directly or indirectly. 8bor more of the
combined voting power of the Voting Securitiestod torporation surviving or resulting from such Bess Combination,
(including, without limitation, a corporation whias a result of such transaction holds Beneficiah€ship of all or
substantially all of the Company’s Voting Secust@ all or substantially all of the Company’s aspésuch surviving or
resulting corporation to be referred to as “SumivCompany”), in substantially the same proportiasisheir ownership,
immediately prior to such Business Combinatiorthef Compan’'s Voting Securities

no Person (excluding any corporation réaglfrom such Business Combination, any qualif\etision plan, public]y held
mutual fund, Group composed exclusively of empleyaeemployee benefit plan (or related trust) ef@ompany, its
subsidiaries, or Surviving Company) holds Benefi@wnership, directly or indirectly, of 20% or mooéthe combined votir
power of the then outstanding Voting SecuritieSofviving Company except to the extent that suchership existed prior
the Business Combination; a

at least a majority of the members of the boardiictors of Surviving Company were members ofltfeeimbent Board ¢
the earlier of the date of execution of the iniigreement, or of the action of the Company boérdirectors, providing for
such Business Combinatic

1.9 Compensation shall mean the compensatigalpe to the Directors of the Company and of the
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Subsidiaries and shall include cash retainer f@egting fees, and other compensation payable tDitieetors.

1.10 Compensation Committee shall mean theg@aoyis Executive Committee, unless and until a sgpaCompensation Committee is
formed by the Company.

1.11 Compensation Payment Date shall meadateeon which Compensation is payable to a Diremt@ompensation would otherwise be
payable to a Director if an election to defer sGgmpensation had not been made.

1.12 Consummation shall mean the completiathefinal act necessary to complete a transaetsos matter of law, including, but not
limited to, any required approvals by the corpandt shareholders and board of directors, the teamnd legal and beneficial title to securities
or assets and the final approval of the transadtjoany applicable domestic or foreign governmentagencies.

1.13 Control shall mean, in the case of a@@ion, Beneficial Ownership of more than 50%laf tombined voting power of the
corporation’s Voting Securities, or in the casany other entity, Beneficial Ownership of more tl&%6 of such entity’s voting equity
interests.

1.14 Deferred Stock Account shall mean thekkeeping account established under Section 7.lebalbof a Director and includes shares
of Common Stock credited thereto to reflect thavestment of dividends pursuant to Section 7.4ifa)(

1.15 Deferred Stock Trust shall mean the Dete6tock Trust for Directors of the Company asdSitibsidiaries.

1.16 Director shall mean (a) a member of tbarB of Directors of the Company or its Subsidmiieluding advisory directors of such
entities and (b) who is not an active employeénef€Company or a Subsidiary.

1.17 Distribution Election shall mean the desition by a Director of the manner of distributafrthe amounts and quantities held in the
Director’s Deferred Stock Account upon the direstéermination from the Board of Directors of ther@pany and all Subsidiaries pursuant to
Section 6.3.

[.18 Exchange Act shall mean the SecuritieshBrge Act of 1934, as amended.
1.19 Group shall have the meaning set fortBdntion 14(d) of the Exchange Act.

1.20 Incumbent Board shall mean those ind&fislwho constitute the Company Board of Directarsefalanuary 1, 2004, plus any
individual who shall become a director subsequesutch date whose election or nomination for edadby the Company’s shareholders was
approved by a vote of at least 75% of the diredtoea comprising the Incumbent Board. Notwithstagdhe foregoing, no individual who
shall become a director of the Company Board oé€ors subsequent to January 1, 2004, whose iag&@lmption of office occurs as a result
of an actual or threatened election contest (withenmeaning of Rule 14a-11 of the regulations pigated under the Exchange Act) with
respect to the election or removal of directorstber actual or threatened solicitation of proxiesonsents by or on behalf of a Person other
than the Company board of directors shall be a neerobthe Incumbent Board.

1.21 Market Value shall mean the average ehilgh and low prices of the Common Stock, as phblil in the Wall Street Journal in its
report of NASDAQ composite transactions, on theedatch Market Value is to be determined, as sgecHerein (or the average of the high
and low sale prices on the trading day immedigtedéceding such date if the Common Stock is noetlazh the NASDAQ on such date).

1.22 Participant shall mean a Director or fermirector who has an unpaid Deferred Stock Actbatance under the Plan.

1.23 Person shall mean any individual, erditgroup within the meaning of Section 13(d)(3)Ld(d)(2) of the Exchange Act.
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1.24 Intentionally omitted

1.25 Subsidiary shall mean BankTrust (orgahizeder the laws of the State of Alabama), BandT@esnpany, Inc. (f/k/a South Alabama
Trust Company), BankTrust of Alabama and BankT¢asganized under the laws of the State of Florata) such other entities: (a) as to wt
the Company owns eighty percent (80%) or more @fbting Securities; and (b) which shall have bapproved by the Company as an entity
whose directors are eligible to participate inan; and (c) which shall have elected to sports®iPian for its directors.

1.26 Trust Administrative Committee shall mélam committee that is appointed by the Board oé&brs to administer the Deferred Stock
Trust.

1.27 Voting Securities shall mean the outstameoting securities of a corporation entitling tholder thereof to vote generally in the
election of such corporation’s directors

ARTICLE Il
PURPOSE

The Plan provides a method of deferring paytrteea Director of his Compensation as fixed framet to time until termination of his serv
on the board.

ARTICLE I
ELIGIBILITY

An individual who serves as a Director shalldhigible to participate in the Plan.

ARTICLE IV
ADMINISTRATION

The Plan shall be administered by the Compgers@€ommittee of the Board of Directors as appadnfrom time to time. The Compensat
Committee shall have the power to interpret the Rlad, subject to its provisions, to make all deteations necessary or desirable for the
Plan’s administration. The decisions, actions aubrds of the Committee shall be conclusive andibgnupon the Company and all persons
having or claiming to have any right or interesbirunder the Plan. The Committee may delegateadb efficers, employees or departments of
the Company such authority, duties and responisdsilof the Committee as it, in its sole discretioonsiders necessary or appropriate for the
proper and efficient operation of the Plan, inchgdiwithout limitation, (i) interpretation of thddn, (ii) approval and payment of claims, and
(iif) establishment of procedures for administrataf the Plan.

ARTICLE V
PLAN PERIODS

The first Plan Period shall commence the fiest of the month which begins at least thirty (88ys following the date a Director is elected
to that position. Said first Plan Period shall aoumé until the end of the calendar year during White Director was elected to that position and
all subsequent Plan Periods shall be on a calgredarbasis. Notwithstanding the foregoing, the Rliaeh Plan Periods shall continue
uninterrupted for Directors who were directors ah@nerceSouth or one of its subsidiaries prior ertterger into BancTrust and who conti
to serve as Directors of BancTrust or one of itesgliaries after the merger and the initial Plarideefor directors of BancTrust and its
Subsidiaries who are eligible to participate in Bian shall begin on the day prior to the first tirgpof said directors after the effective date of
the merger between CommerceSouth and BancTrust.

