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year ended December 31, 20(
or

£ TRANSITION REPORT PURSUANT TO SECTION 13 OF 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

Commission file number 0-3683

Trustmark

TRUSTARK CORPORATION

(Exact name of Registrant as specified in its @nart

MISSISSIPPI 64-047150C
(State or other jurisdiction of incorporationayganization) (IRS Employeddentification Number
248 East Capitol Street, Jackson, Mississip| 39201
(Address of principal executive office (Zip Code)
Registrant’s telephone number, including area code (601) 20&5111
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Indicate by check mark if the registrant is a welbwn seasoned issuer, as defined in Rule 405cob#turities Act. Ye§ No£

Indicate by check mark if the registrant is notuiegd to file reports pursuant to Section 13 orti®ecl5(d) of the Act.
Yes£ No T

Indicate by check mark whether the registrant @9 filed all reports required to be filed by Sectid or 15(d) of the Securities Exchange
of 1934 during the preceding 12 months (or for ssiwbrter period that the registrant was requirefilécsuch reports), and (2) has been su
to such filing requirements for the past 90 dayesT No£

Indicate by check mark if disclosure of delinquéitdgrs pursuant to Item 405 of RegulationKSis not contained herein, and will not
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PART |
ITEM 1. BUSINESS
FORWARD-LOOKING STATEMENTS

Certain statements contained in this Form 10-K rave statements of historical fact and constitutevésddooking statements within t
meaning of the Private Securities Litigation Refolet of 1995. These forwardoking statements include, but are not limitedsiatemen
relating to anticipated future operating and firiahperformance measures, including net interesigmacredit quality, business initiativ:
growth opportunities and growth rates, among ottiengs and encompass any estimate, prediction, oéxfden, projection, opinio
anticipation, outlook or statement of belief inchadtherein as well as the management assumptiodsrlyimg these forwartboking
statements. Should one or more of these risks rakiter or should any such underlying assumptiomyg to be significantly different, acti
results may vary significantly from those anticgiitestimated, projected or expected.

These risks could cause actual results to diffeleriedly from current expectations of Managemerd arclude, but are not limited to, chan
in the level of nonperforming assets and chafig- local, state and national economic and madketditions, material changes in ma
interest rates, the costs and effects of litigatind of unexpected or adverse outcomes in sughatiibn, competition in loan and deposit pric
as well as the entry of new competitors into ourkets through de novo expansion and acquisitionanges in existing regulations or
adoption of new regulations, natural disasterss adtwar or terrorism, changes in consumer spendigrowings and savings hab
technological changes, changes in the financigbpmance or condition of Trustmagkborrowers, the ability to control expenses, clearic
Trustmarks compensation and benefit plans, greater thanceegheosts or difficulties related to the integratof new products and lines
business and other risks described in Trustmailitig$ with the Securities and Exchange Commission.

Although Management believes that the expectatiefiscted in such forwartboking statements are reasonable, it can givessarance th
such expectations will prove to be correct. Truskmadertakes no obligation to update or revise @mthis information, whether as the re
of new information, future events or developmemtstberwise.

GENERAL

Trustmark is a multbank holding company headquartered in Jackson,iddippi, incorporated under the Mississippi Busin€srporation Ac
on August 5, 1968. Trustmark commenced doing lssirin November 1968. Through its subsidiariesistinark operates as a finan
services organization providing banking and finahsblutions to corporate, institutional and indival customers predominantly within
states of Florida, Mississippi, Tennessee and Texas

Trustmark National Bank (TNB), Trustmark’s wholbywvned subsidiary, accounts for approximately 98%thef assets and revenues
Trustmark. Chartered by the state of Mississippl889, TNB is also headquartered in Jackson, B&ig®i. In addition to banking activiti
TNB provides investment and insurance productssamdices to its customers through its whallyned subsidiaries, Trustmark Securities,
(TSI), Trustmark Investment Advisors, Inc. (TIA)h& Bottrell Insurance Agency, Inc. (Bottrell), TRMRisk Management, Inc. (TRMI) a
Fisher-Brown, Incorporated (Fisher-Brown).

Trustmark also engages in banking activities thihouty wholly-owned subsidiary, Somerville Bank & Trust Compargorferville)
headquartered in Somerville, Tennessee. Someptisently has five locations in Somerville, Hickalithe and Rossville, Tennessee
order to facilitate a private placement of truséfprred securities, Trustmark formed a whallyned Delaware trust affiliate, Trustm
Preferred Capital Trust I. Also, as a result & #tquisition of Republic Bancshares of Texas, (Republic), Trustmark now owns Repul
Bancshares Capital Trust I, also a Delaware tréfdtate. Trustmark also owns all of the stock Bf S. Corporation and First Buildi
Corporation, both inactive nonbank Mississippi @vgtions.

Segments

Trustmarks management reporting structure includes four segsn general banking, wealth management, insuraaoe
administration. General banking is responsible d traditional banking products and services;luding loans and deposits. Wei
management provides customized solutions for affli@istomers by integrating financial services wttaditional banking products a
services such as private banking, money managerudingervice brokerage, financial planning, personal iastitutional trust and retireme
services, as well as, certain insurance and riskag@ment services. The insurance division prevadéll range of retail insurance produ
including commercial risk management products, bmgdgroup benefits and personal lines coveragebninistration includes all oth
activities that are not directly attributable toeoof the major lines of business. Please seeotteving discussion of Trustmark’segments fi
more information on their products and servicesyel as their composition by business unit.
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General Banking Division

The General Banking Division is responsible fortedditional banking products and services, ingigdoans and deposits. Management @
General Banking Division is primarily coordinatéddugh the Retail Banking Group, Corporate Grougst@mer Support Group and Mortg
Banking.

The Retail Banking Group provides a full range ohsumer banking services, including checking actqusavings programs, overd
facilities, installment and real estate loans, hamgeity loans and lines of credit, driveand night deposit services and safe deposiitfasifor
Trustmarks retail offices in Florida, Mississippi, Tennessaal Texas. Customers may access automated tediehines (ATM) throuc
Trustmarks network of 196 ATMs in 196 locations in Floriddississippi, Tennessee and Texas, in addition tddwide access through otl
ATM networks such as Plus, Pulse and Cirrus. Guete may also utilize services through our DeaBawvices Group, Credit Card Cen
and Student Loans business units. The Dealer @&sn\Group coordinates the underwriting and fundargndirect automobile loans fron
network of dealers throughout the Southeast.

The Corporate Group includes Corporate Lending,p@@te and Residential Real Estate, CorrespondankiBg, Public Services a
Corporate Services. Through these business uhigsCorporate Group offers specialized lending govariety of customers, financing
commercial real estate development projects, rasaereal estate financing for builders, develgpand individuals, financing services
public entities and cash management products siiegicorporate customers and prospects, as wélleadevelopment of Internet banking
business clients.

The Customer Support Group provides support tanilde variety of lines of business within the bamid ao the geographies in which prodi
and services are delivered. Business units wittis;igroup include Lending Services, Relationshignslgement, Marketing, Delivery Servic
Knowledge Management, Bank Operations, Bank Prigsekianagement and Risk Management. Lending SEndocompass the manager
of underwriting for small business and consumensp@entral document loan preparation, loan opmratigovernment loan administration
underwriting and sales of all credit card and wand revolving credit products. Relationship Magragnt implements and maintains sales
services training and product management. Margetissists all lines of business within Trustmarkotigh the coordination of prod
development, development of sales campaigns anstingsmarket managers by providing research antkebanalytics to aid in custon
calling efforts. Delivery Services manages seffase customer products such as TrustTouchWeb amdtNletWeb; Trustmark’ Interne
banking products for personal and business usdivedg Services also provides data processing supjoo all areas of the bank throt
computer operations, applications support and teehiservices. Knowledge Management coordinatspa@ate development by manac
Trustmark’s Corporate University, which offers bdthditional classroom and dime courses to deliver knowledge and skills to stmart
associates. Bank Operations includes backroom sufspm Proof, Account Processing and ACH Operatians well as offering products ¢
services such as Wire Transfers and Trustmark Bzptdheck. Bank Properties Management providebtiegimanagement to bank buildir
as well as corporate security. Risk Managementiges the administration of Trustmaskiending policies as well as the oversight of g
legal and compliance responsibilities for Trustmaska whole.

The Mortgage Banking Group provides a full complatn& mortgage products through Production, Seconiarketing and Loan Servicil
working units. The Production unit is comprisedbaftth a retail and wholesale production netwoilhe retail production network ass
individual banking customers through the originatand processing phases of mortgage applicatioiie e wholesale production netw:
handles the funding and insuring of loans origiddteough correspondent relationships. Underwgitimd documentation are also handle
Production. Secondary Marketing is the procedsuoflling packages of mortgage loans for sale irséw®ndary market. Also included in-
process are hedging and pricing activities whidbvalTrustmark to more successfully manage the ésterate and market risk associated
this activity. Loan Servicing is a significantdirof business for Trustmark involving the retentifrservicing rights associated with individ
loans. As such, Trustmark remains the processgragiment for customershortgages and retains a fee for the services reddespecifi
duties include Investor/Cash Management, Escrowd®sing and Default Management.




Table of Content

Wealth Management Division

Trustmarks Wealth Management Division has been strategiaaifjanized to serve our customers as a financidh@aproviding reliabl
guidance and sound, practical advice for accurmgatpreserving, and transferring wealth. Thisslon specializes in providing customi:
solutions for affluent customers by integratingaficial services with traditional banking produatsl @ervices. Wealth Management man
and administers over $8.5 billion in client asdeysproviding services such as private banking, momanagement, fulbervice brokerag
financial planning, risk management, personal astitutional trust, and retirement plan services.

Several whollyewned subsidiaries of Trustmark National Bank auded in Wealth Management. Trustmark Investrdehtisors, Inc. is
registered investment adviser that provides investrmanagement services to individual and institati accounts as well as The Performi
Fund Family of Mutual Funds. TRMK Risk Managemént. acts as an agent to provide life, long teare@nd disability insurance servi
for Wealth Management clients. Trustmark providetsil brokerage services through LPL Financiatitason Services (formerly UVEST
which is a registered brokelealer and member of the National Association afuides Dealers, as well as the Securities InveBtotectiol
Corporation

Insurance Division

Trustmark’s Insurance Division includes two whotiyned subsidiaries of TNB: Bottrell and Fislgmewn. Through Bottrell, Trustma
provides a full range of retail insurance produstsjuding commercial risk management products,diragy, group benefits and personal li
coverages as well as school, medical malpracticknaid-market business insurance. In December 2004, Taskteontinued to expand
insurance services, as well as its presence iflthvéda Panhandle, with the acquisition of FisheoBn, Northwest Florida leading insuran:
agency headquartered in Pensacola, with officePdoe, Fort Walton, Destin and Panama City. Fimewn operates as a fulervice
insurance agency, selling a broad spectrum of &ma& to businesses and individuals. Fidwwn's approach is one of total risk manager
encompassing the areas of property and liabilispiance, automotive insurance, worker's compemggtimfessional liability, group accid:
and health insurance, life insurance, contracttglrends and personal insurance.

Administration Division

Trustmarks Administration Division includes all other acties that are not directly attributable to one o major lines of business. 1
Administration Division consists of internal opeoais such as Human Resources, Executive Adminstralreasury (Funds Manageme
Sponsorships/Donations and Corporate Finance.nBssi units include Treasury Administration, Comgrdé Division, Public Affairs
Employee Relations, Employee Benefits, HR InforomatBystems, Compensation, Payroll and Mdioeated Administration. Included in t
Non-Allocated Administration unit are expenses reldtedhergers, hurricane relief, mark to market adjgstts on loans and deposits, ger
incentives, stock options and amortization of cdeposits. These business units are sudpased in nature and are largely responsibl
general overhead expenditures that are not alldd¢atthe other segments.

The Administration Division also includes the supgion of Trustmarks Grand Cayman branch. In August 2006, TNB wastgtha Class
banking license from the Cayman Islands Monetaryhéuaty and established a branch in the Caymamdisdahrough an agent bank. -
branch was established as a mechanism to attrlat denominated foreign deposits (i.e. Eurodo)las an additional source of funding.
December 31, 2007, Trustmark had no Eurodollar siégpoutstanding, however, as much as $40.0 millioBurodollar deposits were utiliz
during 2007.

Additional information on Trustmark’s segments tenfound in Note 19, “Segment Information,” incldda Trustmarks 2007 Annual Repc
to Shareholders and is incorporated herein by eafsr

Available Information

Trustmarks internet address is www.trustmark.com. Trustnmagkes available through this address, free ofgehdts annual report on Fo
10-K, quarterly reports on Form 10-Q, current répon Form 8 and amendments to those reports filed or furrdghesuant to Section 13
or 15(d) of the Exchange Act as soon as reasoralalgticable after such material is electronicallgd, or furnished to, the Securities i
Exchange Commission (SEC).

Business Combinations

On August 25, 2006, Trustmark completed its mengigh Houstonbased Republic Bancshares of Texas, Inc. in a bssitombinatic
accounted for by the purchase method of accountifigustmark purchased all the outstanding commuh @eferred shares of Republic
approximately $205.3 million. The purchase priveludes approximately 3.3 million in common shaye3rustmark valued at $103.8 millic
$100.0 million in cash and $1.5 million in acquitrelated costs. The purchase price allocationsiaaé £xcess costs over tangible net a:
acquired totaled $173.8 million, of which $19.3lioit has been allocated to core deposits, $690studito borrower relationships and $1!
million to goodwiill.
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Competition

There is significant competition among commerceatks in Trustmarls market areas. Changes in regulations, techn@odyproduct delive
systems have resulted in an increasingly competiéavironment. Trustmark and its subsidiaries caewith other local, regional a
national providers of banking, investment and insurance petgland services such as other bank holding coiemarommercial and sti
banks, savings and loan associations, consumercin@ompanies, mortgage companies, insurance agehcokerage firms, credit unions
financial service operations of major retailersusEimark competes in its markets by offering qyadihd innovative products and service
competitive prices. Within Trustmark's market argane of the competitors are dominant.

SUPERVISION AND REGULATION

The following discussion sets forth certain maleelements of the regulatory framework applicallebank holding companies and tt
subsidiaries and provides certain specific inforaratelevant to Trustmark. The discussion is diggliin its entirety by reference to the
text of statutes, regulations and policies thatdescribed. Also, such statutes, regulations aslitips are continually under the review
Congress and state legislatures as well as fedadhlstate regulatory agencies. A change in sttoggulations or regulatory policies cc
have a material impact on the business of Trustraadkits subsidiaries.

General

Trustmark is a registered bank holding company utigeBank Holding Company Act (BHC) of 1956, aseautbed. As such, Trustmark anc
nonbank subsidiaries are subject to the superyigiwamination and reporting requirements of the BAE and the regulations of the Fed
Reserve Board. In addition, as part of FederakRespolicy, a bank holding company is expectealctoas a source of financial and manag
strength to subsidiary banks and to maintain ressuadequate to support each subsidiary bank.BH& Act requires every bank holdi
company to obtain the prior approval of the Fed&aserve before: (i) it may acquire direct or irdirownership or control of any voti
shares of any bank if, after such acquisition,ldaek holding company will directly or indirectly amor control more than 5.0% of the vot
shares of the bank; (i) it or any of its subsidiar other than a bank, may acquire all or subisinall of the assets of any bank; or (iii) it g
merge or consolidate with any other bank holdingpany.

The BHC Act further provides that the Federal Resenay not approve any transaction that would tesub monopoly or would be
furtherance of any combination or conspiracy to apmiize or attempt to monopolize the business alfklrey in any section of the Unit
States, or the effect of which may be substantialliessen competition or to tend to create a molyoip any section of the country, or tha
any other manner would be in restraint of traddessithe anticompetitive effects of the proposeddaction are clearly outweighed by
public interest in meeting the convenience and seddthe community to be served. The Federal Resesnalso required to consider
financial and managerial resources and future matspof the bank holding companies and banks coedesind the convenience and neet
the community to be served. Consideration of fit@n@sources generally focuses on capital adequaauy consideration of convenience
needs issues includes the parties' performance timel€ommunity Reinvestment Act of 1977.

The BHC Act, as amended by the interstate bankmogigions of the Riegl®Neal Interstate Banking and Branching Efficiencyt A€ 199
repealed the prior statutory restrictions on intgesacquisitions of banks by bank holding comp@nseich that Trustmark may now acqui
bank located in any other state, regardless oé $tat to the contrary, subject to certain deppsitzentage, aging requirements, and «
restrictions. The Interstate Bank Branching Acbaignerally provided that, after June 1, 1997, omati and statehartered banks may bra
interstate through acquisitions of banks in othates.

In addition, bank holding companies generally magage, directly or indirectly, only in banking asgch other activities as are determine
the Federal Reserve Board to be closely relatdzhhiking. Trustmark is also subject to regulatigrthe State of Mississippi under its gen
business corporation laws. In addition to the inypzEfcregulation, Trustmark and its subsidiaries nheyaffected by legislation which ¢
change banking statutes in substantial and uneageeays, and by the actions of the Federal Redwaed as it attempts to control the mao
supply and credit availability in order to influenthe economy.

TNB is a national banking association and, as siscéuibject to regulation by the Office of the Cdarafjer of the Currency (OCC), the Fed¢
Deposit Insurance Corporation (FDIC) and the FddReserve Board. Almost every area of the opemati@and financial condition of TNB
subject to extensive regulation and supervisiontangrious requirements and restrictions undeerf@ldand state law including loans, resel
investments, issuance of securities, establishroebtanches, capital adequacy, liquidity, earnirdjgidends, management practices anc
provision of services. Somerville is a statertered commercial bank, subject to regulatiamarily by the FDIC and secondarily by

Tennessee Department of Financial Institutions.
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TNB’s nonbanking subsidiaries are subject to a vadéstate and federal laws. TIA, a registered itwesit advisor, is subject to supervis
and regulation by the SEC and the state of MiggissiBottrell, FisheBrown and TRMI are subject to the insurance lawd rgulations of tt
states in which they are active. The Federal RedBoard supervises Trustmark’s nonbanking subéédia

Trustmark is also under the jurisdiction of the St6€ matters relating to the offering and sale tefsecurities. Trustmark is subject to
disclosure and regulatory requirements of the SgesirAct of 1933, as amended, and the Securitiesh&nge Act of 1934, as amendec
administered by the SEC.

The Gramme-LeaclBliley Financial Services Modernization Act of 1908ct) was signed into law on November 12, 199% &result of tt
Act, banks are able to offer customers a wide rafdamancial products and services without theregsts of previous legislation. In additi
bank holding companies and other financial servmresiders have been able to commence new actvétiel develop new affiliations mt
more readily. The primary provisions of the Actateld to the establishment of financial holding canmips and financial subsidiaries bec
effective on March 11, 2000. The Act authorizegamal banks to own or control a “financial subaigi’ that engages in activities that are
permissible for national banks to engage in diyecllhe Act contains a number of provisions dealwigh insurance activities by ba
subsidiaries. Generally, the Act affirms the rofethe states in regulating insurance activitiegJuding the insurance activities of finan
subsidiaries of banks, but the Act also preemptaicestate laws. As a result of the Act, TNB &ecfor Bottrell, FisheBrown and TRMI ti
become financial subsidiaries. This enables TNBriigage in insurance agency activities at any ilmtat

The Act also imposed new requirements related eoptiivacy of customer financial information. In aogdance with the Act, federal bank
regulators adopted rules that limit the abilitylbafnks and other financial institutions to disclosmpublic information about consumer:
nonaffiliated third parties. These limitations u@g disclosure of privacy policies to consumerd,an some circumstances, allow consume
prevent disclosure of certain personal informationa nonaffiliated third party. The privacy praeiss of the Act affect how consun
information is transmitted through diversified firdal companies and conveyed to outside vendorsstiark has complied with the
requirements and recognizes the need for its cus®mrivacy.

Anti-Money Laundering Initiatives and the USA Patriot Act

A major focus of governmental policy on financiaktitutions in recent years has been aimed at ctingbenoney laundering and terro
financing. The USA PATRIOT Act of 2001 (the USA Rat Act) substantially broadened the scope of ebiStates antinoney launderin
laws and regulations by imposing significant newnptiance and due diligence obligations, creating meémes and penalties and expant
the extraterritorial jurisdiction of the United States. Thimited States Treasury Department has issued a euaibmplementing regulatio
that apply to various requirements of the USA BatAct to financial institutions such as Trustmarlidank and brokedealer subsidiarie
These regulations impose obligations on finanaiatiiutions to maintain appropriate policies, poha®s and controls to detect, prevent
report money laundering and terrorist financing émderify the identity of their customers. Failwéa financial institution to maintain a
implement adequate programs to combat money laingdand terrorist financing, or to comply with all the relevant laws or regulatio
could have serious legal consequences for theutisti.

Capital Adequacy

Banks and bank holding companies are subject téowsrregulatory capital requirements administergd skate and federal banki
agencies. Capital adequacy guidelines and, additiofor banks, prompt corrective action regulatipinvolve quantitative measures of as
liabilities, and certain ofbalance sheet items calculated under regulatorgusting practices. Capital amounts and classificat are als
subject to qualitative judgments by regulators altomponents, risk weighting and other factors.

The Federal Reserve Board and the OCC, the primegylators of Trustmark and TNB, respectively, haubstantially similar riskase:
capital ratio and leverage ratio guidelines for kiag organizations. Under the guidelines, bankimganizations are required to main
minimum ratios for Tier 1 capital and total capitalrisk-weighted assets. For purposes of calnigahese ratios, a banking organizaton’
assets and some of it specified b#fftance sheet commitments and obligations are reessitp various risk categories. Capital, at boi
holding company and bank level, is classified ire af three tiers depending on type. Core capit@r(1) for both Trustmark and TN
includes common equity, with the impact of accurtedaother comprehensive income eliminated plusaatde trust preferred securities |
goodwill, other identifiable intangible assets atidallowed servicing assets. Supplementary capfi@r 2) includes the allowance for Ic
losses, subject to certain limitations, as welladlswable subordinated debt. Market risk capit@lef 3) includes qualifying unsecul
subordinated debt. Total capital for both Trustreard TNB is a combination of Tier 1 and Tier 2itap
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Trustmark and TNB are required to maintain Tier rid dotal capital equal to at least 4% and 8% ofirthatal riskweighted asse!
respectively. At December 31, 2007, Trustmark egee both requirements with Tier 1 capital and! tcapital equal to 9.17% and 10.93%
its total riskweighted assets, respectively. At December 317 200IB also exceeded both requirements with Tieafiital and total capit
equal to 9.05% and 10.75% of its total riskighted assets, respectively. Somerville is nsetudsed in this section, as it is not a signifi
subsidiary as defined by the SEC.

The Federal Reserve Board also requires bank lgpltbmpanies to maintain a minimum leverage ratfee guidelines provide for a minimi
leverage ratio of 3% for banks and bank holding panies that meet certain specified criteria, iniclgchaving the highest regulatory rating
have implemented the appropriate federal reguledatiiority’s riskadjusted measure for market risk. All other holdiognpanies and natior
banks are required to maintain a minimum leverag® rof 4%, unless an appropriate regulatory aitthapecifies a different minimu
ratio. For TNB to be considered well capitalizetlar the regulatory framework for prompt correctagtion, its leverage ratio must be at |
5%. At December 31, 2007, the leverage ratiosTimstmark and TNB were 7.86% and 7.79%, respegtivétor additional informatio
please refer to Note 16, “Shareholders’ Equity¢luiled in Trustmark Corporation’s 2007 Annual ReéporShareholders.

Failure to meet minimum capital requirements caulbject a bank to a variety of enforcement remedidse Federal Deposit Insurance Ac
amended, (FDIA), identifies five capital categorfes insured depository institutions. These inéudell capitalized, adequately capitali:
undercapitalized, significantly undercapitalizedd aritically undercapitalized. FDIA requires bamfiregulators to take prompt correc
action whenever financial institutions do not meghimum capital requirements. Failure to meet ¢hpital guidelines could also subje:
depository institution to capital raising requirert®e In addition, a depository institution is geally prohibited from making capi
distributions, including paying dividends, or payirmanagement fees to a holding company if the tutgih would thereafter |
undercapitalized. As of December 31, 2007, thetmexent notification from the OCC categorized ThiBwell capitalized based on the re
and guidelines described above.