ARTICLE VI
ELECTIONS
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6.1 Deferral Elections

Prior to the beginning of a Plan Period, eeblior may direct that payment of all or any portiddrtash Compensation that otherwise would
be paid to the Director for the Plan Period, beedtefl in amounts as designated by the Directorcegdited to a Deferred Stock Account.
Upon the Director’s termination from the Board dfdators, such deferred Compensation and accunililatestment return held in the
Director’s Deferred Stock Account shall be disttdmlito the Director in accordance with the Direst@istribution Election and the provisions
of Article VIII.

6.2 Elections

An election to defer Compensation is irrevdealnless a Director terminates participation féutare Plan Period prior to the
commencement of such Plan Period or, prior to #ggrining of a Plan Period, changes his electioandigg future payments. A termination of
participation shall become effective after beingeieed by the Secretary of the Company and shalffect amounts previously deferred in
prior Plan Periods. A termination of participatisimall be effective only with respect to Compengsafar services not performed. A Director’s
election shall continue from Plan Period to Plarid@eunless the Director changes his election ferd@ompensation paid in a future Plan
Period prior to the beginning of such future Planiéd.

6.3 Distribution Election

(@) Prior to the time a Director begins papi@tion in the Plan, the Director may elect thatrupgymination from the Board of Directors
shares of Common Stock (and any uninvested casthjrhthe Director’'s Deferred Stock Account be disited to the Director,
pursuant to the provisions of Article VIII, in anhp sum distribution or in a series of annual orrtprly installments not to exceed
five (5) years. The time for the commencement sfritiution shall not be later than the first daytted month coinciding with or
next following the second anniversary of terminatdd board membership on the board of directothefCompany and all
Subsidiaries thereo

(b) Except as provided below, with the approval of@menpensation Committee, a Director may amend a pitribution Election ol
a form prescribed by the Compensation Committegoriot to the 390th day nor later than the 360t jgigor to his termination of
membership on the board of directors in order &nge (a) the form, and/or (b) the time for commemaat of the distribution of h
Deferred Compensation Account in accordance wightéhms of the Plan; provided, however, that sunaradment in election shall
not take effect until 12 months after the date dictv the election is made and the payment withaetsip which such election is
made be deferred for a period of not less thanyfaers from the date such payment would otherwése heen paid; provided
further, however, that any Director whose elect®restricted by the Securities and Exchange Adi9$4, as amended, with resy
to equity securities of the Company, shall not bemptted to amend his Distribution Election if starhamendment would result in
liability under Section 16 of the Securities anccEange Act of 1934, as amended. Any such amendimanprior Deferral Electio
as described in this Section 6.3(b), shall be ogetit upon the Director’s completion of his terrm@&@mbership on the Board of
Directors, except in the event of the disabilitydeath of such Directo

6.4 Beneficiary Designation

A Director or former Director may designatbemeficiary to receive distributions from the Plaraccordance with the provisions of
Article VIII upon the death of the Director. Therw@diciary designation may be changed by a Direstdormer Director at any time, and
without the consent of the prior beneficiary.
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ARTICLE VII
ACCOUNT

7.1 Deferred Stock Account

@)

(b)

©

(@)

A Director's Deferred Stock Account will be credite

(i) with the number of shares of Common Stock (rourtdetie nearest tenth of a share) determined bylidigithe amount ¢
cash Compensation subject to deferral or investinethie Deferred Stock Account by the average ppaiie by the Trustee of
the Deferred Stock Trust for shares of Common Stuith respect to the Compensation Payment Dateppbcable, as
reported by the Trustee, or, if the Trustee shatllat such time purchase any shares of Common Stgdke Market Value ¢
such date; an

(i) as of each date on which dividends arel e the Common Stock, with the number of sharédamhmon Stock (rounded to
the nearest ten thousandth of a share) determineliiplying the number of shares of Common Stoaddited in the
Director’s Deferred Stock Account on the dividerdard date, by the dividend rate per share of Com8&tock, and dividing
the product by the price per share of Common Sadiributable to the reinvestment of dividends om th shares of
Common Stock held in the Deferred Stock Trust @napplicable dividend payment date or, if the Teasif the Deferred
Stock Trust has not reinvested in shares of Com&took on the applicable dividend reinvestment dateproduct shall be
divided by the Market Value on the dividend paymgste.

If the Company enters into transaction®lang stock splits, stock dividends, reverse sgiit any other recapitalization
transactions, the number of shares of Common Sitaakited to a Director’s Deferred Stock Accountiw# adjusted (rounded to
the nearest ten thousandth of a share) so th@titbetor's Deferred Stock Account reflects the same equdtggntage interest in t
Company after the recapitalization as was the baggre such transactio

If at least a majority of the Compé’s stock is sold or exchanged by its shareholdensupnt to an integrated plan for cast
property (including stock of another corporationjfesubstantially all of the assets of the Company disposed of and, as a
consequence thereof, cash or property is distribit¢he Company’s shareholders, each Directorfeied Stock Account will, to
the extent not already so credited under this 8eatil, be (i) credited with the amount of caspraperty receivable by a
shareholder of the Company directly holding the sammber of shares of Common Stock as is creditedeh Director’s Deferred
Stock Account and (ii) debited by that number adrels of Common Stock surrendered by such equivakertholder of the
Company.

Each Director who has a Deferred Stock Account gheadl be entitled to provide directions to the Quoittee to cause tr
Committee to similarly direct the Trustee of thef@eed Stock Trust to vote, on any matter presefaed vote to the shareholders
of the Company, that number of shares of Commook3teld by the Deferred Stock Trust equivalent®number of shares of
Common Stock credited to the Director’s Deferregc&tAccount. The Committee shall arrange for disttion to all Directors in a
timely manner of all communications directed gelheta the shareholders of the Company as to wiiielir votes are solicites
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7.2 Reports

After the end of each Plan Period, a repaati ¢fe issued to each Director with an Account \atrsball set forth the activity in the Account
for the prior Plan Period and the value of the Aotaas of the end of such Plan Period.

7.3 Separate Accounting

The Company shall establish and maintain sgpakccounts for the Company and each Subsidiattteir respective Participants. Such
separate accounting is intended to comply withiSeet04(a)(5) of the Internal Revenue Code andi@edt404(a)-12 of the Treasury
Regulations (which provide that an Employer canudéthe amounts contributed to a nonqualified phetie taxable year in which an amount
attributable to the contribution is includable fire tgross income of employees participating in fae,pout, in the case of a plan in which more
than one employee participates only if separatelats are maintained for each employee).

ARTICLE VIII
DISTRIBUTIONS

8.1 Form of Payments

Upon termination of a Director's membershiptba Board, the amount credited to a Director’sdbeefd Stock Account will be paid to the
Director or his beneficiary. The amount creditedhi®Deferred Stock Account shall, except as otisrwrovided in Section 7.1(c), Article 9,
or to the extent the Company is otherwise, in #asonable judgment of the Committee, precluded fioimg so, be paid in shares of Common
Stock (with any fractional share interest theredidpn cash to the extent of the then Market Vahereof). Such payments shall be from the
general assets of the Company (including the DedeBtock Trust) in accordance with this Article VI

8.2 Type of Payments

Deferred amounts shall be paid in the forrfi)ad lump sum payment, or (ii) in approximatelyuatiannual or quarterly installments, as
elected by the Director pursuant to the provisibBection 6.3. Such payments shall be made (ot sbaimence) as elected by the Director
pursuant to the provisions of Section 6.3 followthg termination of board membership on the boédirectors of the Company and all
Subsidiaries.