The U.S. banking agencies have adopted a finalimpdementing a new riskased regulatory capital framework that is mangafimr some L
S. Banks and optional for others. In November 200& agencies adopted a definitive final ruleifoplementing Basel Il in the United Ste
that would apply only to internationally active bérg organizations defined as those with consadiddbtal assets of $250 billion or more
consolidated omalance sheet foreign exposures of $10 billion oran The final rule will be effective April 1, 280 Based on its assets ¢
and lack of on-balance sheet foreign exposurestiark is not required to comply with Basel |l lsisttime.

Payment of Dividends and Other Restrictions

There are various legal and regulatory provisiortsctv limit the amount of dividends TNB can pay tou3tmark without regulato
approval. Approval of the OCC is required if tiogat of all dividends declared in any calendar yeaeeds the total of its net income for
year combined with its retained net income frompheceding two years. TNB will have available 308 approximately $51.9 million plus
net income for that year to pay as dividends. dditéon, subsidiary banks of a bank holding comparey/subject to certain restrictions impc
by the Federal Reserve Act on extensions of ctedite bank holding company or any of its subsid&r Further, subsidiary banks of a k
holding company are prohibited from engaging irtaartiein arrangements in connection with any extensiocredlit, lease or sale of prope
or furnishing of any services to the bank holdioghpany.

FDIC Insurance Assessments

The deposits of TNB are insured up to regulatonyit§ set by the Deposit Insurance Fund (DIF) amdordingly, are subject to depc
insurance assessments to maintain the DIF. Th€ kiilizes a riskhased assessment system that imposes insuranceimeivased upon
risk matrix that takes into account a bankapital level and supervisory rating (CAMELS). #kJanuary 1, 2007, the previous nine
categories utilized in the risk matrix were condmhsnto four risk categories which continue to hstidguished by capital levels &
supervisory ratings. For Risk Category 1 institniggenerally those institutions with less than Bilidon in assets) including TNB, assessn
rates are determined from a combination of findrneitios and CAMELS component ratings. The minimammualized assessment rate for |
Category 1 institutions is 5 basis points per $&D@eposits and the maximum annualized assessmtenisr7 basis points per $100 of depc
Quarterly assessment rates for institutions in Risitegory 1 may vary within this range dependingruphanges in CAMELS compon
ratings and financial ratios.
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TNB was not required to pay any deposit insurameenpums in 2007. Under the Federal Deposit Insweddeform Act of 2005, which beca
law in 2006, TNB received a oriene assessment credit of $5.6 million that canapelied against future premiums, subject to ce
limitations. This credit was utilized to offset $2nillion of assessments during 2007. As of Decartie 2007, approximately $2.8 million
the credit remained available to offset future dgpiasurance assessments. TNB expects this ¢oedé available to offset assessments thr
the third quarter of 2008. This credit is not dafalie to offset Financing Corporation (FICO) asseasts. During 2007, Trustmark paid $
thousand in Financing Corporation (FICO) assesssretated to outstanding FICO bonds in which théd=Berves as collection agent.

Employees

At December 31, 2007, Trustmark employed 2,612tfole equivalent employees. None of the Trustnmmenployees are representec
collective bargaining agreements. Trustmark bebaigemployee relations to be good.

EXECUTIVE OFFICERS OF THE REGISTRANT

The executive officers of Trustmark Corporatione(tRegistrant) and its primary bank subsidiary, imask National Bank, including th
ages, positions and principal occupations for #is¢ five years are as follows:

Richard G. Hickson, 63
Trustmark Corporation
Chairman, President and Chief Executive OfficecsiApril 2002
Trustmark National Bank
Chairman and Chief Executive Officer since ApriD20

Gerard R. Host, 53
Trustmark Corporation
Interim Principal Financial Officer from Novembe®@ to January 2007
Trustmark National Bank
President — General Banking since February 2004
President and Chief Operating Officer — Consumerdiin from September 2002 to February 2004

Louis E. Greer, 53

Trustmark Corporation
Treasurer and Principal Financial Officer sinceudam 2007
Chief Accounting Officer from January 2003 to Jaryu2007

Trustmark National Bank
Executive Vice President and Chief Financial Offisece February 2007
Senior Vice President and Chief Accounting Offifrem February 2004 to February 2007
Senior Vice President and Controller from Septenil988 to February 2004

T. Harris Collier Ill, 59
Trustmark Corporation
Secretary since April 2002
Trustmark National Bank
General Counsel since January 1990

Duane A. Dewey, 49
Trustmark National Bank
President — Central Region since February 2007
President — Wealth Management Division from Aug®03 to February 2007
Provident Bank, Cincinnati, Ohio
Senior Vice President and Managing Director fromtaDer 1997 to August 2003
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George C. Gunn, 56
Trustmark National Bank
Executive Vice President and Corporate Banking Manaince February 2004
Executive Vice President and Commercial Banking &tgar from September 1999 to February 2004

James M. Outlaw, Jr., 54
Trustmark National Bank
President and Chief Operating Officer — Texas shwgust 2006
Executive Vice President and Chief Information ©dfi from September 1999 to August 2006

Breck W. Tyler, 49
Trustmark National Bank
Executive Vice President and Mortgage Services Idansince June 2006
Senior Vice President and Mortgage Services Manfiger September 1999 to June 2006

Rebecca N. Vaughn-Furlow, 63
Trustmark National Bank
Executive Vice President and Human Resources Dirsaotce June 2006
Senior Vice President and Human Resources Diréaior February 1999 to June 2006

Harry M. Walker, 57
Trustmark National Bank
President — Jackson Metro since February 2004
President and Chief Operating Officer — CommermDiaision from September 2002 to February 2004

Chester A. Wood, Jr., 59
Trustmark National Bank
Executive Vice President and Chief Risk Officemfr&ebruary 2007
Senior Vice President and Treasurer from Janua®dp 20 February 2007
SouthTrust Corporation, Birmingham, Alabama
Fund Management Group EVP and Treasurer from Deee@300 until December 2004

C. Scott Woods 1, 51
Trustmark National Bank
Executive Vice President and Insurance Servicesagansince June 2006
Senior Vice President and Insurance Services Marfegya September 2002 to June 2006

STATISTICAL DISCLOSURES

The consolidated statistical disclosures for TrasirCorporation and subsidiaries are containeterfdallowing Tables 1 through 13.
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TRUSTMARK CORPORATION
STATISTICAL DISCLOSURES

TABLE 1 - COMPARATIVE AVERAGE BALANCES - YIELDS AND RATES

The table below shows the average balances fassaéits and liabilities of Trustmark and the inteiresome or expense associated with those
assets and liabilities. The yields or rates haenlzomputed based upon the interest income onsggder each of the last three years ended
(tax equivalent basis - $ in thousands):

Years Ended December 31

2007 2006 2005
Average Yield/ Average Yield/ Average Yield/
Balance Interest Rate Balance Interest Rate Balance Interest Rate
Assets
Interes-earning asset:
Federal funds sold and securit
purchased under reverse
repurchase agreemel $ 40,85( $ 2,14% 5.26% $ 26,000 $ 1,327 51(% $ 31,39¢ $ 994 3.171%
Securities available for sal
Taxable 573,94( 22,361 3.9(% 846,71 31,56¢ 3.7% 1,211,223 44,59: 3.6&%
Nontaxable 50,76: 3,53¢ 6.97% 57,72( 4,02¢ 6.9¢% 62,97( 4,54¢ 7.22%
Securities held to maturit'
Taxable 195,46¢ 9,41 4.82%  200,50: 10,01( 49%% 188,13 9,63¢ 5.12%
Nontaxable 86,03( 6,40 7.44% 93,43¢ 7,007 7.5(% 91,59: 6,92¢ 7.5€%
Loans (including loans held for
sale) 6,893,40. 506,15¢ 7.3% 6,297,16. 438,81 6.97% 5,786,56! 358,45¢ 6.1<%
Total interes-earning asset 7,840,45. 550,03 7.02% 7,521,54: 492,75: 6.55%% 7,371,88. 425,15: 5.71%
Cash and due from ban 287,11: 327,32( 336,23t
Other asset 790,63t 653,54¢ 566,75¢
Allowance for loan losses (72,369 (74,929 (68,399
Total Assets $8,845,83 $8,427,48! $8,206,48:
Liabilities and Shareholders'
Equity
Interes-bearing liabilities
Interes-bearing demand depos $1,186,68. 39,217 3.3(% $1,003,64 26,87" 2.68% $1,088,10 15,27¢ 1.4(%
Savings deposil 1,708,37: 38,971 2.28% 1,677,922 31,031 1.85% 1,262,05 10,69: 0.85%
Time deposit: 2,625,32° 122,18: 4.65% 2,367,26. 95,92¢ 4.05% 1,992,35! 55,99: 2.81%
Federal funds purchased &
securities sold under
repurchase agreemei 447,43t 20,22« 452% 471,38t 20,22¢ 42% 668,38 19,13¢ 2.8€%
Shor-term borrowings 269,10: 13,72% 5.1(% 520,94: 25,96¢ 498%  892,57( 32,65¢ 3.6€%
Long-term FHLB advance - - - 2,82¢ 104 3.68%  159,10¢ 5,50z 3.4%
Subordinated note 49,69: 2,894 5.82% 2,58¢ 13¢€ 5.34% - - -
Junior subordinated de
securities 70,10¢ 5,14¢ 7.3%% 25,89t 1,90( 7.3%% - - -
Total interes-bearing liabilitie: 6,356,72: 242,36( 3.81% 6,072,46° 202,17} 3.3% 6,062,581 139,25¢ 2.3(%
Noninteres-bearing deman
deposits 1,455,49. 1,417,471 1,310,59
Other liabilities 130,24 136,67 90,35
Shareholders' equi 903,37! 800,87" 742,94
Total Liabilities and
Shareholders' Equity $8,845,83 $8,427,48! $8,206,48:
Net Interest Margin 307,67: 3.92% 290,57¢ 3.8% 285,89¢ 3.8&%
Correction of accounting err 2,62¢ - -
Less tax equivalent adjustmer
Investments 3,48( 3,86z 4,01¢
Loans 6,03¢ 6,14¢ 5,441
Net Interest Margin per
Annual Report $300,78: $280,57: $276,44:



Nonaccruing loans have been included in the avdmagebalances and interest collected prior togheans having been placed on nonac:
has been included in interest income. Loan feelsidied in interest associated with the average bzdances are immaterial. Interest inc
and average yield on taxempt assets have been calculated on a fullydawa&ent basis using a tax rate of 35% for eacthefthree yea
presented. Certain reclassifications have beerernm@d006 and 2005 amounts to conform to the 2@83emtation.
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TRUSTMARK CORPORATION
STATISTICAL DISCLOSURES (CONTINUED)

TABLE 2 - VOLUME AND YIELD/RATE VARIANCE ANALYSIS

The table below shows the change from year to fggagach component of the tax equivalent net istemgargin in the amount generated by
volume changes and the amount generated by chantiesyield or rate (tax equivalent basis - $hausands).

2007 Compared to 200t 2006 Compared to 200!
Increase (Decrease) Due T¢ Increase (Decrease) Due T¢
Yield/ Yield/
Volume Rate Net Volume Rate Net
Interest earned on:

Federal funds sold and securities

purchased under reverse repurct

agreement $ 777 $ 43 $ 82C $ (193 $ 52¢ $ 33¢
Securities available for sal

Taxable (20,580) 1,38 (9,19¢) (13,629 597 (13,027

Nontaxable (483) (6) (489) (370 (147) (517
Securities held to maturit

Taxable (251) (342) (593) 621 (250) 371

Nontaxable (54¢) (55 (603%) 13¢ (56) 83
Loans (including loans held for sale 43,15( 24,19: 67,34. 33,09¢ 47,26 80,35¢

Total interes-earning asse! 32,06¢ 25,21 57,27¢ 19,66¢ 47,93 67,60:

Interest paid on:

Interes-bearing demand depos 5,44( 6,90z 12,34 (1,272) 12,87 11,60(
Savings deposil 57t 7,36¢ 7,94( 4,45 15,89 20,34¢
Time deposit: 11,12¢ 15,12« 26,25 11,93¢ 27,99¢ 39,93!
Federal funds purchased and

securities sold unde

repurchase agreemei (2,057 1,05z 4 (6,685 7,77 1,09(
Shor-term borrowings (12,852) 61C (12,247 (16,217 9,521 (6,697
Long-term FHLB advance (109 - (104 (5,727) 32¢ (5,399¢)
Subordinated note 2,53¢ 22C 2,75¢€ 13¢ - 13¢
Junior subordinated debt securities 3,241 - 3,244 1,90( - 1,90(

Total interest-bearing liabilities 8,911 31,27 40,18¢ (11,467 74,38t 62,91¢

Change in net interest income ol

a tax equivalent basis $ 23,15¢ $ (6,060) $ 17,094 $ 31,13t $ (26,459 $ 4,68:

The change in interest due to both volume and Aegiel has been allocated to change due to volumielaange due to yield/rate in propor
to the absolute value of the change in each. ékmpt income has been adjusted to a tax equivbdesis using a tax rate of 35% for eac
the three years presented. The balances of nars@ckrans and related income recognized have beeludied for purposes of the
computations.

TABLE 3 - SECURITIES PURCHASED UNDER REVERSE REPURCHASE AGREEMENTS

The table below presents certain information camogr Trustmark's securities purchased under reuweyzerchase agreements for each o
last three years ($ in thousands):

2007 2006 2005
Securities purchased under reverse repurchase agneents:
Maximum amount outstanding at any month end dueich perioc $ - $ - $ 30,00(
Average amount outstanding at end of pe $ - $ 83 $ 7,00(

The securities underlying the reverse repurchasseagents were under Trustmark's control duringotréods presented.
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TRUSTMARK CORPORATION
STATISTICAL DISCLOSURES (CONTINUED)
TABLE 4 - SECURITIES AVAILABLE FOR SALE AND SECURIT IES HELD TO MATURITY

The table below indicates amortized costs of séearavailable for sale and held to maturity byetyt year end for each of the last three years
($ in thousands):

December 31

2007 2006 2005
Securities available for sale
U.S. Treasury and other U.S. Government agel $ 8,00t $ 11,44 $ 8,94
Obligations of states and political subdivisic 45,70¢ 56,83¢ 61,97
Mortgage-backed securitie 318,81! 607,65: 812,04
Corporate debt securities 70,97: 93,73t 120,60:
Total debt securitie 443,49! 769,66¢ 1,003,56'
Other securities including equity - - 13,72¢
Total securities available for s¢ $ 443,49 $ 769,66¢ $ 1,017,29.
Securities held to maturity
Obligations of states and political subdivisic $ 114,49 $ 129,87¢ $ 131,40:
Mortgage-backed securitie 160,47: 162,24! 163,38t
Other securities 12¢€ 11¢ 11z
Total securities held to maturity $ 275,09t $ 292,24; $ 294,90:.

TABLE 5 - MATURITY DISTRIBUTION AND YIELDS OF SECUR ITIES AVAILABLE FOR SALE AND SECURITIES HELD TO
MATURITY

The following table details the maturities of seties available for sale and held to maturity usamgortized cost at December 31, 2007, an
weighted-average vyield for each range of maturiti@s equivalent basis - $ in thousands):

Maturing
After One, After Five,
Within But Within But Within After

One Year Yield Five Years Yield Ten Years Yield Ten Years Yield Total

Securities available for sale
U.S. Treasury and other

U.S.Government agenci $ 8,00t 38%$ - - % = - $ = - $ 8,00t
Obligations of states and political

subdivisions 21,928 7.9&% 12,24( 5.3% 10,28¢  6.05% 1,25¢  7.1€% 45,70«
Mortgage-backed securitie 91 6.4(% 16,44:  3.65% 61,21 3.42% 241,060 3.91% 318,81!
Corporate debt securities 26,11¢ 3.72% 44,855  4.1™% - - - - 70,97:

Total securities available for se $ 56,137 54(% $ 7353¢ 426% $  71,49¢ 3.8(% $ 242,32. 3.9%% 443,49

Securities held to maturity
Obligations of states and politic

subdivisions $ 16,928 49¢% $ 36,721 7.05% $ 51,48 75(% $ 9,36 6.8(% $114,49°
Mortgage-backed securitie - - - - - - 160,47, 4.55% 160,47:
Other securitie - - - - 12¢€ 5.72% - - 12€
Total securities held to maturi $ 16,928 49¢% $ 36,727 7.05% $ 51,60¢ 750% $ 169,83: 4.67% $275,09¢

Due to the nature of mortgage related securittes,actual maturities of these investments can bstantially shorter than their contrac
maturity. Management believes the actual weighietage maturity of the entire mortgage relatedf@lay to be approximately 2.02 years.

As of December 31, 2007, Trustmark did not hold securities of one issuer with a carrying valueemding ten percent of total shareholders'
equity.
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TRUSTMARK CORPORATION
STATISTICAL DISCLOSURES (CONTINUED)

TABLE 6 - COMPOSITION OF THE LOAN PORTFOLIO

The table below shows the carrying value of thenlpartfolio (including loans held for sale) at taed of each of the last five years (¢
thousands):

December 31

2007 2006 2005 2004 2003
Real estate loan
Construction, land development and other land I $ 1,19494 $ 896,25 $ 71517: $ 661,80( $ 552,03t
Secured by -4 family residential propertie 1,842,26! 1,938,26. 2,048,13 1,783,47. 1,624,12.
Secured by nonfarm, nonresidential propel 1,325,37! 1,326,65! 1,061,66! 893,83t 850,19:
Other real estate loal 167,61( 148,92: 166,68! 156,14( 171,61(
Loans to finance agricultural production and otbens to
farmers 23,69: 23,93¢ 40,16: 29,88t 30,81!
Commercial and industrii 1,283,01 1,106,46! 861,16° 865,43t 787,09:
Consume 1,087,33 934,26 880,86¢ 802,33: 777,23t
Obligations of states and political subdivisic 228,33( 233,66t 230,21 193,95: 184,82°
Loans for purchasing or carrying securi 4,94¢ 8,11( 5,20¢ 9,79¢ 10,08(
Other loans 30,78¢ 41,99¢ 51,00« 50,34¢ 56,12]
Loans (including loans held for sale) $ 7,188,300 $ 6,658,520 $ 6,060,27' $ 5,447,000 $ 5,044,14.

TABLE 7 - LOAN MATURITIES AND SENSITIVITY TO CHANGE S IN INTEREST RATES

The table below shows the amounts of loans in icertategories outstanding as of December 31, 2@0ich, based on the remain
scheduled repayments of principal, are due in gr@gds indicated ($ in thousands):

Maturing
One Year
Within Through After
One Year Five Five
or Less Years Years Total
Construction, land development and other land l¢ $ 941,36( $ 197,95¢ $ 55,62 $1,194,94
Other loans secured by real estate (excluding leanosred by -4 family residentia
properties 501,35¢ 764,82. 226,81:  1,492,98
Commercial and industrii 741,12: 462,11( 79,78( 1,283,01.
Other loans (excluding consum 53,86 70,34¢ 163,54( 287,75!
Total $2,237,700 $1,495,231 $ 525,75! $4,258,69
Maturing
One Year
Through Five
Years After Five Years Total
Above loans due after one year which he
Predetermined interest rai $ 1,444,46 $ 432,28t $ 1,876,75:
Floating interest rate 50,77 93,46 144,23t

Total $ 1,495,231 $ 525,75 $ 2,020,99.
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TRUSTMARK CORPORATION
STATISTICAL DISCLOSURES (CONTINUED)

TABLE 8 - NONPERFORMING ASSETS AND PAST DUE LOANS
The table below shows Trustmark's nonperformingtasand past due loans at the end of each of ¢héua years ($ in thousands):

December 31

2007 2006 2005 2004 2003
Nonperforming Assets
Loans accounted for on a nonaccrual b $ 65,17: $ 36,39¢ $ 28,91 $ 21,86¢ $ 23,92!
Other real estate (ORE) 8,34¢ 2,50¢ 4,107 5,61¢ 5,92¢
Total nonperforming asse $ 73,52 $ 38,90¢ $ 33,02. $ 27,47¢ $ 29,85(

Past Due Loans

Loans past due over 90 d¢ $ 485: $ 2957 $ 2,71¢ 3 528 $ 2,60¢

Serviced GNMA loans eligible fc

repurchase 11,847 8,51( 22,76¢ - -
Total loans past due over 90 d: $ 16,70C $ 11,467 $ 25,48t $ 528:/ $ 2,60¢

Nonperforming assets/total loans and C 1.02% 0.5%% 0.56% 0.51% 0.5%

A loan is classified as nonaccrual, and the acarfiaiterest on such loan is discontinued, whenctirgractual payment of principal or intel
becomes 90 days past due or if Management hasusedimubts about further collectibility of principat interest, even though the loal
currently performing. A loan may remain on accratdtus if it is in the process of collection andlveecured. When a loan is placed
nonaccrual status, unpaid interest is reversechagaiterest income. Interest received on nonatdoans is applied against principal. Lc
are restored to accrual status when the obligasidmought current or has performed in accordanitle tive contractual terms for a reason
period of time, and the ultimate collectibility tife total contractual principal and interest islormger in doubt. A loan is considered impa
when, based on current information and events firobable that Trustmark will be unable to collédet scheduled payments of principa
interest when due according to the contractual $esfrthe loan agreement. The policy for recogniZzimgpme on impaired loans is consis
with the nonaccrual policy.

Government National Mortgage Association (GNMA) iopal repurchase programs allow financial instdng to buy back individu
delinquent mortgage loans that meet certain caitedm the securitized loan pool for which the itagion provides servicing. At the servict
option and without GNMA's prior authorization, teervicer may repurchase such a delinquent loaarfamount equal to 100 percent of
remaining principal balance of the loan. Under Stant of Financial Accounting Standards (SFAS) N&), “Accounting for Transfers a
Servicing of Financial Assets and Extinguishmentd iabilities-a replacement of SFAS No. 125,” tHisiy-back option is considerec
conditional option until the delinquency criterieeanet, at which time the option becomes uncomiiowhen Trustmark is deemed to
regained effective control over these loans underunconditional buyack option, the loans can no longer be reportesblts and must t
brought back onto the balance sheet as loans bekhfe, regardless of whether Trustmark intendsecise the bupack option. These loa
are reported as held for sale in accordance witls.\generally accepted accounting principles wlith offsetting liability being reported
short-term borrowings. During the two years enBedember 31, 2007, Trustmark has not exercised blugiback option on any delinque
loans serviced for GNMA. GNMA loans eligible fapurchase totaled $17.9 million at December 31720@l $13.5 million at December
2006.

As of December 31, 2007, Management is not awaengfadditional credits, other than those iderdifdove, where serious doubts as t
repayment of principal and interest exist. Therer interesearning assets which would be required to be disd@bove if those assets v
loans. Trustmark had no loan concentrations grélase ten percent of total loans other than thoae categories shown in Table 6.

Explanation of the changes in 2007 can be foundhe table captioned "Nonperforming Assets" and riélated discussion included
Management's Discussion and Analysis found in thgiftrant's 2007 Annual Report to Shareholderssimtorporated herein by reference.
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TRUSTMARK CORPORATION
STATISTICAL DISCLOSURES (CONTINUED)

TABLE 9 - ANALYSIS OF THE ALLOWANCE FOR LOAN LOSSES
The table below summarizes Trustmark's loan lopgmance for each of the last five years ($ in Haoas):

Years Ended December 31

2007 2006 2005 2004 2003

Balance at beginning of peri $72,09¢ $76,69. $64,75 $74,27¢ $74,77:
Loans charged of
Real estate loar (8,67¢) (1,51) (2,770 (3,009 (2,867)
Loans to finance agricultural production and otflbans to farmer (297) 3 (14) (19 (60)
Commercial and industrii (2,23¢) (1,670 (2,979 (1,178  (3,68¢)
Consume (10,209 (7,740 (8,14%) (7,949 (9,60%)
All other loans (5,472) (4,019 (2,919 (3,247  (2,997)
Total charg-offs (26,790 (14,939 (16,827 (15,407 (19,209
Recoveries on loans previously charged
Real estate loar 57 152 13t 30 79
Loans to finance agricultural production and otflbans to farmer - - - - -
Commercial and industrii 1,35¢ 1,72¢ 1,00¢ 1,02¢ 73t
Consume 5,94 6,13( 5,30( 5,32¢ 5,612
All other loans 3,402 2,95¢ 2,774 2,55k 2,51¢
Total recoveries 10,75¢ 10,96¢ 9,21¢ 8,93¢ 8,94:
Net charg-offs (16,03)  (3,977) (7,607) (6,464 (10,26¢)
Provision for loan losse 23,78¢ (5,93¢) 19,54: (3,055 9,771
Allowance of acquired bar - 5,31 - - -
Balance at end of period $79,85] $72,09 $76,69. $64,75 $74,27¢

Percentage of net cha-offs during period to average loans outstandingnduthe
period 0.25% 0.0€% 0.15% 0.12% 0.21%

The allowance for loan losses is established thrqugvisions for estimated loan losses chargednagaiet income. The allowance refl¢
Managemens best estimate of the probable loan losses retatsgecifically identified loans, as well as, pabke incurred loan losses in
remaining loan portfolio and requires considergbtiggement. The allowance is based upon Managemeuntrent judgments and the cr
quality of the loan portfolio, including all intemh and external factors that impact loan colletitibi SFAS No. 5, Accounting fo
Contingencies,” and SFAS No. 114, “Accounting byditors for Impairment of a Loanliinit the amount of the loss allowance to the eata
of losses that have been incurred at the balarest sbporting date. Accordingly, the allowancbased upon past events and current ecor
conditions.

Trustmarks allowance has been developed using differenbfatb estimate losses based upon specific evatuafiidentified individual loar
considered impaired, estimated identified lossesasious pools of loans and/or groups of risk rdteshs with common risk characteristics
other external and internal factors of estimatexbpble losses based on other facts and circums&tance

The level of Trustmark’s allowance reflects Managetis continuing evaluation of industry concentratioggecific credit risks, loan lo
experience, current loan portfolio growth, presectitnomic, political and regulatory conditions amddentified losses inherent in the cur
loan portfolio. This evaluation takes into accouottter qualitative factors including recent acdiasis, national, regional and local econac
trends and conditions, changes in credit concaoirathanges in levels and trends of delinquenamesnonperforming loans, changes in le
and trends of net charge-offs, changes in inteat¢es and collateral, financial and underwritingeptions.

Following Hurricane Katrina, Trustmark identifiedstomers specifically impacted by the storm in Horeto estimate the loss of collate
value and customer payment abilities. In accordavite SFAS No. 5, Trustmark determined, througlsogeble estimates, that specific lo:
were probable and initially increased its allowafardoan losses by $9.8 million, on a pretax bagising the third quarter of 2005. Trustrr
continually reevaluates its estimates for probdtdses resulting from Katrina. As a result, Trustknreleased allowance for loan losses
pretax basis of $7.8 million during 2006 and $0.8iom during 2007. At December 31, 2007, the alémce for loan losses included spet
Katrina accruals totaling $594 thousand. Manageraesstimates, assumptions and judgments are basetbamation available as of the d
of the consolidated financial statements; accofgliras the information changes, actual resultsatdiffer from those estimates.




Table of Content

TRUSTMARK CORPORATION
STATISTICAL DISCLOSURES (CONTINUED)

TABLE 10 - ALLOCATION OF THE ALLOWANCE FOR LOAN LOS SES

Trustmark's allowance for loan losses has beenldgee using different factors to estimate: (i) sf)eavaluation allowances determined
accordance with SFAS No. 114 based on probabledoss specific loans; (ii) portfolio based valuat@lowances determined in accorde
with SFAS No. 5 based on historical loan loss eigmee for similar loans with similar characteristiand trends; and (iii) qualitative r
valuation allowances determined in accordance ®RAS No. 5 based on general economic conditionso#imel qualitative risk factors, be
internal and external, to Trustmark.

The allowances established for probable lossespexific commercial loans are based on an ongoiradyais and evaluation of classif
loans. Loans are classified based on internalitcrisét grading process that evaluates, among dtiiegs: (i) the obligor's ability to repay;
the underlying collateral, if any; and (iii) thecgwmic environment and industry in which the boreowperates. Specific valuation allowar
are determined by analyzing the borrower's abiiityrepay amounts owed, collateral deficiencies, ridative risk grade of the loan ¢
economic conditions affecting the borrower's indysaimong other things. If after review, a specifaluation allowance is not assigned tc
loan, and the loan is not considered to be impatredloan remains with a pool of similar risk chteans that is assigned a valuation allow.
calculated based on a Moody's probability study.

Historical valuation allowances are calculated Hasethe historical loss experience of specifietypf loans and the Moody's probability st
for internal commercial risk graded loans. Trugtzalculates historical loss ratios for pools mhitar loans with similar characteristics ba
on the proportion of actual chargéfs experienced to the total population of loamghie pool. The historical loss ratios are pedatly update
based on actual chargéf experience. A historical valuation allowaneseeistablished for each pool of similar loans bagszh the product
the historical loss ratio and the total dollar amioof the loans in the pool. Trustmark's poolsidafilar loans include industry concentratior
call report code, consumer loans and 1-4 familidesgtial mortgages.

General valuation allowances are based on genecaloenic conditions and other qualitative risk fastboth internal and external to

bank. In general, such valuation allowances ateraéned by evaluating, among other things: (i)eRperience, ability and effectiveness ol
bank's lending management and staff; (ii) the ¢ffeness of Trustmark's loan policies, procedurres iaternal controls; (iii) the changes
asset quality; (iv) the impact of rising interesatas on portfolio risk; (v) the accuracy of ass@jnsk ratings; (vi) national economic trends
conditions; (vii) consumer bankruptcy trends; jviie concentration of consumer credits; (ix) cormuia real estate vacancy trends by rec
(x) regional and local economic trends and cond#jdxi) collateral, financial and underwriting egtion trends by region; and (xii) the img
of recent acquisitions.

Management evaluates the degree of risk that eaelobthese components has on the quality of the portfolio on a quarterly basis. E
component is determined to have either a high, madeeor low degree of risk. For the period analyZzdanagement assesses whethe
degree of risk for each component has increasetdindd or remains neutral. The results are thgutinnto a "qualitative factor allocati
matrix" to determine an appropriate qualitativ&k @lowance. Should any of the factors considénedlanagement in evaluating the adeqt
of the allowance for loan losses change, Trustraa&timate of probable loan losses could also &hamgich could affect the level of futt
provisions for possible loan losses.
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TRUSTMARK CORPORATION
STATISTICAL DISCLOSURES (CONCLUDED)

TABLE 11 - TIME DEPOSITS OF $100,000 OR MORE

The table below shows maturities on outstanding tileposits of $100,000 or more at December 31, 20@vthousands):

3 months or les

Over 3 months through 6 mont
Over 6 months through 12 monti
Over 12 month:

Total

TABLE 12 - SELECTED RATIOS

The following ratios are presented for each ofl#fs¢ three years:

Return on average ass

Return on average equi

Dividend payout ratic

Average equity to average assets r

TABLE 13 - SHORT-TERM BORROWINGS

356,11
283,13t
286,49t
103,49°

1,029,24.

2007 2006

2005

1.22% 1.42%
12.02% 14.8%
47.3%% 40.2&%
10.21% 9.5(%

1.2t5%
13.8%
44.51%
9.1€%

The table below presents certain information comogr Trustmark's short-term borrowings for eacltheflast three years ($ in thousands):

Federal funds purchased and securities sold undeepurchase agreements

Amount outstanding at end of peri
Weightec-average interest rate at end of pel

Maximum amount outstanding at any month end duegch perioc

Average amount outstanding during each pe
Weightec-average interest rate during each pe

Short-term borrowings:
Amount outstanding at end of peri
Weightec-average interest rate at end of pel

Maximum amount outstanding at any month end dueich perioc

Average amount outstanding during each pe
Weightec-average interest rate during each pe

2007 2006

2005

460,76: $ 470,43:
3.3(% 4.5(%

525,14: $ 505,62

447,43t % 471,38¢
4.52% 4.2%%

474,35: % 271,06°
4.3(% 5.14%

526,87¢ $ 692,29!

269,10: $ 520,94:
5.1(% 4.98%

492,85:
3.31%

770,27:

668,38
2.8%

775,40:
4.24%

$ 1,271,25

892,57(
3.6€%
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ITEM 1A. RISK FACTORS

Trustmark and its subsidiaries could be adversmigaicted by various risks and uncertainties, whiegh difficult to predict. As a financi
institution, Trustmark has significant exposuremarket risk, including interesite risk, liquidity risk and credit risk, amonghets. Thi
section includes a description of certain risksartainties and assumptions identified by Manageiext are difficult to predict and that co
materially affect Trustmark’s financial conditiondiresults of operations, as well as the valuerabfmarks financial instruments in gene
and Trustmark common stock, in particular. Additibrisks and uncertainties that Management cuyrel@ems immaterial or is unaware
may also impair Trustmark’s business operationsis feport is qualified in its entirety by thesgkrfactors.

Trustmark is Subject to Interest Rate Risk

Trustmark is exposed to interest rate risk in @geddanking activities of lending and deposit tgk&ince assets and liabilities reprice at diffe
times and by different amounts as interest ratesgh. As a result, net interest income, which s the largest revenue source
Trustmark, is subject to the effects of changingrnest rates. Trustmark closely monitors the siitgitof net interest income to change:
interest rates and attempts to limit the variapihit net interest income as interest rates chahgestmark makes use of both on- and lmdfanc
sheet financial instruments to mitigate exposuraterest rate risk. Possible actions to mitigatehsrisk include, but are not limited to, char
in the pricing of loan and deposit products, madifythe composition of earning assets and intdveating liabilities, and adding to, modify
or terminating interest rate swap agreements cerdihancial instruments used for interest rat& nzanagement purposes. Trustmark
entered into derivative contracts to hedge our §age Servicing Rights (MSR) in order to offset ammin fair value resulting from rapi
changing interest rate environments. In spite mfsimarks due diligence in regards to these hedging siegegignificant risk are involvi
that, if realized, may prove our strategies tormEffective and our results of operations adversajjacted. Risks associated with this stra
include the risk that our hedging strategies aseaptible to prepayment risk, basis risk, markdatidy and changes in the shape of the y
curve; the risk that our hedging strategies relyoan assumptions and projections regarding thesetasnd general market factors and
assumptions may prove to be incorrect; the risk ¢hia hedging strategies do not adequately mitifamempact of changes in interest rate
prepayment speeds; the risk that the valuation 8RMbased on certain circumstances and assumptidmstbe realized due to differences
forecasted inputs within the model and the actesiliits and the risk that the models used to fotdwaige instruments may project expecta
that differ from actual results.

Trustmark is Subject to Lending Risk

There are inherent risks associated with Trustnsaldtding activities. The risks include, amongeotthings, the impact of changes in
economic conditions in the markets where Trustnogrrates as well as those across the United Stateskening economic conditions cc
adversely impact the ability of borrowers to repaystanding loans or the value of collateral sexuthese loans. As of December 31, 2
approximately 53% of Trustmarkloan portfolio consisted of commercial and indaktconstruction, land development and other lkahs
and loans secured by nonfarm, nonresidential ptigserThese types of loans are also typicallydathan residential real estate and cons
loans. Because Trustmaskioan portfolio contains a significant number oframercial and industrial, construction and comnanaal esta
loans with relatively large balances, the detetioraof one or a few of these loans could causeégaifgcant increase in nonperformi
loans. An increase in nonperforming loans coulliltein a net loss in earnings from these loandgnarease in the provision for possible |
losses and an increase in loan charge-offs, alltoth could have a material adverse effect on Tmask’s financial condition and results
operations.

To help manage credit risk, Trustmark maintainsetaited credit policy and utilizes various commégethat include members of sel
management to approve significant extensions aficrérustmark also maintains a credit review dépant that regularly reviews Trustmagk’
loan portfolios to ensure compliance with estaldisleredit policy. Trustmark maintains an allowafmecredit losses that in Management’
judgment is adequate to absorb losses inhereheifoain portfolio

Trustmark’s Allowance for Loan Losses May Not Be égluate to Cover Credit Losses

The allowance for loan losses is established thHrqargvisions for estimated loan losses chargedhagaarnings. The allowance for loan lo
is maintained at a level believed adequate by memagt, based on estimated probable losses withiexisting loan portfolio. This evaluat
is inherently subjective, as it requires matergtireates, including the amounts and timing of fateash flows expected to be receivel
impaired loans that may be susceptible to signiticdange. Changes in economic conditions affedtimgowers, new information regard
existing loans, identification of additional probieloans and other factors, both within and outsifi@ rustmarks control, may require .
increase in the allowance for loan losses. Intadibank regulatory agencies periodically reviemstmarks allowance for loan losses
may require an increase in the provision for loassés or the recognition of further chadffs, based on judgments different than thos
Management. In addition, if chargéfs in future periods exceed the allowance fomld@sses, Trustmark will need additional provisido
increase the allowance for loan losses. Any irsgedn the allowance for loan losses will resultidecrease in net income and, poss
stockholders’ equity, and may have a material asbvaffect on Trustmark’s financial condition angulés of operations.
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Trustmark is Subject to Liquidity Risk

Liquidity refers to Trustmarle ability to ensure that sufficient cash flow aiglid assets are available to satisfy current andré financie
obligations, including demands for loans and depeshdrawals, funding operating costs, and foreotborporate purposes. Liquidity risk ari
whenever the maturities of financial instrumentduded in assets and liabilities differ. Trustmatkains funding through deposits and var
short-term and longerm wholesale borrowings, including federal fupdschased and securities sold under agreemengptwahase, broker
certificates of deposit and borrowings from the éfall Home Loan Bank. Should Trustmark experiencgulsstantial deterioration in

financial condition or its debt ratings, or shoulte availability of funding become restricted dwedisruption in the financial marke
Trustmark’s ability to obtain funding from theseasher sources could be negatively impacted. Tragtrattempts to quantify such crediten
risk by modeling scenarios that estimate the ligyidmpact resulting from a shotérm ratings downgrade over various grading le
Trustmark estimates such impact by attempting tasuee the effect on available unsecured lines editravailable capacity from secu
borrowing sources and securitizable assets. Tagatéisuch risk, Trustmark maintains available lioksredit with the Federal Reserve B
and the Federal Home Loan Bank that are securéddmg and investment securities. Management camiigiy monitors Trustmark’liquidity
position for compliance with internal policies abelieves that available sources of liquidity areqdate to meet funding needs in the no
course of business.

Trustmark Operates In A Highly Competitive Industgnd Market Area

Trustmark faces substantial competition in all arefits operations from a variety of different quetitors, many of which are larger and 1
have more financial resources. Such competitormanily include national, regional, and communitynks within the various marke
Trustmark operates. Additionally, various outstéte banks have entered or have announced plamseiothe market areas in which Trustn
currently operates. Trustmark also faces compatitiom many other types of financial institutioms¢luding, without limitation, savings a
loans, credit unions, finance companies, brokefages, insurance companies, factoring companies athér financial intermediaries. T
financial services industry could become even noan@petitive as a result of legislative, regulatand technological changes and contir
consolidation. Banks, securities firms and insueacempanies can merge under the umbrella of adiakholding company, which can of
virtually any type of financial service, includinganking, securities underwriting, insurance (bofferecy and underwriting) and merct
banking. Also, technology has lowered barriersrtyyeand made it possible for nonbanks to offerdpis and services traditionally provit
by banks, such as automatic transfer and autorpatiment systems. Many of Trustmarlcompetitors have fewer regulatory constraints
may have lower cost structures. Additionally, do¢ghieir size, many competitors may be able to aehézonomies of scale and, as a result,
offer a broader range of products and servicesedisas better pricing for those products and sewibhan Trustmark can. Trustmarldbility tc
compete successfully depends on a number of faétamisiding, among other things: the ability to dep, maintain and build upon lorgrr
customer relationships based on top quality senhdgh ethical standards and safe, sound assetsahiflity to expand Trustmark’marke
position; the scope, relevance and pricing of pet&land services offered to meet customer needslaménds; the rate at which Trustr
introduces new products and services relative dac@mpetitors; customer satisfaction with Truskiegrdevel of service and industry ¢
general economic trends. Failure to perform in ahyhese areas could significantly weaken Trustisadompetitive position, which cot
adversely affect Trustmark’s growth and profitaiilwhich, in turn, could have a material adverfeat on Trustmarls financial condition ar
results of operations.

Trustmark is Subject to Extensive Government Redida and Supervision

Trustmark is subject to extensive state and fedaves and regulations governing the banking ingustr particular, and public companies
general. Many of those laws and regulations areries] in Part |, Item 1 “BusinessChanges in those laws and regulations, or the deg
Trustmarks compliance with those laws and regulations aggddyy any of several regulators that oversee ifrarst, could have a significe
effect on Trustmark’s financial condition and reésudf operations.
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Trustmark’s Controls and Procedures May Fail or Beircumvented

Management regularly reviews and updates Trustraankérnal controls, disclosure controls and proces, and corporate governance pol
and procedures. Any system of controls, howevet dedigned and operated, is based in part on peasgumptions and can provide ¢
reasonable, not absolute, assurances that thetiobgof the system are met. Any failure or circemtion of Trustmarls controls an
procedures or failure to comply with regulationkated to controls and procedures could have a imbtaverse effect on Trustmaskfinancia
condition and results of operations.

Potential Acquisitions May Disrupt Trustmars Business and Dilute Stockholder Value

Trustmark seeks merger or acquisition partners ahnatculturally similar and have experienced mamsge and possess either signific
market presence or have potential for improvedigadoifity through financial management, economiésaale or expanded services. Acqui
other banks, businesses, or branches involvesusrigsks commonly associated with acquisitions|uitiog, among other things: poten
exposure to unknown or contingent liabilities oé tlarget company; exposure to potential assettyuatiues of the target company; diffict
and expense of integrating the operations and peet@f the target company; potential disruptiormtastmarks business; potential divers
of Trustmark’s Managememnst’'time and attention; the possible loss of key eyg#s and customers of the target company; difficin
estimating the value of the target company and npiate changes in banking or tax laws or regulatidhat may affect the targ
company. Acquisitions typically involve the paymef a premium over book and market values, ametefore, some dilution of Trustmask’
tangible book value and net income per common simaye occur in connection with any future transactiburthermore, failure to realize
expected revenue increases, cost savings, increagesgraphic or product presence, and/or othgjepted benefits from an acquisition cc
have a material adverse effect on Trustmark’s firedrcondition and results of operations.

Trustmark Continually Encounters Technological Chaye

The financial services industry is continually urgteng rapid technological change with frequentddtictions of new technologyrver
products and services. The effective use of tedgylincreases efficiency and enables financialtir&ins to better serve customers an
reduce costs. Trustmaskfuture success depends, in part, upon its abdityddress the needs of its customers by usifimédogy to provid
products and services that will satisfy customemaleds, as well as to create additional efficienée§rustmarks operations. Many
Trustmarks competitors have substantially greater resour@svest in technological improvements. Trustmiarky not be able to effective
implement new technologgriven products and services or be successful irketiag these products and services to its custentailure t
successfully keep pace with technological chanégrtifig the financial services industry could haveaterial adverse impact on Trustmark’
financial condition and results of operations.

Trustmark is Subject to Claims and Litigation

Trustmark and its subsidiaries are parties to l@éssund other claims that arise in the ordinaryrselof business. Some of these lawsuits ¢
claims related to the lending, collection, serwgiinvestment, trust and other business activites] some of the lawsuits allege substs
claims for damages. Whether these claims are fediod unfounded, if such claims are not resolved manner favorable to Trustmark t
may result in significant financial liability and/adversely affect the market perception of Truskrand its banking, wealth management
insurance products and services as well as impatbmer demand for these products and serviceg.fiAancial liability or reputation dama
could have a material adverse effect on Trustmabk'siness, which in turn, could have a materialeasty effect on Trustmark’financia
condition and results of operations.

Natural Disasters, Acts of War or Terrorism Coulddhificantly Impact Trustmark's Business

Natural disasters, acts of war or terrorism andeiotbxternal events could have a significant impact Trustmar’'s ability to conduc
business. Such events could affect the stabififjrostmarks deposit base, impair of ability of borrowersepay outstanding loans, impair
value of collateral securing loans, cause signifigaroperty damage, result in loss of revenue andawmse Trustmark to incur additio
expenses. For example, during 2005, Hurricaneiatmade landfall and subsequently caused exteffisioding and destruction along
Mississippi Gulf Coast as well as central and eadWississippi. Operations in several of the comities where Trustmark does business
disrupted by damage and/or lack of access to Tarktmbanking facilities. Other natural disasterss axftwar or terrorism or other adve
external events may occur in the future. Altholdgmagement has established disaster recovery @oléid procedures, the occurrence o
such event could have a material adverse effecirastmark’s business, which in turn, could have ataral adverse effect on Trustmark’
financial condition and results of operations.
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Trustmark’s Stock Price Can Be Volatile

Stock price volatility may make it more difficultof you to resell your common stock when you wantl at prices you fin
attractive. Trustmark' stock price can fluctuate significantly in resperio a variety of factors. These factors inclumtual or anticipate
variations in earnings; changes in analygtgsommendations or projections; operating and spackormance of other companies deemed
peers; perception in the marketplace regardingtiraik and/or its competitors; new technology usedservices offered, by competitc
significant acquisitions or business combinatiomgolving Trustmark or its competitors, changes oveyrnment regulation and failure
integrate acquisitions or realize anticipated biesé&fom acquisitions. General market fluctuatiomslustry factors and general economic
political conditions could also cause Trustmark&k price to decrease regardless of operatindtsesu

An Investment In Trustmarls Common Stock Is Not An Insured Deposit

Trustmarks common stock is not a bank deposit and, thereiforet insured against loss by the Federal Dépasirance Corporation (FDI(
any other deposit insurance fund or by any othdipwr private entity. Investment in Trustmaskiommon stock is inherently risky for
reasons described in this “Risk Factosgttion and elsewhere in this report and is sultfethe same market forces that affect the pris
common stock in any company. As a result, if yoguae Trustmark’s common stock, you could lose somall of your investment.

ITEM 1B. UNRESOLVED STAFF COMMENTS
None
ITEM 2. PROPERTIES

Trustmarks principal offices are housed in its complex ledain downtown Jackson, Mississippi, and owned N TApproximately 212,0C
square feet, or 80%, of the available space inthim office building is allocated to bank use wittle remainder occupied by tenants on a
basis. Trustmark, through its two banking subsié& also operates 137 full-service branchesinifeld-service branches, onestore brancl
three retirement service branches and an ATM nétwidrich includes 125 ATMs at on-premise locationsl &1 ATMs located at offiremist
sites. In addition, Trustmark’s Insurance Divisigtilizes six off-site locations while the Mortga@anking Group has one additional sfte
location. Trustmark leases 104 of its 236 locatiatith the remainder being owned.

ITEM 3. LEGAL PROCEEDINGS

The information required by this item can be foimtiManagement’s Discussion and Analysis” includedrustmarks 2007 Annual Report
Shareholders and is incorporated herein by referenc

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS
There were no matters submitted to Trustmark’sedf@ders during the fourth quarter of 2007.
PART Il

ITEM5. MARKET FOR THE REGISTRANT'S COMMON EQUIT Y, RELATED STOCKHOLDER MATTERS AND ISSUER
PURCHASES OF EQUITY SECURITIES

Trustmarks common stock is listed for trading on the Nas8#&urk Market. At February 5, 2008, there were apionately 4,100 register
shareholders of Trustmark’s common stock. Othfarimation required by this item can be found in &6, “Shareholders’ Equityand thi
table captioned “Principal Markets and Prices ofistmark’s Stock” included Trustmask’2007 Annual Report to Shareholders ar
incorporated herein by reference.
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The following table shows information relating teetrepurchase of common shares by Trustmark Cdiporduring the three months eni
December 31, 2007:

Total Number of Share Maximum Number of Shar
Purchased as Part of that May Yet be
Total Number of Average Price Publicly Announced Plans or Purchased Under the
Period Shares Purchas:t Paid Per Shar Programs Plans or Prograrr
October 1, 2007 throuc
October 31, 200 - $ = - 1,370,58
November 1, 2007 throug
November 30, 200 - $ - - 1,370,58
December 1, 2007 throug
December 31, 200 - $ - - 1,370,58

Total - -

The repurchase program is subject to Managemeistsation and will continue to be implemented tlgbwpen market purchases or privately
negotiated transactions.

ITEM 6. SELECTED FINANCIAL DATA

The information required by this item can be foundhe table captioned “Selected Financial Dataluded in Trustmarls 2007 Annu
Report to Shareholders and is incorporated hereneference.