In the event a Director elected to receivelthlance of his Deferred Stock Account in a lumm sdistribution shall be made on the first day
of the month selected by the Director on his Disttion Election. If the Director elected to receamnual or quarterly installments, the first
payment shall be made on the first day of the mestacted by a Director, and shall be equal tdottiance in the Director’'s Deferred Stock
Account on such date divided by the number of ahouguarterly installment payments. Each subsegjaenual or quarterly payment shall be
an amount equal to the balance in the Directorfe®ed Stock Account on the date of payment dividgdhe number of remaining annual or
guarterly payments and shall be paid on the anséwgrof the preceding date of payment. Notwithstagd Director’s election to receive his
Deferred Stock Account balance in installments,Gloenpensation Committee, upon request of the Qireantd in its sole discretion, may
distribute amounts from a Director's Deferred Stédcount due to an “unforeseeable emergency” asraéied and to the extent allowed by
Section 409A.




8.3 Death of Director

Upon the death of a Director that had eletbe@ceive the balance of his Deferred Stock Actaua lump sum pursuant to the provisions
of Section 6.3, the Director’s Deferred Stock Aatbshall be paid in a lump sum to the designateefigary of such Director within thirty
(30) days of the death of such Director; providealyever, that the designated beneficiary shalbegpermitted to choose the taxable year in
which such payment is made in the event such tdiaty period overlaps two taxable years. Upon thattdef a Director that had elected to
receive the balance of his Deferred Stock Accommstallments pursuant to the provisions of Sec@@ or upon the death of a former
Director prior to the payment of all amounts credito the Director’s Deferred Stock Account, thiabee of the Director’s Deferred Stock
Account shall be paid in installments as designbteduch Director to the designated beneficiarguath Director or former Director.
Notwithstanding a Direct’s election to receive his Deferred Stock Accoutdiee in installments, the Compensation Commitipen reque:
of the legal representative of the Director’s estatd in its sole discretion, may distribute amsdrdm a Director’s Deferred Stock Account
due to an “unforeseeable emergency” as determineédcethe extent allowed by Section 409A. In therg\a beneficiary designation has not
been made, or the designated beneficiary is dedeasmannot be located, payment shall be madectedhate of the Director or the former
Director.

8.4 Change of Beneficiary Designation

The beneficiary designation referred to abmeas be changed by a Director or former Directarat time, and without the consent of the
prior beneficiary, on a form to be provided by ©empany.

8.5 Limitations on Distributions

Notwithstanding any provision of this Plarnthe contrary, in no event shall distributions comoeeto a Director or his beneficiary unless
and until such Director’s termination of membersbipthe Board constitutes a “separation from seif\és defined in Treasury Regulation
Section 1.409At(h). In addition, notwithstanding any provisiontbis Plan to the contrary, distributions to a Bioe or his beneficiary may r
commence earlier than six (6) months after the dhseseparation from service (as defined in TreaRegulation Section 1.409A-1(h)) if,
pursuant to Section 409A, such Director is congidex “specified employee” (as defined in Sectio®8A{@)(2)(B)(i) and Treasury
Regulation Section 1.409A-1(i)). In the event arisition is delayed pursuant to this Section &8, originally scheduled distribution shall be
delayed for six (6) months, and shall commencesamson the first (3t) day of the seventh (7) month following the separation from service.
If payments are scheduled to be made in installspéimé first six (6) months of installment paymestiall be delayed, aggregated, and paid
instead on the first () day of the seventh (7) month, after which all installment payments shalmade on their regular schedule. If
payment is scheduled to be made in a lump sunuthp sum payment shall be delayed for six (6) memthd instead be made on the first (1
st) day of the seventh (7) month.

ARTICLE IX
CHANGE IN CONTROL AND OTHER SPECIAL PROVISIONS

9.1 Intentionally omitted.

9.2 The Deferred Stock Trust (“Trust’) hasestablished to hold assets of the Company aseave=for the discharge of the Company’s
obligations under the Plan. The Company may, bobtsobligated to, contribute such amounts to thesfTas may be necessary to fully or
partially fund any benefits payable under the Phdhassets held in the Trust remain subject onlyhie claims of the Company’s and the
Bank’s general creditors whose claims against th@any and the Bank are not satisfied becausenidrbptcy or insolvency (as those terms
are defined in the Trust). No Participant has amfgred claim on, or beneficial ownership inteliastany assets of the Trust before the assets
are paid to the Participant and all rights createder the Trust, as under the Plan, are unsecorgdactual claims of the Participant against the
Company and the Bank. The Company shall be enttieshy time, and from time to time in its solecdédion to substitute assets of at least
equal fair market value for any assets in the Trust

9.3 Intentionally omitted.




9.4 In the event of a Company Change in Cboira Bank Change in Control that also qualifis@aChange in Control pursuant to
Section 409A, notwithstanding anything to the cantiin the Plan, upon termination as a Directothef Company or of a Bank affected by
such Change of Control within two years of suchrigjgaof Control, the amount in the Deferred Stockdmt of a Participant who was a
Director affected by such Change of Control detagdias of such Change in Control that was not daand vested on January 1, 2005 she
paid out in a lump sum within thirty (30) days béttermination of the Director; provided, howehat the Director shall not be permitted to
choose the taxable year in which such payment denrathe event such thirty-day period overlaps tax@ble years. In the event of a
Company Change in Control or a Bank Change in @yniptwithstanding anything to the contrary in flan, upon termination as a Director
of the Company or of a Bank affected by such Charigeontrol, the amount in the Deferred Stock Aauoef a Participant who was a Direc
affected by such Change of Control determined asiclh Change in Control that was earned and vestdanuary 1, 2005 may be paid out
lump sum if such Participant makes an electionymmtsto the procedures established by the Trustididtrative Committee, in its sole and
absolute discretion.

ARTICLE X
MISCELLANEOUS

10.1 No Assignment of Benefits

No Director or Beneficiary shall have any tigd sell, assign, transfer, encumber or otherw@erey the right to receive payment of any
benefit payable hereunder, which payment and tite thereto are expressly declared to be nonadsdigaad nontransferable. Any attempt to
do so shall be null and void and of no effect.

10.2 Source of Benefit Payments

The Company shall not reserve or otherwisasiele funds for the payment of its obligationsheder, which obligations will be paid from
the general assets of the Company. The Plan cotestia mere promise by the Company and the Subisglta make payments to Participants
in the future. Notwithstanding that a Director $he entitled to receive the entire amount in hisddred Stock Account as provided in
Article VIII, any amounts credited to a DirecterAccount to be paid to such Director shall atiaies be subject to the claims of the credito
the Company and its Subsidiaries. Subject to thictions of the preceding sentence, the Compianis sole discretion, may establish one or
more grantor trusts described in Treasury Reguiati1.677(a)-1d) to hold shares of Common Stoglayoamounts under this Plan, provided
that the assets of such trust shall be requirde tased to satisfy the claims of the Company an8lbsidiaries general creditors in the event of
the Company’s or a Subsidiary’s bankruptcy or imenty. Any funds invested hereunder allocable égoGbmpany or to a Subsidiary shall
continue for all purposes to be part of the respegeneral assets of the Company or Subsidiaryagaidable to the general creditors of the
Company or Subsidiary in the event of a bankruptcinsolvency of the Company or Subsidiary. The @any shall notify the Trustee and the
Participants of such bankruptcy or insolvency & @ompany or Subsidiary.