ITEM7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The information required by this item can be foimManagement’s Discussion and Analysis” included rustmarks 2007 Annual Report
Shareholders and is incorporated herein by referenc

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURE S ABOUT MARKET RISK

The information required by this item can be foimtManagement’s Discussion and Analysis” includedrustmarks 2007 Annual Report
Shareholders and is incorporated herein by referenc

ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY D ATA

The Consolidated Financial Statements of Trustn@okporation and subsidiaries and the accompanyiatedNto Consolidated Financ
Statements are contained in TrustmarR0O07 Annual Report to Shareholders and are incatpd herein by reference. The table capti
“Summary of Quarterly Results of Operations” isoailscluded in Trustmark’ 2007 Annual Report to Shareholders and is ingatpd herei
by reference.

ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUN TANTS ON ACCOUNTING AND FINANCIAL DISCLOSURE
There has been no change of accountants withitwihigear period prior to December 31, 2007.

ITEM 9A. CONTROLS AND PROCEDURES

Evaluation of Disclosure Controls and Procedures

As of the end of the period covered by this AnriRaport on Form 10-K, an evaluation was carriedbgut rustmarks management, with t
participation of its Chief Executive Officer andeksurer and Principal Financial Officer (Principadancial Officer), of the effectiveness
Trustmark’s disclosure controls and proceduresdgfged in Rule 13d5(e) under the Securities Exchange Act of 1934se8 upon th
evaluation, the Chief Executive Officer and Priradipinancial Officer concluded that the disclosooatrols and procedures were effectiv
of the end of the period covered by this report.ddanges were made to Trustmarkiternal control over financial reporting (asidedl ir
Rule 13a15(f) under the Securities Exchange Act of 1934jirduthe last fiscal quarter that materially affatt or are reasonably likely
materially affect, Trustmark’s internal control efamancial reporting.
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Management Report on Internal Control over Financid Reporting

The information required by this Item can be foundhe “Management Report on Internal Control OFérancial Reporting'included i
Trustmark’s 2007 Annual Report to Shareholdersiamacorporated herein by reference.

ITEM 9B. OTHER INFORMATION
None

PART Il
ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPO RATE GOVERNANCE
Certain information regarding executive officersrnisluded under the section captioned “ExecutivBd®fs of the Registranth Part I, Item 1
elsewhere in this Annual Report on Form 10-K. Otidormation required by this Item is incorporateerein by reference to Trustmagk’
Proxy Statement (Schedule 14A) for its 2008 Anridakting of Shareholders to be filed with the SEGhimi 120 days of Trustmark'fisca
yearend.

ITEM 11. EXECUTIVE COMPENSATION

The information required by this Item is incorpegtherein by reference to TrustmariProxy Statement (Schedule 14A) for its 2008 At
Meeting of Shareholders to be filed with the SE@himi 120 days of Trustmark’s fiscal year-end.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIA L OWNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS

The information required by this Item is incorpedterein by reference to TrustmarlProxy Statement (Schedule 14A) for its 2008 At
Meeting of Shareholders to be filed with the SE@himi 120 days of Trustmark’s fiscal year-end.
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The table below represents compensation plans writieh equity securities of Trustmark are authatias of December 31, 2007:

Number of securities

Number of securities to t remaining available for futu
issued upon exercise of Weighted average exercise issuance under equity
outstanding options, warrar  price of outstanding options, compensations plans
Plan Categor and rights (a warrants and right (excluding (a)
Approved by security holde 1,954,361 $ 25.42 5,553,83.
Not approved by security holde - - -
Total 1,954,36/ $ 25.4: 5,553,83;

The table above contains aggregate summary infasmédr the number of securities to be issued ugercise of outstanding options and t
weighted average exercise price related to Trustma?005 Stock Incentive Plan (the 2005 Plan) and71®@entive Plan (the 19
Plan). Information related to securities remaininvgilable for future issuance comes exclusivetymfthe 2005 Plan as it replaced the !
Plan, and from which no additional grants will bada.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANS ACTIONS, AND DIRECTOR INDEPENDENCE

The information required by this Item is incorpedtherein by reference to TrustmarlProxy Statement (Schedule 14A) for its 2008 At
Meeting of Shareholders to be filed with the SE@himi 120 days of Trustmark’s fiscal year-end.

ITEM 14. PRINCIPAL ACCOUNTING FEES AND SERVICES

The information required by this Item is incorpegtherein by reference to TrustmariProxy Statement (Schedule 14A) for its 2008 At
Meeting of Shareholders to be filed with the SE@himi 120 days of Trustmark’s fiscal year-end.

PART IV

ITEM 15. EXHIBITS, FINANCIAL STATEMENT SCHEDULES
A-1. Financial Statements
The reports of KPMG LLP, independent registeredlipudiccounting firm, and the following consolidatédancial statements of Trustm:
Corporation and subsidiaries are included in thgifeant's 2007 Annual Report to Shareholders and are iocated into Part Il, Item 8 her
by reference:

Consolidated Balance Sheets as of December 31,&002006

Consolidated Statements of Income for the Years#rdkcember 31, 2007, 2006 and 2005

Consolidated Statements of Changes in ShareholHqtsty for the Years Ended December 31, 2007, 20@52005

Consolidated Statements of Cash Flows for the YEaded December 31, 2007, 2006 and 2005

Notes to Consolidated Financial Statements (Notbsdlgh 20)

A-2. Financial Statement Schedules

The schedules to the consolidated financial statésnget forth by Article 9 of Regulation>Sare not required under the related instruction
are inapplicable and therefore have been omitted.

A-3. Exhibits

The exhibits listed in the Exhibit Index are filedrewith or are incorporated herein by reference.
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SIGNATURES

Pursuant to the requirements of Section 13 or }®f{dhe Securities Exchange Act of 1934, the Regyig has duly caused this report tc
signed on its behalf by the undersigned, theredatp authorized.

TRUSTMARK CORPORATION
BY: /s/ Richard G. Hickso BY: s/ Louis E. Gree
Richard G. Hicksol Louis E. Gree
Chairman of the Board, Presid¢ Treasurer and Princip
& Chief Executive Officel Financial Officer

DATE: February 29, 200 DATE: February 29, 200
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Pursuant to the requirements of the Securities &xgé Act of 1934, this report has been signed byféHowing persons on behalf of 1
Registrant and in the capacities and on the datbsated:

DATE:February 29, 200

DATE:February 29, 200

DATE:February 29, 200

DATE:February 29, 200

DATE:February 29, 200

DATE:February 29, 200

DATE:February 29, 200

DATE:February 29, 200

DATE:February 29, 200

DATE:February 29, 200

DATE:February 29, 200

DATE:February 29, 200

BY:/s/ J. Kelly Allgood
J. Kelly Allgood, Directol

BY:/s/ Reuben V. Andersc
Reuben V. Anderson, Direct

BY:/s/ Adolphus B. Bake
Adolphus B. Baker, Directc

BY:/s/ William C. Deviney, Jr
William C. Deviney, Jr., Directc

BY:/s/ C. Gerald Garne
C. Gerald Garnett, Directt

BY:/s/ Daniel A. Graftor
Daniel A. Grafton, Directo

BY:/s/ Richard G. Hickso
Richard G. Hickson, Chairman, Preside
Chief Executive Officer and Directt

BY:/s/ John M. McCulloucl
John M. McCullouch, Directc

BY:/s/ Richard H. Pucke
Richard H. Puckett, Directc

BY:/s/ R. Michael Summerfor
R. Michael Summerford, Directt

BY:/s/ Kenneth W. William:
Kenneth W. Williams, Directc
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EXECUTIVE DEFERRAL PLAN

OF

TRUSTMARK NATIONAL BANK, JACKSON, MISSISSIPPI

As Restated Effective as of December 31, 2007
(Group 2)

PURPOSE AND EFFECTIVE DATE

The purpose of the Executive Deferral Plariraistmark National Bank, Jackson, Mississippiis to provide specified benefits ti
select group of management and highly compensatepldyees who contribute materially to the contingedwth, development and futi
business success dfustmark National Bank, Jackson, Mississippi. It is the intention offrustmark National Bank, Jackson, Mississipp
that this program and the individual plans estaklishereunder be administered as unfunded benafis gstablished and maintained f
select group of management or highly compensatepl@&mes. The effective date of this Plan is Jantarn994. This Plan was last rest:
effective January 1, 1996. This Plan is furtheeaded and restated as of December 31, 2007 in twdmymply, where applicable, with 1
requirements of Code Section 409A (as defined below

ARTICLE |

DEFINITIONS AND CONSTRUCTION

1.1 Definitions . For purposes of this Plan, the following phrasegserms shall have the indicated meanings urdéissrwise clearl
apparent from the conte»

@) " Actuarially Reduced shall mean the present value of Participant'sr&aent Benefit as set forth in Item 3(a) of hishet
Plan Agreement at the time of Participant's Earyif@ment Date (or other applicable time) usingsaalint rate equal to t
Aa Corporate Bond Rate as published by Moody'sdtore Services, Inc. or its successor as of the ofaEarly Retireme
(or other applicable date

(b) " Bank " shall meanTrustmark National Bank, Jackson, Mississippiand any Subsidiary that duly adopts the Pl
provided in Article XIV hereof. Where the contalittates, the term "Bank™" as used herein refetbdoparticular Bank th
has entered into a Plan Agreement with a partidedaticipant

(c) " Beneficiary" shall mean the person, persons or estate oftecipant, entitled to receive any benefits subsetjte the deal
of a Participant under a Plan Agreement enteredimaccordance with the terms of this Pl




(d)

()

(f)

(9)

(h)

@)
()
(k)

(0

(m)

(n)

" Beneficiary Designatiori shall mean the form of written agreement, attdchereto as Annex Il, by which the Particif
names the Beneficiary(ies) of the PI

" Board of Directors" shall mean the Board of Directors Trustmark National Bank, Jackson, Mississippiunles:
otherwise indicated or the context otherwise rezql

" Code" shall mean the Internal Revenue Code of 1988h@same may be amended from time to time, or dinegpondin
Section of any subsequent Internal Revenue Codk tathe extent not inconsistent therewith, retioites issued thereunde

" Committee" shall mean the Human Resources Committee of thardBof Directors of the Holding Company (or
successor committee thereto) or any other commépgminted by the Board of Directors of the BankKi@u thereof t
manage and administer the Plan and individual Rigzieements in accordance with the provisions ofcketXll hereof.

" Covered Salary shall mean the amount specified in Item 1 of fften Agreement that is used as a basis for conipntal
Participant's Death and Retirement Benefits pursigatihe terms and conditions of the Pl

" Death Benefi" shall mean the benefit provided under Articledfithe Plan

" Disability" or "Disabled" shall mean that a Participant is disabled asigealin Section 3.¢

" Early Retirement Dat" shall be the first day of the month next follogithe date of a Participant's Retirement priorisooh
her Normal Retirement Date and following the mointlvhich the Participant attains his or her fififth (55th) birthday an
has completed five (5) full years of continuous &yment as an Employee of the Bank commencing erd#te of his or h
commencement of participation in the PI

" Election to Participate" shall mean the form of written agreement thatl w2 executed and entered into betwe
Participant and the Bank specifying the amount raiual compensation to be deferred immediately falg the date ¢
execution of said "Election to Participate” andtaauing thereafter under the terms of the P

Employee" shall mean any person who is in the full time @yment of the Bank or a Subsidiary, as determibgdhe
personnel rules and practices of the Bank or thisi8iary.

“ Employer(s)’ shall be defined as follow




(0)

()
(a)

@ Except as otherwise provided in part (2) below,tdren “Employer’shall mean the Bank and/or any Subsidiary (
in existence or hereafter formed or acquired) thidy adopts the Plan as provided in Article XIV éef:

2 For the purpose of determining whether a Partidipa@s experienced a Separation from Service, thm
“Employe” shall mean

(A) The entity for which the Participant performs sees and with respect to which the legally bindiigtrtc
compensation deferred or contributed under thia Bi&ses; an

(B) All other entities with which the entity describedbove would be aggregated and treated as a
employer under Code Section 414(b) (controlled groluicorporations) and Code Section 414(c) (a gwaf
trades or businesses, whether or not incorporatetEr common control), as applicable. In ordddemtify
the group of entities described in the precedingesee, the Committee shall use an ownership thresi
at least eighty percent (80%) when applying, thelieable provisions of (i) Code Section 1563
determining a controlled group of corporations undede Section 414(b), and (ii) Treas. Reg. 81.&t2(
for determining the trades or businesses thatmderucommon control under Code Section 41¢

“ ERISA” shall mean the Employee Retirement Income SecAdtyf 1974, as it may be amended from time to fiered, t(
the extent not inconsistent therewith, regulatisssed thereunde

" Holding Company" shall mean Trustmark Corporatic

" Just Causé shall mean theft, fraud, embezzlement or willfililsconduct causing significant property damageheoBank
the Holding Company or any Subsidiary or persomjalry to another employe

" Normal Retirement Dat" shall be the first day of the month following thenth in which the Participant attains his or
sixty-fifth (65th) birthday.




(s)

(®)

(u)

v)

(w)
x)

" Participant" shall mean an Employee who is selected and etegisirticipate in the Plan through the executiba &lat
Agreement in accordance with the provisions of detil.

" Plan" shall mean the Executive Deferral PlarTrustmark National Bank, Jackson, Mississippias amended from time
time.

" Plan Agreemen" shall mean the form of written agreement, attdchereto as Annex I, which is entered into frometitt
time by and between the Bank and an Employee select become a Participant as a condition to ppation in the
Plan. Each Plan Agreement executed by a Particglall provide for the entire benefit to which BuRarticipant is entitle
under the Plan, and the Plan Agreement bearintatest date shall govern such entitlem:

" Retirement' and " _Retire' shall mean severance of employment with the Batrde after the attainment of his or her Nor
Retirement Date (sometimes referred to as “Normetir@ment”) or, if earlier, at or after attainment of his orr Hearly
Retirement Date (sometimes referred t¢“Early Retiremer”), in either case where Just Cause does not

" Retirement Benefi" shall mean the benefit provided under Articledithe Plan

“ Separation from Servic” or “ Separate from Servi(’ shall mean a termination of services provided IRadicipant to hi
or her Employer, whether voluntarily or involuntgriother than by reason of death or Disability, determined by tf
Committee in accordance with Treas. Reg. 81.4Q@A- In determining whether a Participant haseeiqmced a Separati
from Service, the following provisions shall apg

@ For a Participant who provides services to an Eggtl@as an employee, except as otherwise providgzhih (3
below, a Separation from Service shall occur whash sParticipant has experienced a termination gbleymen
with such Employer. A Participant shall be conetdeto have experienced a termination of employrmeéren th:
facts and circumstances indicate that the Partitipad his or her Employer reasonably anticipase #ither (i) n
further services will be performed for the Emplogéter a certain date, or (ii) that the level ohbdide services ti
Participant will perform for the Employer after sudate (whether as an employee or as an independetractor
will permanently decrease to less than fifty petq®9%) of the average level of bona fide servipedformed b
such Participant (whether as an Employee or anpini@ent contractor) over the immediately precedividy-six
(36) month period (or the full period of servicesthe Employer if the Participant has been progdervices to tt
Employer less than thir-six (36) months)




(2)

3)

If a Participant is on military leave, sick leaws, other bona fide leave of absence, the employmedationshi
between the Participant and the Employer shalléstéd as continuing intact, provided that thequkdf such leay
does not exceed 6 months, or if longer, so lonthadarticipant retains a right to reemploymenhwfite Employe
under an applicable statute or by contract. Ifikeod of a military leave, sick leave, or othenh fide leave «
absence exceeds 6 months and the Participant dbestain a right to reemployment under an appleatatute ¢
by contract, the employment relationship shall besidered to be terminated for purposes of thia B&of the firs
day immediately following the end of suchn@nth period. In applying the provisions of tharggraph, a leave
absence shall be considered a bona fide leaveseinab only if there is a reasonable expectationthizaParticipat
will return to perform services for the Employ

For a Participant who provides services to an Eyglas an independent contractor, except as otbemvbvided i
part (3) below, a Separation from Service shaluoagon the expiration of the contract (or in tlse of more the
one contract, all contracts) under which servicesperformed for such Employer, provided that tRpiration o
such contract(s) is determined by the Committeecdastitute a goodhith and complete termination of -
contractual relationship between the Participadtsuch Employel

For a Participant who provides services to an Ey®las both an employee and an independent comtraet
Separation from Service generally shall not occntil the Participant has ceasgdoviding services for su
Employer as both as an employee and as an indepecaigractor, as determined in accordance withptiogision:
set forth in parts (1) and (2) above, respectiv&imilarly, if a Participant either (i) ceases yiding services for ¢
Employer as an independent contractor and begiogiging services for such Employer as an emplowee(ii)
ceases providing services for an Employer as arnlagy®@ and begins providing services for such Emgpi@as a
independent contractor, the Participant will notcbesidered to have experienced a Separation flewic® until thi
Participant has ceased providing services for &mployer in both capacities, as determined in ataoece with th
applicable provisions set forth in parts (1) andaove.




v)

Notwithstanding the foregoing provisions in thistg®), if a Participant provides services for anfoyer as both ¢
employee and as a member of the board of dire(of®irector”), to the extent permitted by Treaedlk §1.409A-1
(h)(5) the services provided by such Participana &frector shall not be taken into account in deteing whethe
the Participant has experienced a Separation frenvic® as an employee, and the services provideduay
Participant as an employee shall not be takenaotmunt in determining whether the Participant évgserienced
Separation from Service as a Direc.

" Subsidiary" shall mean any business organization in whichstmark National Bank, Jackson, Mississippi, directly o
indirectly, owns an interest, excluding ownershierestsTrustmark National Bank, Jackson, Mississippimay hold in thel
fiduciary capacities as trustee or otherwise, amg @her business organization that the Board oé@ors designates a
Subsidiary for purposes of this Plan, providedanlesuch case the business organization woulddregated and treated ¢
single employer withTrustmark National Bank, Jackson, Mississippiunder Code Section 414(b) (controlled grou
corporations) and Code Section 414(c) (a groupaafets or businesses, whether or not incorporatetericommon contro
as applicable. In order to identify the group otities described in the preceding sentence, thear@ittee shall use
ownership threshold of at least eighty percent (BO#en applying, the applicable provisions of (1)d€ Section 1563 f
determining a controlled group of corporations undede Section 414(b), and (2) Treas. Reg. §1.442for determining th
trades or businesses that are under common camdelr Code Section 414

1.2 Constructior.

@)

The masculine gender when used herein shall be ettéminclude the feminine gender, and the singolay include th
plural unless the context clearly indicates to dwmtrary. The words "hereof’, "herein,” "hereurideand other simile
compounds of the word "here" shall mean and refé¢iné¢ entire Plan and not to any particular pravisir section. Whene\
the words "Article” or "Section" are used in thigu, or a crosseference to an "Article” or "Section" is made, #hticle or
Section referred to shall be an Article or Sectbthis Plan unless otherwise specifi
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2.1

(b) The Plan is intended to be a plan that is not eadliwithin the meaning of Code Section 401(a) #rat “is unfunded and
maintained by an employer primarily for the purpo$@roviding deferred compensation for a seleougrof management
highly compensated employees within the meaningRISA Sections 201(2), 301(a)(3) and 401(a)(1)cept with respect
Plan benefits not subject to Code Section 409A Rfae shall be administered and interpreted (theoextent possible in
manner consistent with the intent described inpghexeding sentence, and (ii) in accordance witheC®dction 409A ar
related Treasury guidanc

Applicability of Code Section 409A It is intended that if no part of a ParticipanRetirement Benefit is earned or becomes v
after December 31, 2004 and there is no materigifination with respect to such benefit which wowglause it to become subjec
Code Section 409A, then neither this Plan restatémer Code Section 409A shall apply to such Paditt's Plan benefits, and 1
payment of such Participé s Plan benefits shall be governed by the termeeftan as in effect on December 31, 2(

ARTICLE Il

ELIGIBILITY AND PARTICIPATION

Eligibilityand Participation Participation in the Plan shall be frozen aPetember 31, 2007, at which time it is anticipateat ther
will be only one Participant in the Plan. An Emyde shall, as a condition precedent to participatierein, complete and return to
Committee a duly executed Plan Agreement and Bledth Participate electing to participate hereid agreeing to the terms ¢
conditions thereof, and by the execution thereohdRarticipant shall have agreed that all amouatsrced thereby shall be irrevoca
deferred and that in lieu thereof the Participdnatiisoe entitled solely to the benefits providedi@nthis Plan. Any amendment the
which affects the amounts contributed by the Piaditt to the Plan shall be completed and returmethe Committee at the tir
specified thereby, which must be prior to Decen8iest of the calendar year preceding the calendar tewhich the amendme
relates. Such Plan Agreement shall contain sudheuconditions as may be established and arerdigted in the sole discretion
the Committee




3.1

ARTICLE Il

DEATH BENEFIT

Amount and Payment of Death Bent. If a Participant dies before Retirement and teefos or her Retirement Benefit commence
be paid pursuant to Section 4.1(b) and the Plam é&fect at that time, the Bank will pay or cadsebe paid a Death Benefit to s
Participant's Beneficiary. The said Death Bengfiall be (i) one hundred percent (100%) of thei€pant's Covered Salary as
forth in the Plan Agreement paid monthly for thextrntsvelve (12) months after such death and (ii)esgy five percent (75%) of si
Participant's Covered Salary paid monthly for tegtrone hundred and eight (108) months or untiRhgicipant would have been i
sixty-five (65), whichever is later. Such payments sbathmence effective the first day of the monthdaiihg the date of deat

Notwithstanding the immediately preceding paragraplthis Section 3.1, the Bank will pay or causebt paid the Death Bene
specified therein only il

(@) At the time of the Participant's death prior t@ating his or her Normal Retirement Da

0] Such Participant was an Employee and had not Retirewas Disabled or on an authorized leave oémdes, his ¢
her Retirement Benefit has not commenced to be paiduant to Section 4.1(b) and all deferrals aagnent
required to be made by such Participant under @e8.2et . seq. have been made,

(i) Such required deferrals or payments were waivedyaunt to Section 3.5 because of such Participaigability;

(b) The Participant's Plan Agreement had been kepwbinef throughout the period commencing on the détsuch Pla
Agreement and ending on the date of his or herhd

(c) The Participant's death was due to causes other ghide within two (2) years of the date of hisher original Pla
Agreement or within two (2) years of the date off amendment to his or her Plan Agreement or angemlent Ple
Agreement resulting from additional benefits grantecause of an increase in the Participant's @dv&alary; but tf
Participant's suicide shall relieve the Bank onfyite obligation to pay that portion of the Deatlerifit that was grant
within two (2) years prior to the date of such sig¢

(d) The Participant's death is determined not to bea facbodily or mental cause or causes, informatimuawhich was withhel
or knowingly concealed, or falsely provided by frerticipant when requested by the Bank to furnisemce of good heal
upon the Participant's enrolling in the Plan or m@m application for an increase in benefits begaafsan increase
Participant's Covered Salary; a




3.2

3.3

3.4

(e) Proof of death in such form as determined acceptaplthe Committee is furnishe

Amount of Participant Deferral and Paymentb consideration for the Death Benefit seledte®articipant's Plan Agreement, e
Participant shall defer an amount of his or her pensation in such amounts and at such times a$ lshadetermined by tl
Committee and as specified in his or her ElectionParticipate, and the Committee may change theuamof such deferr
prospectively on a calendar year by calendar yasisbprovided that any change is made prior td#gnning of the calendar year
which it is effective. If a Participant is authwed to take a leave of absence from his or her@mpént or, subject to the provisions
Section 3.5, is Disabled, the Participant shallrdéguired to make payments to the Bank in accordavitte Article Ill in order tc
maintain his or her Plan Agreement in force. Atiegrant's obligation to defer an amount of hisher compensation in accorda
with this Article Il or to make the payments rexpd by this Article 11l shall be stated in his ogrhPlan Agreement and Electior
Participate and shall continue during the termisfdn her Plan Agreement or until the earlier afts®Participant's death or attainm
of his or her Normal Retirement Date. A Participahall have the right, prospectively on a calengsar by calendar year basis
increase or decrease the amount of his or herrdéfaitially selected by him by amending his or léan Agreement and Electior
Participate in accordance with the rules adoptetheyCommittee for this purpose, provided that elngnge is agreed to prior to
beginning of the calendar year for which it is effee.