10.3 Reserve Accruals

In the event that the Company shall decidestablish an advance accrual reserve on its bagiast the future expense of payments from
any Deferred Stock Account, such reserve shalunder any circumstances be deemed to be an agbét Blan but, at all times, shall rema
part of the general assets of the Company, sutgedtaims of the Company’s creditors.

10.4 Status of Participants as General Cregdito

A person entitled to any amount under thisiRlaall be a general unsecured creditor of the Gompvith respect to such amount.
Furthermore, a person entitled to a payment oribligion with respect to a Deferred Stock Accowhiall have a claim upon the Company only
to the extent of the balance in his Deferred Sthckount.

10.5 Plan Expenses
All commissions, fees and expenses that magdwered in operating the Plan and any relatesttru
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established in accordance with Section 9.2 hereatuding the Directors’ Stock Trust) will be pdig the Company or its affiliates.
10.6 Compliance with Securities Rules

Notwithstanding any other provision of thig®l (i) elections under this Plan may only be mayl®irectors while they are directors of the
Company; (with the exception of the designatioberieficiaries) and (ii) distributions otherwise phle to a Director in the form of Common
Stock shall be delayed and/or instead paid in gagh amount equal to the fair market value theifesich payment in Common Stock would
violate any federal or State securities laws (iditlg Section 16(b) of the Securities Exchange Adt984, as amended) and/or rules and
regulations promulgated thereunder; provided tmatdistribution is made at the earliest date atiwttie Company reasonably anticipates that
the making of the distribution will not cause swiblation.

10.7 Amendment and Termination of Plan

The Board of Directors may terminate the Rlaany time or may, from time to time, amend thenPprovided, however, that no such
amendment or termination shall impair any rightpagments which had been deferred under the Plantprthe termination or amendment.

10.8 Applicable Law
This Plan shall be construed in accordanck arid governed by the laws of the State of Alabama.

10.9 Section 409A

All Compensation paid pursuant to this Plaimisnded to either be exempt from the provisionSextion 409A of the Code and the
regulations and guidance thereunder or be treatel@ferred compensation that meets the requireroéfsction 409A and any ambiguities in
construction shall be construed accordingly. Ncelration or deceleration of any payments or b&npfiovided herein shall be permitted
unless allowed under the requirements of Secti@A\4@ any compensation or benefits provided by thlan may result in the application of
Section 409A, all participants of the Plan herebgsent to the modification of this Plan by the Campin the least restrictive manner (as
determined by the Company) and without any dimowutn the value of the payments to such particgpastmay be necessary in order to
exclude such compensation from the definition affédred compensation” within the meaning of Secti68A or in order to comply with the
provisions of Section 409A, other applicable primngs) of the Code and/or any rules, regulations/@r regulatory guidance issued under :
statutory provisions.

IN WITNESS WHEREOF, the Plan, as amended asthted effective as of January 1, 2009, has besuted pursuant to resolutions of
Board of Directors of BancTrust Financial Groug;.lon December 17, 2008.

BANCTRUST FINANCIAL GROUP, INC

By: /s/ W. Bibb Lamar, Ji
Its President and CE

Attest:

By: /s/ J. Dianne Hollingswortl
Its Senior Vice Preside:
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AMENDED AND RESTATED
DEFERRED STOCK TRUST AGREEMENT FOR DIRECTORS OF
BANCTRUST FINANCIAL GROUP, INC. AND ITS SUBSIDIARIE S

This Amended and Restated Trust AgreemenugfTAgreement”) entered into effective the 1st dayanuary, 2009 is between BancTrust
Financial Group, Inc., the Grantor, and The Trustnpany of Sterne, Agee & Leach, Inc. (the Trustee”)

RECITALS

A.  Prior to the merger between CommerceSouth and BastFinancial Group, Inc. (effective as of Decenti@ 2003), CommerceSoL
had in place a Directors Deferred Compensation Btehaccompanying Deferred Stock Trust Agreemanth Wwith an effective date of
January 1, 2001 (tF Effective Dat).

B. Pursuant to the terms of the merger, the said Rire®eferred Compensation Plan was continuedl@sdtust Agreement was amenc
and restated effective as of January 1, 2004 tecerapbropriate changes to the names of entitiegsutgj the Plan and such
corresponding changes as were appropr

C. Since the amendment and restatement of thist Agreement, Section 409A of the Internal ReveDade of 1986, as amended (the
“Code”), and the regulations and guidance thereu@@ection 409A”), has been enacted setting foestrictions and requirements for
deferred compensatio

C. The purpose of this amendment and restateafi¢his Trust Agreement is to make appropriate gearso that the Plan will be in
compliance with Section 409A, all approved by thieeBtors of BancTrust Financial Group, li

NOW, THEREFORE, the premises considered andtfeer good and valuable consideration, the Graanid Trustee agree as follows:

1. PurposeThe purpose of this trust (the “Trust8)to provide a vehicle to (a) hold assets of than®r and Subsidiaries with respect to
discharge of certain of the Grantor’s obligationthwespect to Deferred Stock Account balances utigeGrantor’s Directors Deferred
Compensation Plan (the “Plan”) (i) as directed sy Grantor in accordance with paragraph 7; andh(#ccordance with paragraph 7(c) and
(b) invest, reinvest, disburse and distribute tremssets and the earnings thereon as provided fiemedndividuals eligible for benefits
hereunder shall hereinafter be referred to as ‘Baneées” under the Trust. For purposes of thiasfir capitalized terms if not defined in the
Trust shall have the same meaning as set fortieifPtan and the Plan is hereby incorporated byeaefe.

2. Trust CorpusThe Grantor hereby transfers to the Trustee laad tustee hereby accepts and agrees to holdist) the sum of Ten
Dollars ($10.00) plus such cash and/or propertanif, transferred to the Trustee by the Grant@mdoehalf of the Grantor pursuant to
obligations incurred under the Plan and the eamihgreon, and such cash and/or property, togetfitiethe earnings thereon and together \
any other cash or property received by the Trustesuant to Section 9(a) of this Trust Agreemedmd)Ionstitute the trust estate and shall be
held, managed and distributed as hereinafter peavi@ihe Grantor shall execute any and all instrusmeecessary to vest the Trustee with full
title to the property hereby transferred.