Time and Manner of Deferring or Making Paymenta Participant shall, in his or her Plan Agreemand Election to Participa
authorize the Employer to defer an amount of suatiidpant's compensation equal to the amount §pdgiursuant to Section 3.2.
Participant who is on authorized leave of absemds Bisabled and who is required to make the paymesquired in this Article |
shall make such payments at such time and in saetner as the Committee shall provide; provided,ehan, that the Participant st
not continue to make such payments during any @ernowhich a portion of his or her compensatiorb&ng deferred or su
payments have been waived pursuant to Sectior

Participant Deferrals and Paymel- Use and Forfeitability,. The amount of each Participant's compensatidar@a pursuant
Sections 3.2 and 3.3 shall be and remain solelyptbperty of the Bank and the amount collectedhgyBank pursuant to Sections
and 3.3 from each Participant who is on an autkdrlizave of absence or disabled shall be and besolely the property of the Bai
and a Participant shall have no right thereto, si@ll the Bank be obligated to use such amoungnynspecific manner. Except
provided in Article IV, if a Participant's deathaurs under circumstances other than those spedifiSgction 3.1, no benefit shall
payable hereunder or under his or her Plan Agreetoenis or her Beneficiary or any other persorewtity on his or her behalf, a
any payments made by such Participant under SecB@nand 3.3 shall be forfeite




3.5

3.6

3.7

3.8

Waiver of Participant Deferral or Paymentsf a Participant becomes Disabled before attgjriis or her Normal Retirement Date
such Disability continues for more than three (3)nths, and if the Disability benefit specified ierh 4 of the Participant's P
Agreement is in effect, such Participant shall betrequired to defer a portion of his or her conspdion pursuant to Sections 3.2
3.3 or make the payments provided for in Sectio2sa®d 3.3, commencing with the fourth (4th) mofatowing the date of suc
Disability and continuing thereafter for as longsash Disability continue:

Required Payments and Leave of Abse. If a Participant is authorized by the Bank foy aeason, including military, medical
other, to take a leave of absence, such Particgiaait be required to make payments in order tontaai his or her Plan Agreemen
force (first out of his or her compensation dursugh leave of absence and, if his of her compenmsaiinsufficient, from his or h
personal assets). Such required payments shadinbamount equal to the amount of the Participamdtapensation that is to
deferred under the terms of his or her Plan Agrexraed Election to Participate. A Participant riegg to make payments under -
Section 3.6 shall continue making such requiredvgats until the earlier of (i) the date he or skteims to his or her duties followi
the leave of absence, (ii) the date such paymeat&aived pursuant to Section 3.5, or (i) thesefive date that he or she enters ir
new Plan Agreement and Election to Participatea Farticipant's payments are waived pursuant ¢tid®e3.5 and subsequently
Participant returns to his or her duties, he orgiadl be required to resume deferring his or leenmensation, in the amount speci
above.

Failure to Make Required Paymel. Failure to make payments required by SectionsB4&ll cause Participant's Plan Agreeme
terminate without the necessity of any notice freither party to the other. From and after sucmieation, except as provided
Section 4.6 hereof, neither party shall have anthé&r obligation to the other party under this Rdarsuch Plan Agreemer

Disability .

(@) If a Participant becomes Disabled before attaitiisgor her Normal Retirement Date and subsequelitly before Retireme
and before his or her Retirement Benefit commemed®e paid pursuant to Section 4.1(b) and whilevibéser described
Section 3.5 is in effect, the Death Benefit prodide this Article Il shall be paid. If a Parti@pt Retires while the waiv
described in Section 3.5 after becoming Disableattains his or her Normal Retirement Date or comgee to be pa
pursuant to Section 4.1(b), the Retirement Bepefivided in Article 1V shall be paic

(b) For purposes hereof, either Disability and Disabtexhns unable to engage in any substantial gaactivity (1) by reason
any medically determinable physical or mental impaint that can be expected to result in death mbeaexpected to last -
a continuous period of not less than twelve (12nths, or (2) by reason of any medically determiagttysical or ment
impairment that can be expected to result in deattan be expected to last for a continuous pesfodot less than twel
(12) months, where the Participant is receivingoine replacement benefits for a period of not lass t3 months under
accident and health plan covering employees ofPdugicipants Employer. For purposes of this Plan, a Partittighall b
deemed Disabled if determined to be totally disétiy the Social Security Administration. A Pamp@nt shall also t
deemed Disabled if determined to be disabled immance with the applicable disability insurancegoam of suc
Participant’s Employer, provided that the definitiof “disability” applied under such disability insurance program plaee
with the requirements here«




Notwithstanding the foregoing, a Participant wititibe considered Disabled unle
() such Disability was not either intentionally <inflicted or caused by illegal or criminal actstb& Participant

(2) the Participant was an Employee at the time heherts®ecame Disabled (or was then on an authorizedd e
Absence) and had made all payments required hegeusad

3) the Participant's Plan Agreement has been kemirae funtil the time of such Disability; al
4) the Committee has approved the waiver of suchiidesach waiver is so noted in the Participant's Rigreement

The determination of what constitutes a Disabilitybeing Disabled and the cessation of being DéeshEbr purposes of tt
Section 3.8 shall be made by the Committee, indts and absolute discretion, and such determimatiall be conclusive

ARTICLE IV

RETIREMENT BENEFIT

4.1 Payment at Normal Retirement D..

@)

Subject to Section 4.1(b) and Section 4.7, if &i€lpant has remained an Employee until his orMermal Retirement Da
and shall then Retire, and if the Plan and hisesrfian Agreement have been kept in force, the BaaK pay or cause to
paid to such Participant, as a Retirement Benéfirdin so called), the amount per month specifiechis or her Ple
Agreement as a Retirement Benefit. Payment of sumfithly amount shall commence on the Particip®isnal Retiremel
Date and shall continue for the life of the Papigit. If such Participant shall die before regeivone hundred and twel
(120) monthly payments, the Retirement Benefit vo#é continued to the Participant's Beneficiary as ferth in thi
Beneficiary Designation until an aggregate of onedred and twenty (120) monthly payments has ba&htp the Participa
and his or her Beneficiar




(b)

This Section 4.1(b) shall apply, effective Janubry2008, notwithstanding any other provisions o thlan other the
Section 4.7(b). In lieu of payment pursuant to tiber applicable provisions of this Article IV, (L) any portion of
Participants Retirement Benefit is earned or becomes vestést &fecember 31, 2004 and is thus subject to

Section 409A, (2) such a Participant has remaime&mployee until his or her Normal Retirement Dgig if later, unti
December 31, 2007), and (3) the Plan and suchcihemit's Plan Agreement have been kept in force until dirok, the
Retirement Benefit of such a Participant shall canoe to be paid on the Participant's Normal RetrgrDate (or if later, ¢
January 1, 2008) and shall continue for the lifehef Participant. The amount of such monthly paynsdall be the amot
per month specified in the Participant's Plan Agreet on the Participant's Normal Retirement Dater@ased whe
applicable for interest at the rate of four perd@it), or such other rate as the Committee mayruite from time to time
per annum, compounded annually, to the Participadtrmal Retirement Date (or if later, to Janugn2@08). If suc
Participant shall die before receiving one hundaed twenty (120) monthly payments, the Retiremeanddit will be
continued to the Participant's Beneficiary as sethfin the Beneficiary Designation until an aggregof one hundred a
twenty (120) monthly payments has been paid toRh#icipant and his or her Beneficiary. Notwitingtizng any othe
provisions of the Plan, in the event a Participeotnmences to receive his or her Retirement Bempefisuant to th
Section 4.1(b), there shall be no further accrdiaboany increase to, the ParticipanRetirement Benefit under the Plan ¢
the Participans Normal Retirement Date (or, if later, December&107) unless the Committee provides for the samns
Participants Plan Agreement (in which case any additional wadcfor a year shall commence to be paid on the
anniversary date of the Participant’s Normal Retigat Date and shall be payable for the Particigdif€, but there shall |
no extension of the one hundred and twenty (120)thip payment period for Retirement Benefi




4.2

4.3

Early Retiremen.

@)

(b)

Subject to Section 4.7, if a Participant has remdian Employee until his or her Early RetirementeDand shall then Reti
and if the Plan and his or her Plan Agreement Hzeen kept in force, the Bank shall pay or causeeqaid to suc
Participant an Early Retirement Benefit commencagy of the Participant's Early Retirement Date.slich event, tt
Participant's monthly Early Retirement Benefit $Hz¢ the Retirement Benefit set forth in his or Hdan Agreemel
Actuarially Reduced to the Participant's Early Retient Date. The said reduced monthly amount,tpeyar life shall be tr
only benefit to which such Participant is entitldfl.Participant shall die before receiving one twed and twenty (12
installments after commencement of the Early Retiet Benefit, said amount will be continued to Rgrant's Beneficiar
as set forth in the Beneficiary Designation untiiogal of one hundred and twenty (120) installmdrase been paid to t
Participant and his or her Beneficia

A Participant, in connection with his or her commmement of participation in the Plan (or, if latey, December 31, 2008) &
consistent with the payment election rules of C8detion 409A (including that the election doescaise amounts otherw
to be paid in the calendar year of election to éfewled to a later calendar year and does not causeints otherwise to

paid later than the calendar year of election tpdid in the calendar year of election), may irealdy elect in his or her PI
Agreement (or in a supplement thereto) to declineeteive his or her Retirement Benefit as an ERdtirement Benefit,

which event his or her Retirement Benefit shalplél at his or her Normal Retirement Date purstat8ection 4.1 (subje
to acceleration in the event of the Participardeath after Retiring on Early Retirement) andlaha commence to tt
Participant upon or in connection with his or harli Retirement

If such a Participant dies before attainment of drisher Normal Retirement Date, the monthly amowiik be paid tc
Participant's Beneficiary as set forth in PartioifgBeneficiary Designation for one hundred andrty (120) months. Su
payments shall commence effective the first dathefmonth following the date of death, providedt tihe commenceme
may be delayed until the date on which the Committeprovided with proof that is satisfactory te tGommittee of tr
Participan’s death

Post Retirement Death Benefitlf a Participant dies after Retirement or comosment of his or her Retirement Benefit pursua

Section 4.1(b), but before the applicable Retiremigenefit is paid in full, the unpaid Retirementrigéit payments to which su
Participant is entitled shall continue and be paithat Participant's Beneficiary. Such paymehtdlde made in accordance with
payment schedule to that Participant pursuant &ic@e4.1 or 4.2 of the Pla




4.4

4.5

4.6

4.7

Exclusivity of Post Retirement Death BenefitNo Death Benefit as defined in Article Ill sh&le paid to the Beneficiary of
Participant who dies after Retirement or commencgroghis or her Retirement Benefit pursuant tot®ecs.1(b).

Accrual of Retirement Beneif. A Participant who ceases to be an Employee bafompletion of one (1) full year of participation
the Plan, except as a result of death, RetirenwnDisability, or as a result of Just Cause at ame shall not be entitled to a
benefits hereunder and the Bank shall have no atibig hereunder to such Participe

Deferred Termination Benefit A Participant who ceases to be an Employee #ftecompletion of one (1) full year of particigatiir
the Plan and for reasons other than RetirementsirGause shall receive a portion of his or hertiigrRetirement Benefit upon t
earlier of (i) the Participant's death or (ii) &taent of his or her Normal Retirement Date. Saidion shall be the monthly amoun
the Retirement Benefit set forth in the Particifmfan Agreement multiplied by a fraction, notetaeed one (1), the numerato
which is the number of whole years said Employes w&articipant in the Plan and the denominatoxtath is fifteen (15). TF
resulting reduced monthly amount shall be the dr@gefit to which such Participant is entitled. @abto Section 4.7, the reduc
monthly amount will be payable for life, if Parfieint so survives, commencing at the Participantsmdl Retirement Date. If su
Participant shall die before receiving one hundzrad twenty (120) monthly payments, the reduced ataill be continued to tf
Participant's Beneficiary as set forth in the Bemafy Designation until an aggregate of one huddaed twenty (120) montt
payments has been paid to the Participant andr tiisrdBeneficiary

If such a Participant dies before attainment of dvisher Normal Retirement Date, the reduced monémount will be paid 1
Participant's Beneficiary as set forth in ParticigBeneficiary Designation for one hundred aneny (120) months. Such payme
shall commence effective the first day of the mdiottowing the date of death, provided that the coencement may be delayed L
the date on which the Committee is provided withgbrthat is satisfactory to the Committee of thetiEipant’s death. No Dea
Benefit as defined in Article Ill shall be paid ttee Beneficiary of such a Participant who dies keefattainment of his or her Norn
Retirement Date

Deferral of Payment Commencement to Comply withe&8dction 409A or to Avoid N«-Deductibility under Code Section 162(.

@) Notwithstanding any other provisions of the Pldm iParticipant becomes entitled to be paid hikier Retirement Bene
which is considered to be nonqualified deferred pensation for purposes of, and which is subjecCinde Section 40¢
(taking into account all applicable exclusions am®Emptions thereunder) by reason of his or herr&atnt or othe
Separation from Service (which term does not inelsgparation by reason of death or Disability), fbiéowing shal
apply: (1) such Participant shall not commenckdgaid his or her Retirement Benefit until heloe & considered to hav
Separation from Service; and (2) where payment cenu@s on account of the ParticipanBeparation from Servic
commencement of payment of his or her RetirememieBeshall be delayed until six (6) months aftacls Separation fro
Service or, if earlier, the Participant’'s deathe(td09A Deferral Period”).In the event payments are delayed by clause
the preceding sentence, the payments otherwiséoduee made in installments or periodically durihng #09A Deferral Peric
shall be accumulated and paid in a lump sum as asdine 409A Deferral Period ends (together witbrést thereon based
the interest rate used to determine an ActuarRéiguced payment as of the date of his or her Semafsom Service), ar
the balance of the payments shall thereafter beeraadtherwise schedule




(b) If the Banks deduction with respect to any distribution fronistPlan to a Participant would be limited or eliatied b
application of Code Section 162(m), then to theeeipermitted by Treas. Reg. §81.4098)(7)(i), payment shall be delay
as deemed necessary to ensure that the entire amwfoany distribution from this Plan to the Papiant is deductible. Ar
amounts for which distribution is delayed pursuarthis provision shall continue to be creditedhwitterest thereon based
the interest rate used to determine an ActuarR#égduced payment. The delayed amounts (and amgstteredited therec
shall be distributed to the Participant (or hisher Beneficiary in the event of the Participandeath) at the earliest date
Bank reasonably anticipates that the deductioh@ptayment of the amount will not be limited ongtiated by application
Code Section 162(m). In the event that such dateiermined to be after a ParticipanBeparation from Service, then
payment to the Participant will be considered mal@ccount of a Separation from Service and musipbpowith the six (6
month delay in payment required by Section 4.7¢ipdving such Participa’s Separation from Servic

ARTICLE V
BENEFICIARY

A Participant shall designate his or her Beneficiarreceive benefits under the Plan and his ot@n Agreement by completing
Beneficiary Designation. If more than one Benefigiis named, the shares and/or precedence of Baokficiary shall be indicated.
Participant shall have the right to change the Beiaey by submitting to the Committee a new Benigliy Designation. The Beneficiz
Designation must be approved in writing by the Bah&wever, upon the Bank's acknowledgment of apdrahe effective date of t
Beneficiary Designation shall be the date it wascexed by the Participant. If the Bank has anybtl@s to the proper Beneficiary to rect
payments hereunder, it shall have the right to lvatth such payments until the matter is finally alijated. Any payment made by the Ban
good faith and in accordance with the provisionstto$ Plan and a Participant's Plan Agreement aadeBciary Designation shall fu
discharge the Bank from all further obligationshwiéspect to such payment.




6.1

6.2

6.3

6.4

ARTICLE VI

SOURCE OF BENEFITS

Benefits Payable from General Ass. Amounts payable hereunder shall be paid exahysifrom the general assets of the Bank,
no person entitled to payment hereunder shall laanyeclaim, right, security interest, or other iegrin any fund, trust, account,
other asset of the Bank that may be looked to ichgpayment. The Bank's liability for the paymehbenefits hereunder shall
evidenced only by this Plan and each Plan Agreemtetred into between the Bank and a Particij

Investments to Facilitate Payment of Bene. Although the Bank is not obligated to investaimy specific asset or fund in orde
provide the means for the payment of any liabgitimder this Plan, the Bank may elect to do so iangljch event, no Participant sl
have any interest whatever in such asset or fétgla condition precedent to the Bank's obligatmmpitovide any benefits, includi
incremental increases in benefits, under this Riaa Participant shall, if so requested by the Bam&vide evidence of insurability
standard and other rates, in such amounts, andswith insurance carrier or carriers as the Bank meqyire, including the results ¢
reports of previous Bank and other insurance aaptigsical examinations, taking such additionalgtgl examinations as the B
may request, and taking any other action that taekBnay request, and shall consent to the Baakfuisition of insurance on his
her life. If a Participant is requested to and ddoet or cannot provide evidence of insurability specified in the immediate
preceding sentence, then the Bank shall have rtbefupbligation to such Participant under this Pland such Participant's P
Agreement shall terminate, except as to benefigwipusly granted. Notwithstanding the foregoirfga iParticipant cannot provi
evidence of insurability at standard rates or fig amounts initially contemplated in connectionhwhis or her participation in t
Plan, the Bank may, at its discretion, permit tlaetiBipant to participate herein for such beneditsl upon such deferral of his or
compensation as the Bank may, in its sole disaretieem appropriate in a manner which is not vikdadf Code Section 409A anc
set out in his or her Plan Agreeme

The Participant also understands and agrees thatrtiier participation, in any way, in the acqiositof any such insurance policy
any other general asset by the Bank shall not itotesa representation to the Participant, hisesrBeneficiary, or any person claim
through the Participant that any of them has aiapechbeneficial interest in such general as

Bank Obligation. The Bank shall have no obligation of any natwtemtsoever to a Participant under this Plan orrédijzant's Pla
Agreement, except otherwise expressly providedihemrd in such Plan Agreeme

Withholding of Information, Et«. If, in connection with a Participant's enrollimgor applying for incremental benefit increasesle
the Plan, the Bank requests the Participant toidhrevidence of insurability, the Participant diesd it is determined that 1
Participant withheld, knowingly concealed, or knogly provided false information about the bodilyroental condition or conditio
that caused the Participant's death, the Bank $tealé no obligation to provide the benefits cortgdcfor on the basis of sL
withholding, concealment, or false informatis




ARTICLE VII

TERMINATION OF EMPLOYMENT

Neither this Plan nor a Participant's Plan Agredmeither singly or collectively, in any way obligathe Bank to continue t
employment of a Participant with the Bank nor deiiser limit the right of the Bank at any time &iod any reason to terminate the Particip:
employment. Termination of a Participant's emplepmwith the Bank for any reason, whether by actibrthe Bank, shall immediate
terminate his or her participation in this Plan &mlor her Plan Agreement, and all further obliys of either party thereunder, except as
be provided in Section 4.6. In no event shall Bien or a Plan Agreement, either singly or collety, by their terms or implications constit
an employment contract of any nature whatsoevavesst the Bank and a Participant.

ARTICLE VIII

TERMINATION OF PARTICIPATION

8.1 Termination of Patrticipation General A Participant reserves the right to terminate dvi her participation in this Plan and his or
Plan Agreement at his or her election at any timgiling the Committee written notice of such temation not less than thirty (Z
days prior to an anniversary date of the date etetion of his or her Plan Agreement. A Particifsatermination shall be effective
soon as administratively convenient after such\asary date. If a Participant terminates his er participation in the Plan, st
participation termination must not be violative@dde Section 409A and, in the case of a Participdntt has agreed to a deferra
compensation pursuant to the Plan, must be effedenf the beginning of a calendar year, or assgexified date is a calendar y:
following the calendar year in which the Participdalivers written notice of his or her particiatitermination to the Committe

8.2 Rights After Termination of Participation Participants who elect to terminate participatio the Plan after one (1) full year
participation but before eligibility for Retiremewill be entitled to the same benefits as a Paudict who ceases to be an Employe
described in Section 4.6. Such Participants wvatllme entitled to a Death Benefit under Article




9.1

9.2

9.3

ARTICLE IX

TERMINATIONS, AMENDMENTS, MODIFICATION OR

SUPPLEMENT OF PLAN

Termination Amendment, Et. The Bank reserves the right to terminate, ameratjify or supplement this Plan, wholly or partjz
and from time to time, at any time. The Bank likesvreserves the right to terminate, amend, modifysupplement any PI
Agreement, wholly or partially, from time to tim&uch right to terminate, amend, modify, or sup@etnthis Plan or any PI
Agreement shall be exercised for the Bank by the@dtee; provided, however, thi

(@) Except as deemed appropriate to comply with Cod¢id®e409A, no action to terminate this Plan orlanPAgreement shg
be taken except upon written notice to each Pp#titito be affected thereby, which notice shalgiven not less than thit
(30) days prior to such action; a

(b) The Committee shall take no action to terminats fian or a Plan Agreement with respect to a Maatic or his or he
Beneficiary after the payment of any benefit hamemnced in accordance with Article Il or Articlé but has not bee
completed

Notwithstanding the foregoing, the Bank may notvie for acceleration in payment of any Plan bersfbject to Code Section 40
upon termination of the Plan, or for terminationaofy compensation deferral by a Participant punsteathe Plan in connection w
the termination of the Plan, unless it does soeutlip and in accordance with any rules establisyeil deemed necessary to con
with the applicable requirements and limitation<olde Section 409A and Treas. Reg. §1.4-3(j)(4)(ix).

Rights and Obligations Upon TerminatioJpon the termination of this Plan or any Plarréggnents, by either the Committee
Participant in accordance with the provisions fmtstermination, neither this Plan nor the Planekgnent shall be of any further fo
and effect, and no party shall have any furtheigalibn under either this Plan or any Plan Agreensenterminated except as may
provided for in Section 4.6, Section 9.3, or thevisions of this Article 1X.

Revocation. In the event Participant is discharged for Joatise at any time, his or her Plan Agreement dfellerminated ar
considered null and void with neither the Partioipaor Participant's Beneficiary having any claimright against Bank under tl
Plan or the Participa’s Plan Agreement thereaft




ARTICLE X

OTHER BENEFITS AND AGREEMENTS

The benefits provided for a Participant and hib@rBeneficiary hereunder and under such Parti€¢p&®an Agreement are in addit
to any other benefits available to such Participardter any other program or plan of the Bank fefEiployees, and, except as may othel
be expressly provided for, this Plan and Plan Agee@s entered into hereunder shall supplementtzadtirot supersede, modify, or amend
other program or plan of the Bank or a Participafibreover, benefits under this Plan and Plan Agesgs entered into hereunder shall nc
considered compensation for the purpose of comgutéferrals or benefits under any plan maintainethb Bank that is qualified under C«
Section 401(a).

ARTICLE Xl

RESTRICTIONS ON ALIENATION OF BENEFITS

No right or benefit under this Plan or a Plan Agneet shall be subject to anticipation, alienatisale, assignment, pled
encumbrance, or charge, and any attempt to antigipdienate, sell, assign, pledge, encumber, argenthe same shall be void. No righ
benefit hereunder or under any Plan Agreement $émahy manner be liable for or subject to the debbntracts, liabilities, or torts of 1
person entitled to such benefit. If any ParticipanBeneficiary under this Plan or a Plan Agreerrstrould become bankrupt or attemg
anticipate, alienate, sell, assign, pledge, encundrecharge any right to a benefit hereunder ateurany Plan Agreement, then such rigt
benefit shall, in the discretion of the Committegminate, and, in such event, the Committee $tuddl or apply the same or any part therea
the benefit of such Participant or Beneficiary, bisher spouse, children, or other dependentsngrcé them, in such manner and in s
portion as the Committee, in its sole and absaligeretion, may deem proper.

ARTICLE XlI

ADMINISTRATION OF THIS PLAN

12.1  Appointment of Committee. The general administration of this Plan, and &hgn Agreements executed hereunder, as w
construction and interpretation thereof, shall beted in the Committee, the number and membershaftmshall be designated ¢
appointed from time to time by, and shall servéhat pleasure of, the Board of Directors. Any soedmber of the Committee
resign by notice in writing filed with the secrstaf the Committee. Vacancies shall be filled pptiy;m by the Board of Directors k
any vacancies remaining unfilled for ninety daysyrba filled by a majority vote of the remaining meens of the Committee. Ee
person appointed a member of the Committee shglifgihis or her acceptance by filing a written egtance with the secretary of
Committee.

12.2  Committee Officials. The Board of Directors shall designate one efrttembers of the Committee as chairman and shadlifatpe
secretary who need not be a member of the Commiftbe secretary shall keep minutes of the Comaigtproceedings and all d:
records and documents relating to the Committedrsirdstration of this Plan and any Plan Agreemasxscuted hereunder. 1
Committee may appoint from its number such subcdtees with such powers as the Committee shall ohitber and may authori
one or more of its members or any agent to exemudeliver any instrument or make any payment drabieof the Committee




12.3

12.4

12.5

12.6

12.7

12.8

Committee Action All resolutions or other actions taken by ther@aittee shall be by the vote of a majority of thasembers prese
at a meeting at which a majority of the memberspaesent, or in writing by all the members at theetin office if they act without
meeting.

Committee Rules and Powe- General. Subject to the provisions of this Plan, the Cottgea shall from time to time establish ru
forms, and procedures for the administration of fPlian, including Plan Agreements. The Committedl $1ave the exclusive right
determine, among other matters, (i) Disability wigispect to a Participant and (ii) the degree tiferdther or both determinations
be made on the basis of such medical and/or othiderce that the Committee, in its sole and abeddigcretion, may require. St
decisions, actions, and records of the Committedl ble conclusive and binding upon the Bank angatsons having or claiming
have any right or interest in or under this P

Reliance on Certificate, Etc The members of the Committee and the officetsdirectors of the Bank shall be entitled to retyadl
certificates and reports made by any duly appoiatbuntants, and on all opinions given by any dgointed legal counsel. Si
legal counsel may be counsel for the Be

Liability of Committee. No member of the Committee shall be liable foy act or omission of any other member of the Cottems
or for any act or omission on his or her own paxtepting only his or her own willful misconducthe Bank shall indemnify and s
harmless each member of the Committee against adyath expenses and liabilities arising out of brsher membership on t
Committee, excepting only expenses and liabiliéigsing out of his or her own willful miscondudExpenses against which a men
of the Committee shall be indemnified hereundetlshelude, without limitation, the amount of angtdement or judgment, cos
counsel fees, and related charges reasonably @ttumr connection with a claim asserted, or a prdicgebrought, or settleme
thereof. The foregoing right of indemnificationadihbe in addition to any other rights to which auch member may be entitled :
matter of law.

Determination of Benefits In addition to the powers hereinabove specifibé, Committee shall have the power to compute
certify, under this Plan and any Plan Agreemerd,amount and kind of benefits from time to time giag to Participants and th
Beneficiaries, and to authorize all disbursementsfich purpose

Information to Committer. To enable the Committee to perform its functjghe Bank shall supply full and timely informatitm the
Committee on all matters relating to the compensatf all Participants, their retirement, deathotier cause for termination
employment, and such other pertinent facts as therittee may require




12.9

13.1

13.2

13.3

13.4

Manner and time of Payment of BenefitsSThe Committee shall have the power, in its sold absolute discretion, to change
manner and time of payment of benefits to be madeRarticipant or his or her Beneficiary from that forth in the Participant's P
Agreement if requested to do so by such ParticipaBeneficiary.

ARTICLE XllI

NAMED FIDUCIARY AND CLAIMS PROCEDURE

Named Fiduciary. The Named Fiduciary of the Plan for purposeshef claims procedure under this Plan is the Chiréifcia
Officer; provided, however, that if the claim relatto a Plan benefit of the Chief Financial Offidlle Named Fiduciary shall be
person or committee designated by the Bi

Right to Change Named Fiducia. The Bank shall have the right to change the NhFiduciary created under this Plan. The E
shall also have the right to change the addresstelaghone number of the Named Fiduciary. The Bsimkl give the Participa
written notice of any change of the Named Fidugiaryany change in the address and telephone nuwhiiee Named Fiducian

Procedure for Claims Benefits shall be paid in accordance with thevizions of this Plan. Any Participant or Benedigi of ¢
deceased Participant (such Participant or Bengjidiaing referred to below as a “Claimantipy deliver to the Named Fiduciar
written claim for a determination with respect e tamounts distributable to such Claimant fromRken. The written claim shall
mailed or delivered to the Named Fiduciary. Iffsacclaim relates to the contents of a notice wetkby the Claimant, the claim m
be made within sixty (60) days after such notices weceived by the Claimant. All other claims mstmade within one hundred :
eighty (180) days of the date on which the eveat taused the claim to arise occurred. The claimstratate with particularity tl
determination desired by the Claime

Notification of Denial of Clairr. The Named Fiduciary shall consider a Claimasi#gn within a reasonable time, but no later
ninety (90) days after receiving the claim. If tlamed Fiduciary determines that special circuntgamequire an extension of ti
for processing the claim, written notice of theemdion shall be furnished to the Claimant priothte termination of the initial nine
(90) day period. In no event shall such extensixreed a period of ninety (90) days from the enthefinitial period. The extensi
notice shall indicate the special circumstancesiirggy an extension of time and the date by whivh Named Fiduciary expects
render the benefit determinatioThe Named Fiduciary shall notify the Claimant irtimg:




135

13.6

€) that the Claimant's requested determination has megle, and that the claim has been allowed indu

(b) that the Named Fiduciary has reached a conclusiotrary, in whole or in part, to the Claimant'suegted determination, &
such notice must set forth in a manner calculatdzbtunderstood by the Claima

() the specific reason(s) for the denial of the clasmany part of it
2 specific reference(s) to pertinent provisions @& EHan upon which such denial was ba:
3 a description of any additional material or infotioa necessary for the Claimant to perfect thentladnd a

explanation of why such material or informatioméecessary
4 an explanation of the claim review procedure sghfm Section 13.5 below; ar

(5) a statement of the Claimi’s right to bring a civil action under ERISA Sect®d2(a) following an adverse ben
determination on reviev

Review of a Denied Clair. On or before sixty (60) days after receivingaice from the Named Fiduciary that a claim hasn
denied, in whole or in part, a Claimant (or thei@knt's duly authorized representative) may filthwhe Named Fiduciary a writt
request for a review of the denial of the claitheTlaimant (or the Claimant's duly authorized espntative)

(@) may, upon request and free of charge, have reakoaabess to, and copies of, all documents, recamdsother informatic
relevant (as defined in applicable ERISA regulatjaio the claim for benefit:

(b) may submit written comments or other documents/at

(©) may request a hearing, which the Named Fiduciaritsisole discretion, may gral

Decision on Reviev. The Named Fiduciary shall render its decisiorr@riew promptly, and no later than sixty (60) dafter the
Named Fiduciary receives the Clain’s written request for a review of the denial of th&m. If the Named Fiduciary determil
that special circumstances require an extensidimaf for processing the claim, written notice of #xtension shall be furnished to
Claimant prior to the termination of the initiaksi (60) day period. In no event shall such exitem&xceed a period of sixty (60) d
from the end of the initial period. The extensiwtice shall indicate the special circumstancesirggy an extension of time and
date by which the Named Fiduciary expects to retidertbenefit determination. In rendering its diecisthe Named Fiduciary sh
take into account all comments, documents, recardk other information submitted by the Claimanatiab to the claim, witho
regard to whether such information was submittedamrsidered in the initial benefit determinatiorhe decision must be written ii
manner calculated to be understood by the Clainaauat it must contair
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€) specific reasons for the decisic

(b) specific reference(s) to the pertinent Plan pravisiupon which the decision was bas

(©) a statement that the Claimant is entitled to rexeipon request and free of charge, reasonablesstoeand copies of,
documents, records and other information relevastdefined in applicable ERISA regulations) to @iaimants claim fo
benefits; anc

(d) a statement of the Claimi s right to bring a civil action under ERISA SectiboR(a).

Legal Action. A Claimant's compliance with the foregoing psions of this Article XllIl is a mandatory preregtasto a Claimant
right to commence any legal action with respectrtp claim for benefits under this Pl

ARTICLE XIV

ADOPTION OF PLAN BY SUBSIDIARY,

AFFILIATED OR ASSOCIATED COMPANIES

Any corporation that is a Subsidiary may, with #ygproval of the Board of Directors, adopt this Péand thereby come within t

definition of Bank in Article | hereof.

151

15.2

ARTICLE XV

MISCELLANEOUS

Execution of Receipts and Relea. Any payment to any Participant, a Participaletgl representative, or Beneficiary in accord.
with the provisions of this Plan or Plan Agreemexécuted hereunder shall, to the extent thereoin Ifell satisfaction of all clair
hereunder against the Bank. The Bank may requick ®articipant, legal representative, or Benafigias a condition precedent
such payment, to execute a receipt and releaseftinerin such form as it may determil

No Guarantee of Interes. Neither the Committee nor any of its membersrgotges the payment of any amounts which may
become due to any person or entity under this Btaamy Plan Agreement executed hereunder. Théityabf the Bank to make at
payment under this Plan or any Plan Agreement egddwereunder is limited to the then available tasskthe Bank




15.3

15.4

15.5

15.6

15.7

15.8

15.9

Bank Records Records of the Bank as to a Participant's enmpényt, termination of employment and the reasorefberauthorize
leaves of absence, and compensation shall be @welan all persons and entities, unless determimée incorrect

Evidence. Evidence required of anyone under this PlanamdPlan Agreement executed hereunder may be hificze, affidavit
document, or other information which the persormtity acting on it considers pertinent and rekaland signed, made, or prese
by the proper party or partie

Notice . Any notice which shall be or may be given unttes Plan or a Plan Agreement executed hereungs Ish in writing an
shall be mailed by United States mail, postagegideplf notice is to be given to the Bank, sucliceoshall be addressed to the B
at:

Trustmark National Bank, Jackson, Mississippi
Box 291
Jackson, Mississippi 39205

marked to the attention of the Secretary, Admiatste Committee, Executive Deferral Plan; or, itioe to a Participant, addresse:
the address shown on such Participant's Plan Agnee

Change of Addres. Any party may, from time to time, change theradd to which notices shall be mailed by givingtier notice ¢
such new addres

Effect of Provisions The provisions of this Plan and of any Plan Agnent executed hereunder shall be binding upoB#mk an
its successors and assigns, and upon a Particlpard her Beneficiary, assigns, heirs, executams, administrator:

Headings The titles and headings of Articles and Sectimmesincluded for convenience of reference only amdnot to be considel
in the construction of the provisions hereof or &tgn Agreement executed hereun:

Governing Law. All questions arising with respect to this Ptamd any Plan Agreement executed hereunder shaleteemined b
reference to the laws of the State of Mississipgiin effect at the time of their adoption and eien, respectively

COMPLETE




ANNEX |
EXECUTIVE DEFERRAL PLAN

OF
TRUSTMARK NATIONAL BANK, JACKSON, MISSISSIPPI
PLAN AGREEMENT
| acknowledge that, as an EmployeeTofistmark National Bank, Jackson, Mississippi, | have been offered an opportunity
participate in the Executive Deferral Plan ("Plard$ described in the attached document, in thtedoming year and that | have irrevoce

elected one of the two alternatives set forth d&cated by the space which | have checked:

To participate in the Plan, in which case | ackrexgle and agree that my last Election to Particigateins in effect
Not to participate in the Pla

Participant's Covered Salary and benefits undePthe are agreed to be as follows:
1. Participant's Covered Salary: $ per month

This represent_% of the Covered Salary made available for compnaif Retirement and Death Benefi

2. Death Benefit (Article Il of Plan):
$ per month for first twelve (12) months.
$ per month for next one hundred and eight (108) im®ot until Participant would have attained hiser Normal

Retirement Date, whichever is later.
3. Retirement Benefit (Article IV of Plan):

€) Retirement at Normal Retirement Date: $ per month for life. If Participant shall die pritw receiving on
hundred and twenty (120) monthly payments, saidwarhshall be continued to Participant's Beneficiaraccordance wi
Beneficiary Designation until the balance of the tiundred and twenty (120) monthly payments has pal.

(b) Retirement before Normal Retirement Date: Amouatbe determined and paid as specified by Sectdfayof the Pla
unlessan election is made below to be paid at Partic’s Normal Retirement Dat

| elect that, if | retire on Early Retirement undbe Plan, my Retirement Benefit will commence at Norma
Retirement Date (rather than 6 months after myyHdtirement Date as provided in Section 4.2(ahefPlan) or,
earlier, after my death as provided in Sectionb).2f the Plan




(c) Termination Benefit: Amounts to be determined paitl as specified by Section 4.6 of the P

Disability Waiver (Article 11l of Plan): In the event of Disability (as defined in Sectiha of the Plan), Participastdeferral she
be waived pursuant to Section 3.5 of the F

Participant Contributions (Article Ill of Plan):  The Participans deferral from compensation with respect to thetbd3enefi
under Article Il of the Plan i

$__ permonth.

The Participant hereby authorizes the Employereiduce his or her compensation by the amount spdcifi the immediate
preceding sentence (which he or she previouslyeaigt@) and which he or she acknowledges and agtedkremain in effect as
January 1, 2008 and shall continue thereafter notlbnger required to do so pursuant to the agpleprovisions of the Pla

The Participant hereby agrees, in the event thatRérticipant is on an authorized leave of absemcB®isabled (as defined
Section 1.1 of the Plan), to make payment to thekRd said amounts as provided in the P

I understand and further acknowledge that if | feate the relationship with the ab-named Bank or terminate participation in
Plan by terminating this Plan Agreement prior to Rgtirement (as defined in Section 1.1 of the PlaBnfommencement of r
Retirement Benefit payment pursuant to Sectionb}.af the Plan, except as provided in Section 4 e Plan, | will forfeit my rigk
to receive any benefits under the Plan and thgdaglinents that | have made under the Plan (in daocce with Article Ill thereof ar
Item 5 above) will be forfeitec

| further acknowledge that any rights | or any Baiary have shall be solely those of an unsec-creditor of the Bank. If the Ba
shall purchase an insurance policy or any otheetaiss connection with the liabilities assumed byhédreunder, then, except
otherwise expressly provided, such policy or otiegets shall not be deemed to be held under astyftrumy benefit or the benefit
my Beneficiary or to be collateral security for therformance of the obligations of the Bank, butlishe, and remain, a gene
unpledged, unrestricted asset of the Bi

| further acknowledge that neither the Bank nor ahyts subsidiaries, affiliated companies, offgeemployees or agents has
responsibility whatsoever for any changes whichalyrmake in other personal plans or programs asudtref my decision regardil
the Plan and they are fully released to such exterd | understand that the Plan and this Plan éxgemt may be terminated at .
time, in the sole discretion of the Bank, withony abligation of any nature whatsoever to the Baadcept a Participant shall h:
those rights provided for in Articles Ill, 1V, Viland IX of said Plan, to the extent such may bdiegdge to him or her at the time
such termination
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IN WITNESS WHEREOF, TRUSTMARK NATIONAL BANK, JACKS®@, MISSISSIPPI has executed this Plan Agreemeiof as

TRUSTMARK NATIONAL BANK, JACKSON, MISSISSIPPI
By

Title

PARTICIPANT

(Signature;

(Type or print name

(Address of Participan




ANNEX II
EXECUTIVE DEFERRAL PLAN

OF
TRUSTMARK NATIONAL BANK, JACKSON, MISSISSIPPI

BENEFICIARY DESIGNATION

Participant:

Scope: This Beneficiary Designation applies to all bétsedf the Plan to which the abowemed Participant has the right to nam
Beneficiary.

COUNSEL: THE DESIGNATION OF A BENEFICIARY OR BENEFICIARIE®N ITEMS 4, 5, AND 6 BELOW MAY HAVE
SIGNIFICANT ESTATE AND GIFT TAX CONSEQUENCES TO THRARTICIPANT. ACCORDINGLY, THE PARTICIPAN
SHOULD SEEK THE ADVICE OF PROFESSIONAL COUNSEL WHIS FAMILIAR WITH THE ESTATE AND GIFT TAX
ASPECTS OF NONQUALIFIED RETIREMENT AND SALARY CONNUATION PLANS BEFORE COMPLETING THI
FORM.

Identification of Beneficiaries:

A. Primary Beneficiary:

B. Secondary Beneficiary:

Methods of Payment (Check One)

Alternative 1. Beneficiary shall mean the Primary Beneficidrguch Primary Beneficiary survives Participantd atall mean tt
Primary Beneficiary's estate if such Primary Begiafly survives Participant but thereafter diese Térm Beneficiary shall mean
Secondary Beneficiary if the Primary BeneficiariiSfdo survive Participant, and shall mean the &deaoy Beneficiary's estate wt
the Secondary Beneficiary thereafter dies. If bttt Primary and Secondary Beneficiaries fail tovisee Participant, the ter
Beneficiary shall mean the Participant's estate.

Alternative 2. Beneficiary shall mean the Primary Beneficidrglich Primary Beneficiary survives Participantd aall mean tt
Secondary Beneficiary if either the Primary Beniafig fails to survive Participant or the Primaryrigdiciary survives Participant t
thereafter dies. If both the Primary and Secondzeyeficiaries fail to survive Participant, thenteBeneficiary shall mean t
Participant's estate.

Alternative 3.




Survivorship (Check One):

Alternative 1. For purposes of this Beneficiary Designation peeson shall be deemed to have survived the Reticif that persc
dies within thirty (30) days of the Participantesath.

Alternative 2. If the Participant and the Participant's spodie under circumstances such that there is insefficevidence 1
determine the order of their deaths or if the Bgrdint's spouse outlives the Participant for anyetiwhatsoever, the Participa
spouse shall be deemed to have survived the Ratici For all other purposes of this Beneficiagsi@nation, no person shall
deemed to have survived the Participant if thas@edies within thirty (30) days of the Participamteath

Duration: This Beneficiary Designation is effective untietParticipant files another such Designation wlith Bank. Any previot
Beneficiary Designations are hereby revok

Execution:

Date: Participant:

Witness:

Approval: This Beneficiary Designation is acknowledged apgdroved this day of , 2@nd shall be effective

of the date executed by the Participant ab

TRUSTMARK NATIONAL BANK, JACKSON, MISSISSIPPI

By

Title
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DIRECTORS'

DEFERRED FEE PLAN

OF

TRUSTMARK NATIONAL BANK, JACKSON, MISSISSIPPI

As Restated Effective as of December 31, 2007

PURPOSE AND EFFECTIVE DATE

The purpose of the Directors' Deferred Fee Plafre$tmark National Bank, Jackson, Mississippiis to provide specified benefits
Directors who contribute materially to the contidwgrowth, development and future business sucdessustmark National Bank, Jackson,
Mississippi . It is the intention offrustmark National Bank, Jackson, Mississippithat this program and the individual plans estakek
hereunder be administered as unfunded welfare ivgriefis established for Directors of the Bank.e ®ifective date of this Plan is Febrt
12, 1985; and this Plan was amended and restatefifebruary 12, 1986. This Plan was last resteféattive January 1, 1999. This Pla
further amended and restated as of December 3%, id06rder to comply, where applicable, with thguigements of Code Section 409A
defined below).

ARTICLE |

DEFINITIONS AND CONSTRUCTION

11 Definitions . For purposes of this Plan, the following phraseserms shall have the indicated meanings uniéissrwise clear!
apparent from the conte»

(e) " Bank " shall meanTrustmark National Bank, Jackson, Mississippiand any Subsidiary that duly adopts the Pl
provided in Article XIV hereof. Where the contalittates, the term "Bank" as used herein refethegparticular Bank th
has entered into a Plan Agreement with a partidedaticipant

(b) " Beneficiary" shall mean the person, persons or estate oftipant, entitled to receive any benefits subsette the deal
of a Participant under a Plan Agreement enteredimaccordance with the terms of this Pl

(c) " Beneficiary Designatiori shall mean the form of written agreement, attdchereto as Annex Il, by which the Particif
names the Beneficiary(ies) of the PI

(d) " Benefit Level" shall mean that level of Benefits (Death and Retient) which is made available by the Bank tc
Participant for computation of Retirement and De2ginefits pursuant to the terms and conditionfiefRlan




()

(f)

@)
(h)

@)

(k)

0
(0

(m)
(n)

(0)

" Board of Directors" shall mean the Board of Directors @fustmark National Bank, Jackson, Mississippiunles:
otherwise indicated or the context otherwise rezql

" Buyout" shall mean a transaction or series of relatedsaations by which the Bank or Holding Companyadkl seithe
through the sale of a Controlling Interest in trenB's or Holding Compang’voting stock or through the sale of substant
all of the Bank's or Holding Comparsy’assets, to a party not having a Controlling bgerin the Bank's or Holdil
Compan'’s voting stock

" Change in Contrc" shall mean a Buyout, Merger, or Substantial CleangOwnership

" Code" shall mean the Internal Revenue Code of 1988h@same may be amended from time to time, or dinegpondin
Section of any subsequent Internal Revenue Codk tathe extent not inconsistent therewith, retjotes issued thereunde

" Committee" shall mean the Human Resources Committee of thardBof Directors of the Holding Company (or
successor committee thereto) or any other comméfminted by the Board of Directors of the Bankigu thereof t
manage and administer the Plan and individual Rigneements in accordance with the provisions ofcketXll hereof.

" Controlling Interes" shall mean ownership, either directly or indifgcof more than twenty percent (20%) of the Bark
Holding Compan’s voting stock

" Death Benefi" shall mean the benefit provided under Articledflithe Plan

" Director " shall mean any person who is associated as actDirer Advisory Director with the Bank or one df
Subsidiaries

" Disability" or "Disabled" shall mean that a Participant is disabled asigeal/in Section 3.¢

" Election to Participaté’ shall mean the form of written agreement thatl w2 executed and entered into betwe
Participant and the Bank specifying the amount rofuml compensation to be deferred immediately falg the date ¢
execution of said "Election to Participate” andtaauing thereafter under the terms of the P

“ Employer(s)” shall mean the Bank and/or any Subsidiary (nowkistence or hereafter formed or acquired) that clypt
the Plan as provided in Article XIV here:




(9)

(a)

()
(®)

(u)

v)

(w)

)

v)

(aa)

“ ERISA " shall mean the Employee Retirement Income SecAudtyf 1974, as it may be amended from time to tiared, t«
the extent not inconsistent therewith, regulatisssed thereunde

" Holding Company" shall mean Trustmark Corporatic

" Merger" shall mean a transaction or series of transastigimerein the Bank or Holding Company is combinéth &wnothe
business entity, and after which the persons dtientwho had owned, either directly or indirectdy Controlling Interest
the Bank's or Holding Compa'’s voting stock own less than a Controlling Intereghe voting stock of the combined enti

" Normal Retirement Dat" shall be March 1 following Participé's sixty-fifth (65th) birthday.

Participant” shall mean a Director who is selected and elextparticipate in the Plan through the executiorad®lal
Agreement in accordance with the provisions ofdetil.

" Participant's Benefit Leve" shall mean that portion of the Benefit Level whithe Participant chooses as a basi:
computation of Death and Retirement Benefits purstathe terms and conditions of the PI

" Plan" shall mean the Directors' Deferred Fee PlaTrustmark National Bank, Jackson, Mississippias amended fro
time to time.

" Plan Agreemen" shall mean the form of written agreement, attdchereto as Annex |, which is entered into frometitt
time by and between the Bank and a Director saldctdecome a Participant as a condition to paditn in the Plan. Ea
Plan Agreement executed by a Participant shalligeofor the entire benefit to which such Participanentitled under tt
Plan, and the Plan Agreement bearing the lateststatll govern such entitleme

" Retirement" and "Retire" shall mean severance of relationship with thekBatnor after the attainment of his or her Not
Retirement Date

" Retirement Benefi" shall mean the benefit provided under Articledithe Plan
" Subsidiary" shall mean any business organization in whichstmark National Bank, Jackson, Mississippi, directly o
indirectly, owns an interest, excluding ownerserestsTrustmark National Bank, Jackson, Mississippimay hold in the
fiduciary capacities as trustee or otherwise, amg @her business organization that the Board oé@ors designates a
Subsidiary for purposes of this Plan, providedanresuch case the business organization woulddregafed and treated ¢
single employer withTrustmark National Bank, Jackson, Mississippiunder Code Section 414(b) (controlled grou
corporations) and Code Section 414(c) (a groupaafets or businesses, whether or not incorporatetericommon contro
as applicable. In order to identify the group otitees described in the preceding sentence, ther@ittee shall use
ownership threshold of at least eighty percent (BOften applying, the applicable provisions of (IQdé Section 1563 f
determining a controlled group of corporations un@dede Section 414(b), and (2) Treas. Reg. Secl{c}2 for determinin
the trades or businesses that are under commorotanter Code Section 414(
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13

(bb) " Substantial Change in OwnersHighall mean a transaction or series of transastionwhich a Controlling Interest in 1
Bank or Holding Company is acquired by or for asperor business entity, either of which did not peither directly ¢
indirectly, a Controlling Interest in the Bank opolding Company. The above shall not apply to stogichased by any tax-
qualified employee stock ownership plan or othathstype of benefit plan sponsored by the Bank gr@mpany affiliate
with the Bank or the Holding Compar

Constructior.