3. Grantor TrustThe Trust is intended to be a trust of which@rantor is treated as the individual




owner for federal income tax purposes in accordavittethe provisions of Sections 671 through 67%ef Internal Revenue Code of 1986, as
amended (the “Code’). If the Trustee, in its said absolute discretion, deems it necessary or aloldgor the Grantor and/or the Trustee to
undertake or refrain from undertaking any actianslgding, but not limited to, making or refrainifiggm making any elections or filings) in
order to ensure that the Grantor is at all timeattrd as the individual owner of the Trust for fatlencome tax purposes, the Grantor and/or the
Trustee will undertake or refrain from undertak{ag the case may be) such actions. The Grantobyérevocably authorizes the Trustee to
be its attorney-in-fact for the purpose of perfarghany act which the Trustee, in its sole and altsaliscretion, deems necessary or advisable
in order to accomplish the purposes and the irgktitis Section 3. The Trustee shall be fully pobéel in acting or refraining from acting in
accordance with the provisions of this Section 3.

4. Revocability of TrustThe Trust shall be revocable and may be alteresmended in any substantive respect, or revokéerarinated b
the Grantor in whole or in part provided that nolrsamendment may increase the duties of the Trugtheut its consent.

5. Contributions to TrusfThe Grantor may make certain contributions toTthest from time to time and is presently makingtributions
monthly to the Trust in order to fund its obligatsounder the Plan although it is not required t@aldUpon such contributions, the Grantor ¢
account for each Beneficiary’s benefit funded bgtdbutions to the Trust in a manner determinedh®yTrust Administrative Committee. A
return of such contributions and earnings thereag atcur upon the request of the Grantor to rettmsuch Grantor property contributed to
Trust.

6. Investment of Trust Assets and Voting RSgh

(a) The Trustee may invest, in its sole disorg in: (i) any form of marketable financial ingtnents traded on The New York Stock
Exchange or the NASDAQ, including specifically sstmcommon stock of BancTrust Financial Group, (thares”);or (ii) proprietary mone
market mutual funds. The Grantor acknowledges iberetion of the Trustee regarding its investmerharity; however, it desires that, to the
extent of Deferred Stock Account balances undePtha, the Trust corpus be invested in Sharestantantor expressly waives any
diversification of investments that otherwise mightrequired of a trustee under applicable state The Trustee is expressly authorized and
empowered to hold or purchase such insurance owitsname (and with itself as the beneficiary)tahall determine to be necessary or
advisable to advance best the purposes of the @ngkthe interest of the Beneficiaries.

(b) All rights associated with assets of thest shall be exercised by the Trustee or the pedssignated by the Trustee, and shall in no
event be exercisable by or rest with Beneficianmeyided, however, that voting rights with respiecall Shares held as Trust assets, and any
decision to accept or reject a tender offer madstich shares, will be exercised by the Trusteeaordance with instructions received from
the Trust Administrative Committee.

(c) Each Beneficiary shall have the right,hwigéspect to that number of Shares allocated torttier Deferred Stock Account under the P
to direct the Trust Administrative Committee ashte manner in which he or she wishes that such euwitShares be voted on any and all
matters put to a shareholder vote. The Trust Adstriaive Committee shall direct the Trustee to \t®rresponding number of Shares held in
the Trust in accordance with such directions. Todktent that the Trust holds Shares either inexoéthe number allocated to all
Beneficiaries’ Deferred Stock Accounts or as tochithe Trust Administrative Committee does not neeéimely and proper direction from
the applicable Beneficiaries, the Trust Administ@iCommittee may direct the Trustee to vote sutdr&s in the same proportion as the other
Shares are directed to be voted. If the Trust bokls fewer Shares than there are Shares allotatedferred Stock Accounts under the Pla
to which timely and proper directions have beeriresd from the applicable Beneficiaries, the Tudministrative Committee shall direct the
Trustee to vote all Shares held in the Trust insdi@e proportion as the total Shares covered slytiand proper directions have been directed
to be voted.

7. Distribution of Trust Assets

(a) If a Grantor desires that a payment teadBiciary, attributable to a Deferred Stock Acdoun
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under the Plan, be made from trust assets, the Administrative Committee shall notify the Trustdeast ten (10) days prior to the date the
payment becomes due under such Plan. Such ndbficsttall provide sufficient instructions acceptatd the Trustee for making the requisite
payment. If the principal of the Trust, and anyngags thereon, are not sufficient to make paymehtsenefits in accordance with the terms of
the Plan, the Grantor shall make the balance df sach payment as it falls due in accordance wighRlan. The Trustee shall notify the
Grantor where principal and earnings are not seffic Nothing in this Agreement relieves the Gramtiits liability to pay benefits due under
the Plan except to the extent such liability is imetpplication of assets of the Trust.

(b) The Grantor may make payment of benefitsctly to Beneficiaries as they become due unbletérms of the Plan.

(c) At such time as a Beneficiary is entittegpayments under the Plan, if the Grantor failditect the Trustee to make payment under the
Plan in accordance with paragraph (a) above os faimake payment of all or a portion of the beare& a Beneficiary under any Plan in
accordance with paragraph (a) or (b) above, suclefdgary can make application for payment in ademice with the provisions of paragraph
(e)(i) below. If so requested, the Trustee shakenan independent determination in its sole andlatesdiscretion regarding the Beneficiary’s
right to payment under the Plan within 60 daysebérSuch determination shall be made with adviemfoutside counsel independent of the
Company and the Trustee. The Grantor agrees tolxedby Trustee's determination and to make payrmofat direct Trustee to make
payment of, benefits as they fall due commencingater than 30 days following Trustee’s deternmimategarding entitlement to benefits
absent a manifest abuse of discretion by the Teu#itdrustee determines benefits are payable teeBaary and Grantor fails to commence
payment, or direct Trustee to make payment, wiiidays following the Trustee’s determination, Teesshall make payment of such benefits
and instruct Beneficiary in writing that he or shast bring suit within 180 days of the Trusteea&mis determination or thereafter be barred
from doing so. Trustee shall only make benefitsnpayts hereunder until the first of the followingaocur: (i) 180 days following its claims
determination if the Beneficiary fails to bringanlsuit to enforce his or her rights within this iation period; or (ii) until there is a final
adjudication or other final resolution of the Beniglry’s claim. In the event that such Beneficiéingely files a lawsuit within 180 days of
Trustee’s determination that Beneficiary is entitte the disputed benefits, all reasonable coslifigdtion (as determined in the sole and
absolute discretion of the Trustee) shall be péraily, but no less than quarterly, advanced toBhaeficiary through the final adjudication of
the claim; provided, however, that the Beneficisinall repay such advanced costs of litigation ibhehe fails to have finally resolved in the
Beneficiary’s favor a material issue supporting tinelerlying merits of the Beneficiary’s claim fogrefits in such dispute as determined in the
sole and absolute discretion of the Trustee. A#tively, in the event that a Beneficiary files wéait to obtain benefits after the Trustee
determines that such Beneficiary is not entitleduoh benefits, all costs of litigation shall bermby each party thereto; provided, however,
that the Grantor, or the Trustee if the Grantouse$, shall reimburse such reasonable costs evir@ any material issue supporting the
underlying merits of the Beneficiary’s claim forrgdits in such dispute is finally resolved in fawdithe Beneficiary.

(d) Intentionally omitted.

(e) (i) The commencement of payments fromTthest, other than pursuant to directions of a Graat Trust Administrative Committee,
shall be conditioned on the Trustee’s prior recef@ written instrument from the Beneficiary ificem reasonably satisfactory to the Trustee.
In addition to any other information the Trusteguiees, such form should indicate the amount, ¥, 2imne Beneficiary has received from the
Grantor under the Plan as of his or her requespayiments to a Beneficiary from the Trust shalhiede in accordance with a good faith
interpretation of the provisions of the applicaBlan. (ii) Except as provided below, the Trusteslshake or commence payment to the
Beneficiary in accordance with his or her represtons not later than 30 business days after dsipe thereof; provided, however, that before
the Trustee makes or commences any such paymembateter than 7 business days after its recdiiteBeneficiary’s representations, the
Trustee shall request in writing the Grantor’s agnent that the Beneficiary’s representations aterate with respect to the amount, fact, and
time of payment to him or her. The Trustee shall@se with such request a copy of the Beneficiargfgesentations and written advice to the
Grantor that it must respond to the Trussequest on or before the 20th business day (widtd shall be set forth in such written advicédr
the Beneficiary furnished such representationséolirustee. If the Grantor in a writing deliveredtie Trustee agrees with the Beneficiary’s
representations in all respects, or if the Gradtas not respond to the Trustee’s request by ttiedy deadline, the Trustee shall make
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payment in accordance with the Beneficiary’s repmnéstions. If the Grantor advises the Trustee itinvgron or before the 20th-day deadline
that it does not agree with any or all of the Béariafy's representations, the Trustee immediathblisake whatever steps it in its sole and
absolute discretion deems appropriate, includiog not limited to, a review of any notice furnishiggthe Grantor pursuant to paragraph

(e) hereof, to attempt to resolve the differencb&jveen the Grantor and the Beneficiary. If, hosvethe Trustee is unable to resolve such
difference(s) to its satisfaction within 60 calendays after its receipt of the Beneficiary’s reqmetations, the Trustee shall make an
independent determination in its sole and absaligeretion with the advice of independent counsghrding the Beneficiary’s claim for
benefits and commence such payment, if any, wihith 60 day period. In the event Grantor does guateawith Beneficiarys right to paymer
of all or a portion of a benefit under any Plana@ors may bring a declaratory judgment actiorlddfy their rights. Trustee may rely on any
final judgment concerning a declaratory judgmetipacwith respect to the payment of benefits fréva Trust.

(f) Notwithstanding any other provision of theust to the contrary, the Trustee shall make payshereunder before such payments are
otherwise due if (i) it determines in its sole @fbolute discretion, based on a change in therteewenue laws of the United States of Ame
a published ruling or similar announcement issuethb Internal Revenue Service, a regulation isdyetthe Secretary of the Treasury or his
delegate, a final non-appealable decision by tlermal Revenue Service addressed to a Benefi@digal decision by a court of competent
jurisdiction involving a Beneficiary, or a closimgreement made under Code Section 7121 that is\egubby the Internal Revenue Service
involves a Beneficiary, that a Beneficiary has ggimed or will recognize income for federal incotag purposes with respect to amounts that
are or will be payable to him under the Plans kefbey are paid to him and (ii) such acceleratiopayments is permissible under
Section 409A.

(g) Unless (contemporaneously with his subimissf the written instrument referred to in paeggn (e) hereof) a Beneficiary or Trust
Administrative Committee furnishes documentatioffioinm and substance satisfactory to the Trustetenthavithholding is required with resp
to a payment to be made to him from the Trust,Tthustee may deduct from any such payment any feddede or local taxes required by law
to be withheld by the Trustee.

(h) The Trustee shall provide the Grantor witfitten confirmation of the fact and time of argnemencement of payments hereunder within
10 business days after any payments commence ¢émefiBiary. The Grantor shall notify the Trustedhia same manner of any payments it
commences to make to a Beneficiary pursuant t@the.

(i) The Trustee shall be fully protected inkimg any payment or any calculations in accordamite the provisions of this Section 7.
()) Intentionally omitted.

(k) Notwithstanding any provision of this Ttusgreement to the contrary, (i) all payments shalmade in accordance with Treasury
Regulation Section 1.409A-3(d), and (ii) any digglpayments and refusals to pay shall be admietsieraccordance with Treasury
Regulation Section 1.409A-3(g), in each such casesgo accomplish the payment being made upodateespecified under the Plan.

8. Termination of the Trust and Reversiof nfst Assets The Trust shall terminate upon the first to oanlifi) the payment by the Gran
of all amounts due the Beneficiaries under the Blahe receipt by the Trustee of a valid releasthat effect from each of the Beneficiaries
with respect to payments made to him or her, pth@ twenty-first anniversary of the death of k&t survivor of the Beneficiaries who are in
being on the date of the execution of this Trustefgnent. Upon termination of the Trust, any anésdlets remaining in the Trust, after the
payment to the Beneficiaries of all amounts to \utiteey are entitled and after payment of the exgeasd compensation in Sections 12 and 1
(i) of this Trust Agreement, shall revert to thea@tor, and the Trustee shall promptly take suciomets shall be necessary to transfer any such
assets to the Grantor.

9. Powers of the Trustedo carry out the purposes of the Trust and sailbjeany limitations herein expressed, the Trugagsted with
the following powers until final distribution, irddition to any now or hereafter conferred by lafeeting the trust or estate created hereunder.
In exercising such powers, the Trustee shall aatrimanner reasonable and equitable in view ofrttezasts of the Beneficiaries and in a ma
in which




persons of ordinary prudence, diligence, discregiod judgment would act in the management of iwir affairs.

(a) Receive and Retain Property. To receivkratain any property received at the inceptiothefTrust or at any other time, whether or not
such property is unproductive of income or is propa which the Trustee is personally interesteéhovhich the Trustee owns an undivided
interest in any other trust capacity.

(b) Dispose of, Develop, and Abandon Assetsdi§pose of an asset, for cash or on credit, laligar private sale and, in connection with
any sale or disposition, to give such warrantiesiademnifications as the Trustee shall deterntm@janage, develop, improve, exchange,
partition, change the character of or abandon atTasset or any interest therein.

(c) Borrow and Encumber. To borrow money fioy drust purpose upon such terms and conditiomsagsbe determined by the Trustee; to
obligate the Trust or any part thereof by mortgatgesd of trust, pledge or otherwise, for a ternhimior extending beyond the term of the
Trust.

(d) Lease. To enter for any purpose into adess lessor or lessee, with or without an optiquurchase or renew, for a term.

(e) Grant or Acquire Options. To grant or dogptions and rights of first refusal involvingetsale or purchase of any Trust assets,
including the power to write covered call optioisddd on any securities exchange.

() Powers Respecting Securities. Except afosn in Paragraph 6(c) pertaining to voting tign Shares held in the Trust, the Trustee ¢
have all the rights, powers, privileges and resitilitees of an owner of securities, including, titut limiting the foregoing. the power to vote,
to give general or limited proxies, to pay callssessments, and other sums; to assent to, or ts@pgorporate sales or other acts; to partic
in, or to oppose, any voting trusts. pooling agreets, foreclosures, reorganizations, consolidatioresgers and liquidations, and, in
connection therewith, to give warranties and indiéications and to deposit securities with and tfanstle to any protective or other
committee; to exchange, exercise or sell stockaigi®n or conversion rights; and, regardlessrof Bmitations elsewhere in this instrument
relative to investments by the Trustee, to accegtratain as an investment hereunder any securégesved through the exercise of any of the
foregoing powers.