(@) The masculine gender when used herein shall be ettéminclude the feminine gender, and the singolay include th
plural unless the context clearly indicates to dmamtrary. The words "hereof', "herein," "hereunideand other simil¢
compounds of the word "here" shall mean and refé¢iné¢ entire Plan and not to any particular pravisir section. Whene\
the words "Article” or "Section" are used in thia®, or a crosseference to an "Article” or "Section" is made, thicle or
Section referred to shall be an Article or Sectibthis Plan unless otherwise specifi

(b) The Plan is intended to be a plan that is not §adlwithin the meaning of Code Section 401(a) Hrat“is unfunded. It n¢
intended to be covered by ERISA, but if it is calesed to be covered by ERISA, it should be vienedaintained primari
for the purpose of providing deferred compensafmama select group of management or highly compexdsamployee
within the meaning of ERISA Sections 201(2), 30@xpnd 401(a)(1). Except with respect to Planefiiesinot subject
Code Section 409A, the Plan shall be administeretiiaterpreted (i) to the extent possible in a neargonsistent with tt
intent described in the preceding sentence, ahih@ccordance with Code Section 409A and reldtedsury guidance

Applicability of Code Section 409A It is intended that if no part of a Participarst Retirement Benefit is earned or becomes v
after December 31, 2004 and there is no materiaification with respect to such benefit which wowalause it to become subjec
Code Section 409A, then neither this Plan restasémer Code Section 409A shall apply to such Paditt ' s Plan benefits, and t
payment of such Participa’ s Plan benefits shall be governed by the termsePlan as in effect on December 31, 2(




2.1

2.2

3.1

ARTICLE Il

ELIGIBILITY AND PARTICIPATION

Eligibility . In order to be eligible for participation in tRéan, a Director must be selected by the Committébe year preceding t
year in which the Director is eligible to participaas hereinafter provided. The Committee, irstke and absolute discretion, s
determine eligibility for participation in accordamwith the purposes of the Pl

Participation. After being selected by the Committee to pgrdté in this Plan, a Director shall, as a conditprecedent 1
participation herein, complete and return to then@uttee a duly executed Plan Agreement and EledtioRarticipate electing
participate herein and agreeing to the terms amdlitions thereof, and by the execution of such FAgneement and Election
Participate a Participant shall agree that all amwueferred thereby shall be irrevocably deferaed that in lieu thereof t
Participant shall be entitled solely to the besgfitovided under this Plan. Such Plan Agreemealt bb completed and returned to
committee at the time specified thereby, and shbeldubsequent to December 31st of the year pregéiok year to which the P!
Agreement relate:

ARTICLE Il

DEATH BENEFIT

Amount and Payment of Death Bene. If a Participant dies before Retirement, betugeor her Retirement Benefit commences t
paid pursuant to Section 4.1(b) and the Plan iefiect at that time, the Bank will pay or causebt paid a Death Benefit to st
Participant's Beneficiary. The said Death Bergfill be one hundred percent (100%) of the Paaitlp Benefit Level as set fortk
the Plan Agreement paid monthly for the next onedned and twenty (120) months. Such payments shalmence effective the fi
day of the month following the date of dee

Notwithstanding the immediately preceding paragraplthis Section 3.1, the Bank will pay or causebt paid the Death Bene
specified therein only if:

@) At the time of the Participant's death prior t@ating his or her Normal Retirement Da
0] Such Participant was a Director and had not Retioedvas Disabled or on authorized leave of absehniseor he

Retirement Benefit has not commenced to be paiduyaunt to Section 4.1(b) and all deferrals and paysneequire
to be made by such Participant under Sectionst3s2@. have been made,




3.2

(i) Such required deferrals or payments were waivedyaunt to Section 3.5 because of such Particip@igability;

(b) The Participant's Plan Agreement had been keptbioefthroughout the period commencing on the datsuch Pla
Agreement and ending on the date of his or hethd

(©) The Participant's death was due to causes other ghigide within two (2) years of the date of hisher original Pla
Agreement or within two (2) years of the date ofy amendment to his or her Plan Agreement or anwemlent Ple
Agreement resulting from additional benefits granteecause of an increase in the Participant's Bebetel; but th
Participant's suicide shall relieve the Bank onfyite obligation to pay that portion of the Deatlerifit that was grant
within two (2) years prior to the date of such &léc

(d) The Participant's death is determined not to bea fadbodily or mental cause or causes, informatmouawhich was withhel
or knowingly concealed, or falsely provided by frerticipant when requested by the Bank to furnisemce of good heal
upon the Participant's enrolling in the Plan or mm application for an increase in benefits begaafsan increase
Participant's Benefit Level; ar

(e) Proof of death in such form as determined acceptaplthe Committee is furnishe

Amount of Participant Deferral and Payme. In consideration for the Death Benefit seledtedarticipant's Plan Agreement, e
Participant shall defer an amount of his or her pensation in such amounts and at such times a$ lshadetermined by tl
Committee and as specified in his or her ElectionParticipate, and the Committee may change theuamof such deferr
prospectively on a calendar year by calendar yasisbprovided that any change is made prior td#gnning of the calendar year
which it is effective. If a Participant is authzed to take a leave of absence from his or hetioakhip or, subject to the provisions
Section 3.5, is Disabled, the Participant shaltdmuired to make payments to the Bank in accordavittethis Article Il in order ti
maintain his or her Plan Agreement in force. Atiegrant's obligation to defer an amount of hisher compensation in accorda
with this Article Il or to make the payments recpd by this Article 11l shall be stated in his oerhPlan Agreement and Electior
Participate, shall commence on the date his oPlear Agreement becomes effective, and shall coatthereafter during the term
his or her Plan Agreement or until the earlier o€ts Participant's death or attainment of his or Hermal Retirement Date.
Participant shall have the right, prospectivelyaoralendar year by calendar year basis, to incraradecrease the amount of his or
deferral initially selected by him by amending bis her Plan Agreement and Election to Participat@dcordance with the ru
adopted by the Committee for this purpose, provitied any change is agreed to prior to the begignofrthe calendar year for whicl
is effective.




3.3

3.4

3.5

3.6

Time and Manner of Deferring or Making PaymentA Participant shall, in his or her Plan Agreemand Election to Participa
authorize the Employer to defer an amount of suatiidpant's compensation equal to the amount §pdgiursuant to Section 3.2.
Participant who is on authorized leave of absemds Disabled and who is required to make the paymesquired in this Article |
shall make such payments at such time and in s@etner as the Committee shall provide; provided,ehan, that the Participant st
not continue to make such payments during any @ernowhich a portion of his or her compensatiorb&ng deferred or su
payments have been waived pursuant to Sectior

Participant Deferrals and Payment&Jse and Forfeitability The amount of each Participant's compensatidarea pursuant
Sections 3.2 and 3.3 shall be and remain solelyptbperty of the Bank and the amount collectedhgyBank pursuant to Sections
and 3.3 from each Participant who is on an autkdrieave of absence or Disabled shall be and becoihed/ the property of tl
Bank, and a Participant shall have no right theneto shall the Bank be obligated to use such atsdnrany specific manner. Exc
as provided in Article 1V, if a Participant's deatbcurs under circumstances other than those gmbdif Section 3.1, no benefit st
be payable hereunder or under his or her Plan Aggateto his or her Beneficiary or any other persoentity on his or her behalf, &
any payments made by such Participant under Sec8icdnhand 3.3 shall be forfeite

Waiver of Participant Deferral or Payme. If a Participant becomes Disabled before attgjriis or her Normal Retirement Date,
Disability continues for more than three (3) montisd the Disability benefit specified in Item 4tbé Participant's Plan Agreemer
in effect, such Participant shall not be requiredi¢fer a portion of his or her compensation purst@ Sections 3.2 and 3.3 or m
the payments provided for in Sections 3.2 and &@&mencing with the fourth (4th) month followingetidate of such Disability a
continuing thereafter for as long as such Disabdintinues

Required Payments and Leave of Absendka Participant is authorized by the Bank foy aeason, including military, medical
other, to take a leave of absence, such Particgiaait be required to make payments in order tontaai his or her Plan Agreemen
force (first out of his or her compensation durswugh leave of absence and, if his of her compenmsaiinsufficient, from his or h
personal assets). Such required payments shalinb@mount equal to the amount of the Participardfepensation that is to
deferred under the terms of his or her Plan Agrexraed Election to Participate. A Participant riegg to make payments under -
Section 3.6 shall continue making such requiredvgats until the earlier of (i) the date he or skteims to his or her duties followi
a leave of absence, (ii) the date such paymentwaired pursuant to Section 3.5, or (iii) the effiee date that he or she enters in
new Plan Agreement and Election to Participatea Farticipant's payments are waived pursuant &tide3.5 and subsequently
Participant returns to his or her duties, he orgiadl be required to resume deferring his or leenmensation, in the amount speci
above.




3.7

3.8

Failure to Make Required Payments-ailure to make payments required by SectionsBall cause Participant's Plan Agreeme

terminate without the necessity of any notice freitther party to the other. From and after suchieation, except as provided
Section 4.5 hereof, neither party shall have anthér obligation to the other party under this Réarsuch Plan Agreemer

Disability .

(@)

(b)

If a Participant becomes Disabled before attaimiisgor her Normal Retirement Date and subsequelitly before Retireme
and before his or her Retirement Benefit commemadse paid pursuant to Section 4.1(b) and whilewhéser described
Section 3.5 is in effect, the Death Benefit prodide this Article Il shall be paid. If a Parti@pt Retires while the waiv
described in Section 3.5 after becoming Disabledttains his or her Normal Retirement Date or comees to be pa
pursuant to Section 4.1(b), the Retirement Bepefivided in Article 1V shall be paic

For purposes hereof, either Disability and Disabtezhns unable to engage in any substantial gaactidity (1) by reason
any medically determinable physical or mental impaint that can be expected to result in death mbeaexpected to last "
a continuous period of not less than twelve (12nthg, or (2) by reason of any medically determiagtihysical or ment
impairment that can be expected to result in deattan be expected to last for a continuous pesfodot less than twel
(12) months, where the Participant is receivingine replacement benefits for a period of not laas t3 months under
accident and health plan covering employees oP@uicipants Employer. For purposes of this Plan, a Partitigaall b
deemed Disabled if determined to be totally disétiy the Social Security Administration. A Pamp@nt shall also t
deemed Disabled if determined to be disabled irom@zmce with the applicable disability insurancegoam of suc
Participant’'s Employer, provided that the definitiof “disability” applied under such disability insurance program pgge
with the requirements herec

Notwithstanding the foregoing, a Participant willtibe considered Disabled unless:
@ such Disability was not either intentionally <inflicted or caused by illegal or criminal actstbé Participant

(2) the Participant was a Director at the time he erlsfcame Disabled (or was then on an authorizedelLeAbsence
and had made all payments required hereut




4.1

3 the Participant's Plan Agreement has been keptraefuntil the time of such Disability; a

4) the Committee has approved the waiver of suchridesach waiver is so noted in the Participant's Rigreement
The determination of what constitutes a Disabilitypbeing Disabled and the cessation of being Déshfidr purposes

of this Section 3.8 shall be made by the Commititeds sole and absolute discretion, and suchrdetation shall

be conclusive.

ARTICLE IV

RETIREMENT BENEFIT

Payment at Normal Retirement D..

@)

(b)

If a Participant has remained a Director until diisher Normal Retirement Date and shall then Retinel if the Plan and t
or her Plan Agreement have been kept in force Biduek shall pay or cause to be paid to such Paatjpas a Retireme
Benefit (herein so called), the amount per mon#cEjed in his or her Plan Agreement as a RetirdrBamefit. Payment
such monthly amount shall commence on the PartitipdNormal Retirement Date and shall continuetfar life of the
Participant. If such Participant shall die befoeeeiving three hundred (300) monthly payments,Re&rement Benefit wi
be continued to the Participant's Beneficiary asfagh in the Beneficiary Designation until an aggate of three hundr
(300) monthly payments has been paid to the Ppatitiand his or her Beneficial

This Section 4.1(b) shall apply, effective Janubr2008. In lieu of payment pursuant to the othygplicable provisions
this Article IV, if (1) any portion of a Participah s Retirement Benefit is earned or becomes vested @eécember 31, 20
and is thus subject to Code Section 409A, (2) suBlrticipant has remained a Director until his ar Nermal Retiremel
Date (or, if later, until February 29, 2008), ar] the Plan and such ParticipanPlan Agreement have been kept in f
until such time, the Retirement Benefit of suchaatigipant shall commence to be paid on the Pasitis Normal Retireme
Date (or if later, on March 1, 2008) and shall emme for the life of the Participant. The amouftsach monthly payme
shall be the amount per month specified in theiépant's Plan Agreement on the Participant's NorRetirement Dal
(increased where applicable for interest at the dditfour percent (4%), or such other rate as tbhm@ittee may determi
from time to time, per annum, compounded annuadlythe Participant's Normal Retirement Date (olatér, to March :
2008). If such Participant shall die before remgjvthree hundred (300) monthly payments, the Betémt Benefit will b
continued to the Participant's Beneficiary as sghfin the Beneficiary Designation until an aggregof three hundred (3(
monthly payments has been paid to the Participadthas or her Beneficiary. Notwithstanding anyestiprovisions of th
Plan, in the event a Participant commences to vedas or her Retirement Benefit pursuant to thést®n 4.1(b), there sh
be no further accrual of, or any increase to, thgi¢lpant's Retirement Benefit under the Planratite Participans Norma
Retirement Date (or, if later, February 29, 20t




4.2

4.3

4.4

4.5

Post Retirement Death Benefitif a Participant dies after Retirement or comosment of his or her Retirement Benefit pursua
Section 4.1(b) but before the applicable Retirenteeefit is paid in full, the unpaid Retirement Béh payments to which su
Participant is entitled shall continue and be paithat Participant's Beneficiary. Such paymehtdlde made in accordance with
payment schedule to that Participant pursuant tti@e4.1 of the Plar

Exclusivity of Post Retirement Death BenefitNo Death Benefit as defined in Article 1l shdle paid to the Beneficiary of
Participant who dies after Retirement or commencgrathis or her Retirement Benefit pursuant tot®acs.1(b).

Accrual of Retirement Benefit A Participant who ceases to be a Director betorapletion of one (1) full year of participatiam the
Plan, except as a result of death, Retirement,isatility, shall not be entitled to any benefitsdnender and the Bank shall have
obligation hereunder to such Participe

Deferred Termination Benel. A Participant who ceases to be a Director dftercompletion of one (1) full year of participatim the
Plan shall receive a portion of his or her montRitirement Benefit upon the earlier of (i) the Rgant's death or (ii) attainment
his or her Normal Retirement Date. Said portioallshe the monthly amount of the Retirement Bensdit forth in the Participan
Plan Agreement multiplied by a fraction, the nunt@raf which is the number of whole years said Dioe was a Participant in t
Plan and the denominator of which is the numbemwhble years between such Participant's age at émtoythe Plan and tl
Participant's age at his or her Normal RetiremeateD If the Participant's benefits have been @s®d since the Participant's ini
entry into this Plan, or successor or predecesismspthe reduced monthly Retirement Benefit shaldetermined by reducing e
incremental benefit increase in accordance withfeh@ula. The resulting reduced monthly amountidi®the only benefit to whic
such Participant is entitled. The reduced montuyount will be payable for life at the attainmerittbe Participant's Norm
Retirement Date and shall be continued to PartitipeBeneficiary as set forth in the Beneficiarysi@eation until a total of thr
hundred (300) monthly payments including those paiBarticipant have been made. In the event #idcipant dies before attaini
his or her Normal Retirement Date, the reduced higramount will be payable to Participant's Benefig as set forth in tt
Beneficiary Designation. Such payments shall conueeat the attainment of what would have been tadidipant's Norm:
Retirement Date and shall be payable for three raeh(800) months




ARTICLE V

BENEFICIARY

A Participant shall designate his or her Benefictarreceive benefits under the Plan and his oPfk@n Agreement by completing

Beneficiary Designation. If more than one Benefigiis named, the shares and/or precedence of Banhficiary shall be indicated.
Participant shall have the right to change the Beiagy by submitting to the Committee a new Benigfiy Designation. The Beneficit
Designation must be approved in writing by the Bah&wever, upon the Bank's acknowledgment of apdrahe effective date of t
Beneficiary Designation shall be the date it wascexed by the Participant. If the Bank has anybtias to the proper Beneficiary to rect
payments hereunder, it shall have the right to lvatth such payments until the matter is finally aigated. Any payment made by the Ban
good faith and in accordance with the provisionghi$ Plan and a Participant's Plan Agreement antefigary Designation shall ful
discharge the Bank from all further obligationshwigspect to such payment.

6.1

6.2

ARTICLE VI

SOURCE OF BENEFITS

Benefits Payable from General Ass. Amounts payable hereunder shall be paid exahsifrom the general assets of the Bank,

no person entitled to payment hereunder shall laawyeclaim, right, security interest, or other iet&rin any fund, trust, account,
other asset of the Bank that may be looked to ichgpayment. The Bank's liability for the paymehbenefits hereunder shall
evidenced only by this Plan and each Plan Agreemmtered into between the Bank and a Patrticij

Investments to Facilitate Payment of BenefitAlthough the Bank is not obligated to investaimy specific asset or fund in orde

provide the means for the payment of any liabgitimder this Plan, the Bank may elect to do so iangljch event, no Participant sl
have any interest whatever in such asset or fétgla condition precedent to the Bank's obligatmmpitovide any benefits, includi
incremental increases in benefits, under this Riaa Participant shall, if so requested by the Bam&vide evidence of insurability
standard and other rates, in such amounts, andswith insurance carrier or carriers as the Bank maqyire, including the results ¢
reports of previous Bank and other insurance aaptigsical examinations, taking such additionalgtgl examinations as the B:
may request, and taking any other action that taekBnay request, and shall consent to the Baakfuisition of insurance on his
her life. If a Participant is requested to and doet or cannot provide evidence of insurability specified in the immediate
preceding sentence, then the Bank shall have rtbefupbligation to such Participant under this Pland such Participant's P
Agreement shall terminate, except as to benefigwipusly granted. Notwithstanding the foregoirfga iParticipant cannot provi
evidence of insurability at standard rates or fig amounts initially contemplated in connectionhwhis or her participation in t
Plan, the Bank may, at its discretion, permit tlaetiBipant to participate herein for such beneditsl upon such deferral of his or
compensation as the Bank may, in its sole disaretieem appropriate in a manner which is not vikdadf Code Section 409A anc
set out in his or her Plan Agreeme




6.3

6.4

The Participant also understands and agrees thairiier participation, in any way, in the acqigsitof any such insurance policy
any other general asset by the Bank shall not itotest representation to the Participant, hisesrBeneficiary, or any person claim
through the Participant that any of them has aiapechbeneficial interest in such general asset.

Bank Obligation. The Bank shall have no obligation of any natutatsoever to a Participant under this Plan orréidizant's Pla
Agreement, except otherwise expressly providedihemrd in such Plan Agreeme

Withholding of Information, Etc If, in connection with a Participant's enrollimgor applying for incremental benefit increasesle
the Plan, the Bank requests the Participant toishrevidence of insurability, the Participant diasd it is determined that 1
Participant withheld, knowingly concealed, or knoaly provided false information about the bodilyrental condition or conditio
that caused the Participant's death, the Bank $t@alé no obligation to provide the benefits coridcfor on the basis of sL
withholding, concealment, or false informatis

ARTICLE VII

TERMINATION OF RELATIONSHIP

Neither this Plan nor a Participant's Plan Agredmeither singly or collectively, in any way obligathe Bank to continue t

relationship of a Participant with the Bank nor sleé&her limit the right of the Bank at any timeddor any reason to terminate the Participi
relationship. Termination of a Participant's relaship with the Bank for any reason, whether btioacof the Bank, shall immediate
terminate his or her participation in this Plan &iglor her Plan Agreement, and all further oblya of either party thereunder, except as
be provided in Section 4.5 and/or Section 9.3ndrevent shall this Plan or a Plan Agreement, egi@gly or collectively, by their terms
implications constitute an employment contractrof nature whatsoever between the Bank and a Reatiti

8.1

ARTICLE VIII

TERMINATION OF PARTICIPATION

Termination of Participatio- General. A Participant reserves the right to terminate dmi her participation in this Plan and his or
Plan Agreement at his or her election at any timgiling the Committee written notice of such temation not less than thirty (Z
days prior to an anniversary date of the date etetion of his or her Plan Agreement. A Particifsatermination shall be effective
soon as administratively convenient after such\asary date. If a Participant terminates his er participation in the Plan, st
participation termination must not be violative@dde Section 409A and, in the case of a Participdatt has agreed to a deferra
compensation pursuant to the Plan, must be effexdenf the beginning of a calendar year, or assyexified date is a calendar y
following the calendar year in which the Participdalivers written notice of his or her participatitermination to the Committe




8.2

9.1

9.2

Rights After Termination of Participation Participants who elect to terminate participatin the Plan after one (1) full year
participation but before eligibility for Retirementill be entitled to the same benefits as a Pgdict who ceases to be a Directc
described in Section 4.5. Such Participants wvatllme entitled to a Death Benefit under Article

ARTICLE IX

TERMINATIONS, AMENDMENTS, MODIFICATION OR

SUPPLEMENT OF PLAN

Termination Amendment, Etc The Bank reserves the right to terminate, ameratjify or supplement this Plan, wholly or partjz
and from time to time, at any time. The Bank likesvreserves the right to terminate, amend, modifysupplement any PI
Agreement, wholly or partially, from time to tim&uch right to terminate, amend, modify, or sup@emthis Plan or any Pl
Agreement shall be exercised for the Bank by the@dtee; provided, however, thi

€) Except as deemed appropriate to comply with Coa¢id®e409A, no action to terminate this Plan orlanPAgreement shi
be taken except upon written notice to each Pp#titito be affected thereby, which notice shalgiven not less than thit
(30) days prior to such action; a

(b) The Committee shall take no action to terminats fian or a Plan Agreement with respect to a Maatic or his or he
Beneficiary after the payment of any benefit hasie®nced in accordance with Article Il or Articl but has not be¢
completed

Notwithstanding the foregoing, the Bank may notvide for acceleration in payment of any Plan bdrsfbject to Code Section 40
upon termination of the Plan, or for terminationaofy compensation deferral by a Participant punsteathe Plan in connection w
the termination of the Plan, unless it does soexlip and in accordance with any rules establislyeil deemed necessary to cor
with the applicable requirements and limitation€ofde Section 409A and Treas. Reg. Sec.1.409A43(p{.

Rights and Obligations Upon Terminati. Upon the termination of this Plan or any Plarrdegnents, by either the Committee
Participant in accordance with the provisions factstermination, neither this Plan nor the Plane&gnent shall be of any further fo
and effect, and no party shall have any furtheigalibn under either this Plan or any Plan Agreensenterminated except as may
provided for in Section 4.5, Section 9.3, or thevisions of this Article IX.




9.3

Rights and Obligations Upon Termination as Res@iltGhange in Control". In the event the Bank or Holding Company sh
undergo a Change in Control to another corporativm or person and within three (3) years of su¢hange in Control su
corporation, firm or person takes action to terrténhis Plan or a Participant in the Plan, a Pigditt who is a Director at such ti
will, nevertheless, be entitled to a portion of disher monthly Retirement Benefit upon the earie(i) the Participant's death or
attainment of his or her Normal Retirement Dataid$ortion shall be the monthly amount of the Retient Benefit set forth in t
Participant's Plan Agreement multiplied by a fragtinot to exceed one (1), the numerator of whsctné number of whole years <
Director was a Participant in the Plan plus, in ¢hse of a Participant who has not attained hiseoiNormal Retirement Date (or
later, February 29, 2008), five (5) additional yeand the denominator of which is the number of levhgears between su
Participant's age at entry into the Plan and thiddjzant's age at his or her Normal RetirementeDdf the Participant's benefits hi
been increased since the Participant's initialyeimto this Plan, or successor or predecessor pthesreduced monthly Retirem
Benefit shall be determined by reducing each ineral benefit increase in accordance with the féam@rhe resulting reduc
monthly amount shall be the only benefit to whiclets Participant is entitled. The reduced monttmhoant will be payable for life
the attainment of the Participant's Normal Retiretrigate (subject to delay if required pursuant t@l€ Section 409A), and shall
continued to Participant's Beneficiary as set fantthe Beneficiary Designation until a total oféb hundred (300) monthly payme
including those paid to Participant have been madehe event the Participant dies before attgjrtirs or her Normal Retireme
Date, the reduced monthly amount will be payableP#sticipant's Beneficiary as set forth in the Bimi@ry Designation. Suc
payments shall commence at the attainment of wbatdvhave been the Participant's Normal RetirerDené and shall be payable
three hundred (300) montt

ARTICLE X

OTHER BENEFITS AND AGREEMENTS

The benefits provided for a Participant and hib@rBeneficiary hereunder and under such Parti€p&an Agreement are in addit

to any other benefits available to such Participenater any other program or plan of the Bank foiDirectors, and, except as may otherwis
expressly provided for, this Plan and Plan Agregmentered into hereunder shall supplement and sbakupersede, modify, or amend
other program or plan of the Bank or a Participavibreover, benefits under this Plan and Plan Agegs entered into hereunder shall nc
considered compensation for the purpose of comgutéferrals or benefits under any plan maintainethb Bank that is qualified under C«
Section 401(a).