(g) Use of Nominee. To hold securities or oflwperty in the name of the Trustee, in the nafrenominee of the Trustee, or in the name
of a custodian (or its nominee) selected by thestBe, with or without disclosure of the Trust, Trastee being responsible for the acts of such
custodian or nominee affecting such property.

(h) Advance Money. To advance money for thagmtion of the Trust, and for all expenses, lossesliabilities sustained or incurred in the
administration of the Trust or because of the h@jdir ownership of any Trust assets, for which adea, with interest, the Trustee has a lien
on the Trust assets as against the Beneficiaries.

(i) Pay, Contest or Settle Claims. To pay,teshor settle any claim by or against the Trustdayppromise, arbitration or otherwise; to
release, in whole or in part, any claim belongimghie Trust to the extent that the claim is unabiltde. Notwithstanding the foregoing, the
Trustee may only pay or settle a claim assertethagtne Trust by the Grantor if it is compelledd so by a final order of a court of compe
jurisdiction.

(j) Litigate. To prosecute or defend actiariajms or proceedings for the protection of Trissteds and of the Trustee in the performance of
its duties.

(k) Employ Advisers and Agents. To employ agasonably compensate persons, corporations cciassnos, including attorneys, auditors,
investment advisers or agents, even if they areceted with the Trustee, to advise or assist thust€e in the performance of its administra
duties; to act without independent investigatioorugheir recommendations.

() Use Custodian. If no bank or trust compangcting as Trustee hereunder, the Trustee appdint a bank or trust company to act as
custodian (the “Custodian”) for securities and ather Trust assets. Any
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such appointment shall terminate when a bank st tompany begins to serve as Trustee hereunderCiistodian shall keep the deposited
property, collect and receive the income and ppiaiciand hold, invest, disburse or otherwise dispafghe property or its proceeds (specific
including selling and purchasing securities. and/deng securities sold and receiving securitiesghased) upon the order of the Trustee.

(m) Execute Documents. To execute and deéillénstruments that will accomplish or facilitetee exercise of the powers vested in the
Trustee.

(n) Grant of Powers Limited. The Trustee ipressly prohibited from exercising any powers wdtet primarily for the benefit of the
Grantor rather than for the benefit of the Benaefieis. The Trustee shall not have the power tohase, exchange, or otherwise deal with or
dispose of the assets of the Trust for less thaqueate and full consideration in money or moneyostiy

(o) Deposit Assets. To deposit Trust asset®immercial, savings or savings and loan accoimtfifling such accounts in a corporate
Trustee’s banking department) and to keep suclopoof the Trust assets in cash or cash balanctweagustee may, from time to time, deem
to be in the best interests of the ‘trust, withibability for interest thereon.

10. Termination of Trusteégsrantor may remove Trustee upon sixty (60) dayia or upon such shorter period of time if acabj# to
Trustee.

11. Appointment of Successor Trustee

(a) The Trustee shall have the right to resigon 60 days’ written notice to the Grantor, dgnvhich time the Grantor shall appoint a
“Qualified Successor Trustee.” If no Qualified Sessor Trustee accepts such appointment, the regignustee shall petition a court of
competent jurisdiction for the appointment of a &lfied Successor Trustee,” For this purpose, adiied Successor Trustee” must be a bank
or trust company approved by Grantor, but may edhle Grantor, any person who would be a “relateslibordinate party” to the Grantor
within the meaning of Section 672(c) of the Coda aorporation that would be a member of an “affid group” of corporations including the
Grantor within the meaning of Section 1504(a) & @ode if the words “80 percent” wherever they appe that section were replaced by the
words “50 percent.” Upon the written acceptanceéhgyQualified Successor Trustee of the trust armhw@gpproval of the resigning Trustee’s
final account by those entitled thereto, the rasigrustee shall be discharged.

(b) Upon the occurrence of a corporate trammainvolving the ownership or assets of a Grantoe Grantor upon written acknowledgment
to the Trustee of its obligations under the Trust Rlans may in its sole discretion direct the Teedo transfer or assign all or a portion of the
assets of the Trust to a Qualified Successor Teu3tee Trust Administrative Committee shall instrie Trustee regarding the assets to be
transferred or assigned; provided, however, thassets shall be transferred to such a Qualified&asor Trustee until the Trustee is satisfied
that contributions required under the Plans haenlmade prior to or concurrent with this transfeassignment. Notwithstanding the
foregoing, the Trustee shall only be permittedamsfer or assign assets from the Trust to a Qedl8uccessor Trustee if the transfer and
assignment are consistent with the purpose andtiofehe Trust.

12. Trustee Compensatiomhe Trustee shall be entitled to receive as cowsg#on for its services hereunder the compenséiipas
negotiated and agreed to by the Grantor and thstdeuor (b) if not negotiated or if the parties anable to reach agreement. as allowed a
trustee under the laws of the State of Alabamdfateat the time such compensation is payableh®ompensation shall be paid by the
Grantor; provided, however, that to the extent stahpensation is not paid by the Grantor, subjethé provisions of Section 17(i) hereof, it
shall be charged against and paid from the Trudtl Grantor shall reimburse the Trust for anyhgueyment made from the Trust within
30 days of its receipt from the Trustee of writtertice of such payment.

13. Trustés Consent to Act and Indemnification of the Trust&he Trustee hereby grants and consents to dcuatee hereunder. The
Grantor agrees to indemnify the Trustee and hdbaitless from and against all claims, liabilitiegial fees and expenses that may be asserte
against it, otherwise than on account of conduthefTrustee which is found by a final judgmengaafourt of competent jurisdiction to be a
breach of its




fiduciary duty whether by reason of the Trustealdrig or refraining from taking any action in cootien with the Trust, whether or not the
Trustee is a party to a legal proceeding or otrewi

14. Prohibition Against Assignmentio Beneficiary shall have any preferred claim @nany beneficial ownership interest in, any assét
the Trust before such assets are paid to the Beamfias provided in Section 7, and all rights tzdaunder the Trust and the Plans shall be
unsecured contractual rights of the Beneficiaryirsiahe Grantor (or its Subsidiary) which is hisher employer for purposes of the Plan. No
part of, or claim against, the assets of the Tmey be assigned, anticipated, alienated, encumpgaedished, attached or in any other manner
disposed of by any of the Beneficiaries, and ndquart or claim shall be subject to any legal pssagr claims of creditors of any of the
Beneficiaries.

15. Annual AccountingThe Trustee shall keep accurate and detailecuatad all of the Trustee’s receipts and disbursatshand other
transactions hereunder, and, within ninety (90)xdallowing the end of each calendar year, andiwitlinety (90) days after the Trustee’s
resignation or termination of the Trust as provittedein, the Trustee shall render a written accotiitt administration of the Trust to the
Grantor by submitting a record of receipts, investis, disbursements, distributions, gains, lossessts on hand at the end of the accounting
period and other pertinent information, includindescription of all securities and investments pased and sold during such calendar year.
Written approval of an account shall, as to allteratshown in the account, be binding upon the t8raand shall forever release and discharge
the Trustee from any liability or accountabilityhd Grantor will be deemed to have given its wrigpproval if it does not object in writing to
the Trustee within one hundred and twenty (120kdHter the date of receipt of such account froenTttustee. The Trustee shall be entitled at
any time to institute an action in a court of comepe jurisdiction for a judicial settlement of @scount.

16. Notices Any notice or instructions required under anyhaf provisions of this Trust Agreement shall bende@ effectively given only
if such notice is in writing and is delivered peratly or by certified or registered malil, returrcegt requested and postage prepaid, addressed
to the addresses as set forth below of the pdréesto. The addresses of the parties are as follows

(i) The Grantor:
Secretary
BancTrust Financial Group, Inc.
100 St. Joseph Street
Mobile, Alabama 3660

(i) The Trustee
Attn: Joe Stork
The Trust Company of Sterne, Agee & Leach
800 Shades Creek Parkway
Suite 125
Birmingham, AL 3520¢

The Grantor or Trustee may at any time changeddeeas to which notices are to be sent to it bingiwritten notice thereof in the manner
provided above.

17. Miscellaneous Provisions

(a) This Trust Agreement shall be governeatg construed in accordance with the laws of th&eSif Alabama applicable to contracts
made and to be performed therein and the Trustdersdt be required to account in any court othentone of the courts of such state.

(b) The Trust Administrative Committee mayegilirection to Trustee on behalf of the Grantohwégard to those matters identified in
writing by the Grantor. The Trustee will be fullygbected in relying on such direction by the TrAdtninistrative Committee.
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(c) All section headings herein have beenrtesifor convenience of reference only and shatidrway modify, restrict or affect the mear
or interpretation of any of the terms or provisiafshis Trust Agreement.

(d) This Trust Agreement is intended as a detepand exclusive statement of the agreementeop#inties hereto, supersedes all previous
agreements or understandings among them and médenmobdified or terminated orally.

(e) The term “Trustee” shall include any sisswe Trustee.

(f) If a Trustee or Custodian hereunder i@akbor trust company, any corporation resultingrfrany merger, consolidation or conversion to
which such bank or trust company may be a partgngrcorporation otherwise succeeding generallitor substantially all of the assets or
business of such bank or trust company, shall deticcessor to it as Trustee or Custodian hereuasi#he case may be without the execution
of any instrument or any further action on the jphi@ny party hereto.

(g) If any provision of this Trust shall bevalid and unenforceable, the remaining provisiossbf shall subsist and be carried into effect.

(h) The Plan is by this reference expresstpiporated herein and made a part hereof withaheedorce and effect as if fully set forth at
length and defined terms therein shall have theesamaning for purposes of this Trust.

() The assets of the Trust shall be subjatt to the claims of the Grantor’s general creditior the event of the Grantor’s bankruptcy or
insolvency. The Grantor shall be considered “baprar “insolvent” if the Grantor is (A) unable fmay its debts when due or (B) engaged as a
debtor in a proceeding under the Bankruptcy Cotlé).5.C. Section 101 et seq. (as amended). ThedBdddirectors or the chief executive
officer of the Grantor must notify the Trustee lod (Grantor’s bankruptcy or insolvency within th(8gdays following the occurrence of such
event. Upon receipt of such a notice, or, uponiptcé# a written allegation from a person or entitgiming to be a creditor of the Grantor that
such Grantor is bankrupt or insolvent, the Trusteal discontinue payments to Beneficiaries. Theslige shall, as soon as practicable after
receipt of such notice or written allegation, detiere whether such Grantor is bankrupt or insolvérihe Trustee determines, based on such
notice, written allegation, or such other informatis it deems appropriate, that such Grantorrikrbat or insolvent, the Trustee shall hold the
assets of the Trust for the benefit of the geneneditors of the Grantor, and deliver any undistiétol assets attributable to such Grantor to
satisfy the claims of such creditors as a coudonfipetent jurisdiction may direct. The Trust Admtrative Committee in conjunction with the
Trustee shall identify the amount of assets attable to any bankrupt or insolvent Grantor in ordesegregate such assets for the benefit of
such Grantor’s creditors. The Trustee shall respayenents to Beneficiaries only after it has detagdithat the Grantor in issue is not
bankrupt or insolvent (if the Trustee determineat the Grantor was bankrupt or insolvent), pursta@ain order of a court of competent
jurisdiction. Unless the Trustee has actual knogtedf the Grant(’s bankruptcy or insolvency of the Grantor, the Stee shall have no duty to
inquire whether such Grantor is bankrupt or insolv&he Trustee may in all events rely on suche@wig concerning the pertinent Grantor’s
solvency as may be furnished to the Trustee thhgive the Trustee a reasonable basis for makidgtarmination concerning the Grantor’s
solvency. If the Trustee discontinues payment oefies from the Trust pursuant to this Section L@id subsequently resumes such payments
the first payment following such discontinuancelksinalude the aggregate amount of all paymentsctvivould have been made to each
Beneficiary less the aggregate amount of paymeatiento the Beneficiary by the Grantor in lieu af fayments provided for hereunder du
any such period of discontinuance. In additiorgriest at a rate equal to the average 90 day TreBdurate during the period of such
discontinuance shall be paid on the amount, if deyermined to be owed in accordance with the pliagesentence. In the event of bankruptcy
or insolvency of a Subsidiary and not of the Grarttee foregoing provisions shall be applicablehwigspect to the Subsidiary and the
Beneficiaries whose benefit obligations are relatethe Subsidiary.

(1) Any and all taxes, expenses (including, tat limited to, the Trustee’s compensation) aost€ of litigation relating to or concerning the
adoption, administration and termination of thesErshall be borne and promptly paid by the Grargmyided, however, that, to the extent
such taxes, expenses and costs relating to the




Trust are due and owing and (A) are not paid byGhentor, and (B) have not been paid for more #izty (60) days, they shall be charged
against and paid from the Trust, and the Grantall simburse the Trust for any such payment maal@ the Trust within 30 days of its
receipt from the Trustee of written notice of spelyment.

(k) Any reference hereunder to a Beneficidrglisexpressly be deemed to include, where relevhatbeneficiaries of a Beneficiary duly
appointed under the terms of the Plan. A Benefijciuall cease to have such status once any aadallnts due such Beneficiary under the
Plan have been satisfied.

() Any reference hereunder to the Grantoflsharessly be deemed to include the Grantor'sessor and assigns.

(m) Whenever used herein, and to the extegmtogiate, the masculine, feminine or neuter gestiafl include the other two genders, the
singular shall include the plural and the pluralsimclude the singular.

IN WITNESS WHEREOF, the parties hereto havecerked this Amended and Restated Trust Agreeméys &ffective as of this 1st day of
January, 2009.

TRUSTEE: THE TRUST COMPANY OF STERNE, AGE& LEACH

By: /s/ Joe Storl

Its:  Sr. Vice Presider
GRANTOR: BANCTRUST FINANCIAL GROUP, INC.

By: /s/W. Bibb Lamar, Ji

Its:  President and CE!