ARTICLE XI

RESTRICTIONS ON ALIENATION OF BENEFITS

No right or benefit under this Plan or a Plan Agneet shall be subject to anticipation, alienatieale, assignment, pled

encumbrance, or charge, and any attempt to antigipdienate, sell, assign, pledge, encumber, argehthe same shall be void. No righ
benefit hereunder or under any Plan Agreement éhahy manner be liable for or subject to the debontracts, liabilities, or torts of 1
person entitled to such benefit. If any ParticipanBeneficiary under this Plan or a Plan Agreerrstrould become bankrupt or attemg
anticipate, alienate, sell, assign, pledge, encuyrecharge any right to a benefit hereunder atenrany Plan Agreement, then such rigt
benefit shall, in the discretion of the Committeeminate, and, in such event, the Committee $twddl or apply the same or any part therea
the benefit of such Participant or Beneficiary, bisher spouse, children, or other dependentsngroé them, in such manner and in s
portion as the Committee, in its sole and absaligeretion, may deem proper.

12.1

12.2

12.3

12.4

ARTICLE Xl

ADMINISTRATION OF THIS PLAN

Appointment of Committee. The general administration of this Plan, and &tgn Agreements executed hereunder, as w
construction and interpretation thereof, shall bsted in the Committee, the number and membershaftwmshall be designated ¢
appointed from time to time by, and shall servéhatpleasure of, the Board of Directors. Any saowmber of the Committee 1
resign by notice in writing filed with the secrgtasf the Committee. Vacancies shall be filled ppbiyby the Board of Directors L
any vacancies remaining unfilled for ninety daysyrba filled by a majority vote of the remaining meens of the Committee. Ee
person appointed a member of the Committee shglifgihis or her acceptance by filing a written eggtance with the secretary of
Committee.

Committee Officials. The Board of Directors shall designate one efrembers of the Committee as chairman and shpdliaipe
secretary who need not be a member of the Commiftee secretary shall keep minutes of the Comei#ttproceedings and all d:
records and documents relating to the Committedrsirastration of this Plan and any Plan Agreemexscuted hereunder. 1
Committee may appoint from its number such subcdtess with such powers as the Committee shall aéer and may authori
one or more of its members or any agent to exemudeliver any instrument or make any payment drafeof the Committee

Committee Actior. All resolutions or other actions taken by ther@aittee shall be by the vote of a majority of thasembers prese
at a meeting at which a majority of the memberspaesent, or in writing by all the members at tiheetin office if they act without
meeting.

Committee Rules and Power§&eneral. Subject to the provisions of this Plan, the Cattea shall from time to time establish ru
forms, and procedures for the administration of fPlian, including Plan Agreements. The Committedl $1iave the exclusive right
determine, among other matters, (i) Disability wigispect to a Participant and (ii) the degree tiferdther or both determinations
be made on the basis of such medical and/or othiderce that the Committee, in its sole and abeddigcretion, may require. St
decisions, actions, and records of the Committedl ble conclusive and binding upon the Bank angatsons having or claiming
have any right or interest in or under this P
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12.6

12.7

12.8

12.9

13.1

Reliance on Certificate, Etc The members of the Committee and the officedsdirectors of the Bank shall be entitled to refyail
certificates and reports made by any duly appoiatmmbuntants, and on all opinions given by any @dglgointed legal counsel. Si
legal counsel may be counsel for the Be

Liability of Committee. No member of the Committee shall be liable fay act or omission of any other member of the Cottem
or for any act or omission on his or her own paxtepting only his or her own willful misconducthe Bank shall indemnify and s¢
harmless each member of the Committee against adyak expenses and liabilities arising out of bisher membership on t
Committee, excepting only expenses and liabiliéigsing out of his or her own willful miscondudExpenses against which a men
of the Committee shall be indemnified hereundetlshelude, without limitation, the amount of angtdement or judgment, cos
counsel fees, and related charges reasonably @ttumr connection with a claim asserted, or a prdicgebrought, or settleme
thereof. The foregoing right of indemnificationadihbe in addition to any other rights to which auch member may be entitled :
matter of law.

Determination of Benefits In addition to the powers hereinabove specifibe, Committee shall have the power to compute
certify, under this Plan and any Plan Agreemerd,amount and kind of benefits from time to time gdag to Participants and th
Beneficiaries, and to authorize all disbursementsfich purpose

Information to Committer. To enable the Committee to perform its functjiaghe Bank shall supply full and timely informatitm the
Committee on all matters relating to the compensatf all Participants, their retirement, deathotiner cause for termination
relationship, and such other pertinent facts aLitramittee may requir

Manner and time of Payment of BenefitSfThe Committee shall have the power, in its sold absolute discretion, to change
manner and time of payment of benefits to be madeRarticipant or his or her Beneficiary from teat forth in the Participant's P
Agreement if requested to do so by such ParticipaBeneficiary.

ARTICLE XllI

NAMED FIDUCIARY AND CLAIMS PROCEDURE

Named Fiduciary. The Named Fiduciary of the Plan for purposeghef claims procedure under this Plan is the Chie&ricia
Officer; provided, however, that if the claim r@atto a Plan benefit of the Chief Financial Offidle Named Fiduciary shall be
person or committee designated by the Bi




13.2

13.3

13.4

Right to Change Named FiduciaryThe Bank shall have the right to change the NhFiduciary created under this Plan. The E
shall also have the right to change the addresstelaghone number of the Named Fiduciary. The BstmM| give the Participa
written notice of any change of the Named Fidugiaryany change in the address and telephone nuwhiiee Named Fiducian

Procedure for Claim:. Benefits shall be paid in accordance with thevigions of this Plan. Any Participant or Benedigi of ¢
deceased Participant (such Participant or Bengjidiaing referred to below as a “Claimantiay deliver to the Named Fiduciar
written claim for a determination with respect e tamounts distributable to such Claimant fromRke. The written claim shall
mailed or delivered to the Named Fiduciary. Iflsacclaim relates to the contents of a notice wetkby the Claimant, the claim m
be made within sixty (60) days after such notices weceived by the Claimant. All other claims mstmade within one hundred :
eighty (180) days of the date on which the eveat taused the claim to arise occurred. The claimstratate with particularity tl
determination desired by the Claime

Notification of Denial of Clainr. The Named Fiduciary shall consider a Claimatitgm within a reasonable time, but no later
ninety (90) days after receiving the claim. If tleamed Fiduciary determines that special circuntgamequire an extension of ti
for processing the claim, written notice of theemdion shall be furnished to the Claimant priothte termination of the initial nine
(90) day period. In no event shall such extensxeeed a period of ninety (90) days from the enthefinitial period. The extensi
notice shall indicate the special circumstancesiirggy an extension of time and the date by whivh Named Fiduciary expects
render the benefit determination. The Named Fatycshall notify the Claimant in writing

€) that the Claimant's requested determination has tmegle, and that the claim has been allowed indu

(b) that the Named Fiduciary has reached a conclusiotrary, in whole or in part, to the Claimant'suegted determination, &
such notice must set forth in a manner calculatdzbtunderstood by the Claima

Q) the specific reason(s) for the denial of the clasmany part of it
(2 specific reference(s) to pertinent provisions @& Elan upon which such denial was ba:
3 a description of any additional material or infotioa necessary for the Claimant to perfect thentlaand a

explanation of why such material or informatioméecessary; an




13.5

13.6

13.7

4 an explanation of the claim review procedure sghfm Section 13.5 belov

Review of a Denied Claim On or before sixty (60) days after receivingaice from the Named Fiduciary that a claim hasn

denied, in whole or in part, a Claimant (or thei@knt's duly authorized representative) may filthwhe Named Fiduciary a writt
request for a review of the denial of the clainheTlaimant (or the Claimant's duly authorized espntative)

€) may, upon request and free of charge, have reakonabess to, and copies of, all documents, recmdsother informatic
relevant to the claim for benefit

(b) may submit written comments or other documents/at
(©) may request a hearing, which the Named Fiduciaritsisole discretion, may gral

Decision on Review The Named Fiduciary shall render its decisiorr@riew promptly, and no later than sixty (60) dafter the
Named Fiduciary receives the Clain’s written request for a review of the denial of th&m. If the Named Fiduciary determil
that special circumstances require an extensidimef for processing the claim, written notice of #xtension shall be furnished to
Claimant prior to the termination of the initiaksi (60) day period. In no event shall such exitem&xceed a period of sixty (60) d
from the end of the initial period. The extensiwtice shall indicate the special circumstancesirggy an extension of time and -
date by which the Named Fiduciary expects to retidemenefit determination. In rendering its diecisthe Named Fiduciary sh
take into account all comments, documents, recardk other information submitted by the Claimanatiab to the claim, witho
regard to whether such information was submittedamsidered in the initial benefit determinatiofhe decision must be written il
manner calculated to be understood by the Clainaauat it must contair

(@) specific reasons for the decisic
(b) specific reference(s) to the pertinent Plan pravisiupon which the decision was based,;
(©) a statement that the Claimant is entitled to rexeipon request and free of charge, reasonablesstoeand copies of,

documents, records and other information relevatti¢ Claimar’'s claim for benefits

Legal Action. A Claimant's compliance with the foregoing psiwns of this Article Xlll is a mandatory prereqgtésto a Claimant
right to commence any legal action with respe@rtg claim for benefits under this Pl




ARTICLE XIV

ADOPTION OF PLAN BY SUBSIDIARY,

AFFILIATED OR ASSOCIATED COMPANIES

Any corporation that is a Subsidiary may, with #ygproval of the Board of Directors, adopt this Péand thereby come within t

definition of Bank in Article | hereof.

15.1

15.2

15.3

15.4

155

ARTICLE XV

MISCELLANEOUS

Execution of Receipts and Release&ny payment to any Participant, a Participaletsal representative, or Beneficiary in accord:
with the provisions of this Plan or Plan Agreemexécuted hereunder shall, to the extent thereoin Ifell satisfaction of all clair
hereunder against the Bank. The Bank may requick ®articipant, legal representative, or Benafjgias a condition precedent
such payment, to execute a receipt and releasefdinerin such form as it may determi

No Guarantee of Interes. Neither the Committee nor any of its membersrgotges the payment of any amounts which may
become due to any person or entity under this Btaamy Plan Agreement executed hereunder. Théityabf the Bank to make at
payment under this Plan or any Plan Agreement egddwereunder is limited to the then available tassithe Bank

Bank Records Records of the Bank as to a Participant's watiip, termination of relationship and the readmrefor authorize
leaves of absence, and compensation shall be @welan all persons and entities, unless determimée incorrect

Evidence. Evidence required of anyone under this PlanamdPlan Agreement executed hereunder may be hificze, affidavit
document, or other information which the persormtity acting on it considers pertinent and rekaland signed, made, or prese
by the proper party or partie

Notice . Any notice which shall be or may be given untdés Plan or a Plan Agreement executed hereundsh fsh in writing an
shall be mailed by United States mail, postagegideplf notice is to be given to the Bank, sucliceoshall be addressed to the B
at:

Trustmark National Bank, Jackson, Mississippi
Box 291
Jackson, Mississippi 39205

marked to the attention of the Secretary, Admiaiste Committee, DirectorsDeferred Fee Plan; or, if notice to a Particig
addressed to the address shown on such Partisipdati Agreement.




15.6  Change of Address Any party may, from time to time, change theradd to which notices shall be mailed by givingtieri notice ¢
such new addres

15.7  Effect of Provisions. The provisions of this Plan and of any Plan Agnent executed hereunder shall be binding upoBam an
its successors and assigns, and upon a Participarmt;, her Beneficiary, assigns, heirs, executamd, administrator:

15.8 Headings. The titles and headings of Articles and Sectimmsincluded for convenience of reference only amdnot to be considet
in the construction of the provisions hereof or &gn Agreement executed hereun:

15.9  Governing Law. All questions arising with respect to this Pkmd any Plan Agreement executed hereunder shaletsgmined b
reference to the laws of the State of Mississippiin effect at the time of their adoption and eien, respectively

COMPLETE




ANNEX |
DIRECTORS'

DEFERRED FEE PLAN
OF
TRUSTMARK NATIONAL BANK, JACKSON, MISSISSIPPI
I acknowledge that, as a Director ®fustmark National Bank, Jackson, Mississippi, | have been offered an opportunity
participate in the Directors' Deferred Fee PlanlgfiP), as described in the attached document, @& ftiithcoming year and that | h:

irrevocably elected one of the two alternativesfegh as indicated by the space which | have cadck

To participate in the Plal
Not to participate in the Pla

Participant's Benefit Level, benefits, and paymémthe cost of the Death Benefits under the Ptaragreed to be as follows:

1. Participant's Benefit Level: $_per month
This represents ___ % of the Benefit Level madéatle for computation of Retirement and Death Bitse
2. Death Benefit (Article Il of Plan):
$ per month for 120 months.
3. Retirement Benefit (Article IV of Plan):
@) Retirement at Normal Retirement Date_per month for life. If Participant shall die prity receiving three hundred (3!

monthly payments, said amount shall be continueBdrdicipant's Beneficiary in accordance with Béefy Designatio
until the balance of the three hundred (300) mgnplalyments has been pa

(b) Retirement after Normal Retirement Date: Amountdé¢ determined and paid as specified by Sectibfp}.if any, of th

Plan.
(©) Termination Benefit: Amounts to be determined pail as specified by Section 4.5 and/or SectioroBtBe Plan
4. Disability Benefit : In the event of Disability (as defined in Sentib.1 of the Plan), Participant's deferral shalliaéved pursuant

Section 3.5 of the Pla

5. Participant Contributions (Article Il of Plan):  The Participans deferral from compensation with respect to thatDeBenefi
under Article IIl of the Plan i

$ per




20 .

The Participant hereby authorizes the Employereiduce his or her compensation by the amount spdcifi the immediate
preceding sentence (which he or she previouslyeaigt@) and which he or she acknowledges and agtedkremain in effect as
and shall continue thereaftdrnmlonger required to do so pursuant to theliapple provisions of the Plan.

The Participant hereby agrees, in the event thatRérticipant is on an authorized leave of absemcB®isabled (as defined
Section 1.1 of the Plan), to make payment to thekRd said amounts as provided in the Plan.

| understand and further acknowledge that if | ieate the relationship with the abomamed Bank or terminate participation in
Plan by terminating this Plan Agreement prior to Rgtirement (as defined in Section 1.1 of the Planfommencement of r
Retirement Benefit payment pursuant to Sectionbd.af the Plan, except as provided in Section 4d Section 9.3 of the Plan, | v
forfeit my right to receive any benefits under tAkan and that all payments that | have made urtgePlan (in accordance w
Article 1l thereof and Item 5 above) will be foifed.

| further acknowledge that any rights | or any Biaiary have shall be solely those of an unsecuredhtor of the Bank. If the Ba
shall purchase an insurance policy or any otheetaiss connection with the liabilities assumed byhédreunder, then, except
otherwise expressly provided, such policy or otiegets shall not be deemed to be held under astyftrumy benefit or the benefit
my Beneficiary or to be collateral security for therformance of the obligations of the Bank, butlishe, and remain, a gene
unpledged, unrestricted asset of the Bank.

| further acknowledge that neither the Bank nor afyts subsidiaries, affiliated companies, officeemployees or agents has
responsibility whatsoever for any changes whichalyrmake in other personal plans or programs asudtref my decision regardil
the Plan and they are fully released to such exterd | understand that the Plan and this Plan éxgemt may be terminated at .
time, in the sole discretion of the Bank, withony abligation of any nature whatsoever to the Baadcept a Participant shall h:
those rights provided for in Articles Ill, 1V, Viland IX of said Plan, to the extent such may bdiegdge to him or her at the time
such termination.

IN WITNESS WHEREOF, TRUSTMARK NATIONAL BANK, JACKS®, MISSISSIPPI has executed this Plan Agreemewf as

TRUSTMARK NATIONAL BANK, JACKSON, MISSISSIPPI

By

Title

PARTICIPANT

(Signature’

(Type or print name

(Address of Participan




ANNEX II
DIRECTORS'

DEFERRED FEE PLAN
OF
TRUSTMARK NATIONAL BANK, JACKSON, MISSISSIPPI

BENEFICIARY DESIGNATION

Participant:

Scope: This Beneficiary Designation applies to all bétsedf the Plan to which the abc-named Participant has the right to name
Beneficiary.

COUNSEL: THE DESIGNATION OF A BENEFICIARY OR BENEFICIARIE®N ITEMS 4, 5, AND 6 BELOW MAY HAVE
SIGNIFICANT ESTATE AND GIFT TAX CONSEQUENCES TO THRARTICIPANT. ACCORDINGLY, THE PARTICIPAN
SHOULD SEEK THE ADVICE OF PROFESSIONAL COUNSEL WHIS FAMILIAR WITH THE ESTATE AND GIFT TAX
ASPECTS OF NONQUALIFIED RETIREMENT AND SALARY CONNUATION PLANS BEFORE COMPLETING THI
FORM.

Identification of Beneficiaries:

A. Primary Beneficiary:

B. Secondary Benefician

Methods of Payment (Check One)

Alternative 1. Beneficiary shall mean the Primary Beneficidrguch Primary Beneficiary survives Participantd atall mean tt

Primary Beneficiary's estate if such Primary Begiefy survives Participant but thereafter diese Térm Beneficiary shall mean
Secondary Beneficiary if the Primary Beneficiarijddo survive Participant, and shall mean the &deoy Beneficiary's estate wt
the Secondary Beneficiary thereafter dies. If bttt Primary and Secondary Beneficiaries fail tovise Participant, the ter
Beneficiary shall mean the Participant's es!

Alternative 2. Beneficiary shall mean the Primary Beneficidrguch Primary Beneficiary survives Participantd atall mean tt

Secondary Beneficiary if either the Primary Benafig fails to survive Participant or the Primaryrigdiciary survives Participant k
thereafter dies. If both the Primary and Secon®eyeficiaries fail to survive Participant, thenteBeneficiary shall mean t
Participant's estat

Alternative 3.




Survivorship (Check One):

Alternative 1. For purposes of this Beneficiary Designation peeson shall be deemed to have survived the Reticif that persc

dies within thirty (30) days of the Participantesath.

Alternative 2. If the Participant and the Participant's spodie under circumstances such that there is insefficevidence 1

determine the order of their deaths or if the Bgrdint's spouse outlives the Participant for anyetiwhatsoever, the Participa
spouse shall be deemed to have survived the Ratici For all other purposes of this Beneficiagsi@nation, no person shall
deemed to have survived the Participant if thas@edies within thirty (30) days of the Participamteath

Duration: This Beneficiary Designation is effective untietParticipant files another such Designation wlith Bank. Any previot
Beneficiary Designations are hereby revok

Execution:

Date: Participant

Witness:

Approval:  This Beneficiary Designation is acknowledged argbproved this day o

, ._and shall be effective as of the date executedhdyPhrticipant abowv

TRUSTMARK NATIONAL BANK, JACKSON, MISSISSIPPI

By

Title
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EXECUTIVE DEFERRAL PLAN

OF

TRUSTMARK NATIONAL BANK, JACKSON, MISSISSIPPI

As Restated Effective as of December 31, 2007
(Group 1)

PURPOSE AND EFFECTIVE DATE

The purpose of the Executive Deferral Plariraistmark National Bank, Jackson, Mississippiis to provide specified benefits ti
select group of management and highly compensatepldyees who contribute materially to the contingedwth, development and futi
business success dfustmark National Bank, Jackson, Mississippi. It is the intention offrustmark National Bank, Jackson, Mississipp
that this program and the individual plans estaklishereunder be administered as unfunded benafis gstablished and maintained f
select group of management or highly compensatedidmes. The effective date of this Plan is Jandarl993 and was restated effec
January 1, 1996. This Plan was last restatedteféedanuary 1, 1999. This Plan is further amenaledl restated as of December 31, 20(
order to comply, where applicable, with the requiesits of Code Section 409A (as defined below).

ARTICLE |

DEFINITIONS AND CONSTRUCTION

1.1 Definitions . For purposes of this Plan, the following phrasegserms shall have the indicated meanings urdéissrwise clearl
apparent from the conte»

@) " Actuarially Reduced shall mean the present value of Participant'sr&aent Benefit as set forth in Iltem 3(a) of hishet
Plan Agreement at the time of Participant's Earyif@ment Date (or other applicable time) usingsaalint rate equal to t
Aa Corporate Bond Rate as published by Moody'sdtore Services, Inc. or its successor as of the ofaEarly Retireme
(or other applicable date

(b) " Bank " shall meanTrustmark National Bank, Jackson, Mississippiand any Subsidiary that duly adopts the Pl
provided in Article XIV hereof. Where the contalittates, the term "Bank" as used herein refethegparticular Bank th
has entered into a Plan Agreement with a partidedaticipant

(c) " Beneficiary" shall mean the person, persons or estate oftecipant, entitled to receive any benefits subsetjte the deal
of a Participant under a Plan Agreement enteredimaccordance with the terms of this Pl




(d)

()

(f)

@)
(h)

@)

1)

(k)

U
(m)
(n)

" Beneficiary Designatiori shall mean the form of written agreement, attdchereto as Annex Il, by which the Particif
names the Beneficiary(ies) of the PI

" Board of Directors" shall mean the Board of Directors Trustmark National Bank, Jackson, Mississippiunles:
otherwise indicated or the context otherwise rezql

" Buyout" shall mean a transaction or series of relatedsaations by which the Bank or Holding Companyadkl seithe
through the sale of a Controlling Interest in thenB's or Holding Compang’voting stock or through the sale of substan
all of the Bank's or Holding Comparsy’assets, to a party not having a Controlling bgerin the Bank's or Holdil
Compan'’s voting stock

" Change in Contrc" shall mean a Buyout, Merger, or Substantial CleaingOwnership

" Code" shall mean the Internal Revenue Code of 1988h@same may be amended from time to time, or dinegpondin
Section of any subsequent Internal Revenue Codk tathe extent not inconsistent therewith, retjotes issued thereunde

" Committee" shall mean the Human Resources Committee of thardBof Directors of the Holding Company (or
successor committee thereto) or any other comméfgminted by the Board of Directors of the Bankigu thereof t
manage and administer the Plan and individual Rigneements in accordance with the provisions ofcketXll hereof.

" Controlling Interes" shall mean ownership, either directly or indifgcof more than twenty percent (20%) of the Bark
Holding Compan’s voting stock

" Covered Salar” shall mean the amount specified in Item 1 of ten Agreement that is used as a basis for coniputal
Participant's Death and Retirement Benefits pursigatihe terms and conditions of the Pl

" Death Benefi" shall mean the benefit provided under Articledflithe Plan

" Disability" or "Disabled" shall mean that a Participant is disabled asigealin Section 3.2

" Early Retirement Datéshall be the first day of the month next follogithe date of a Participant's Retirement priorisooh
her Normal Retirement Date and following the mointhivhich the Participant attains his or her fiftfth (55th) birthday an
has completed five (5) full years of continuous &yment as an Employee of the Bank commencing erd#te of his or h
commencement of participation in the PI




(0) " Employee" shall mean any person who is in the full time é&yment of the Bank or a Subsidiary, as determingdhe
personnel rules and practices of the Bank or thisifiary.

(P) “« Employer(s)’ shall be defined as follow

() Except as otherwise provided in part (2) below,tdren “Employer’shall mean the Bank and/or any Subsidiary (
in existence or hereafter formed or acquired) théy adopts the Plan as provided in Article XIV éef

(2) For the purpose of determining whether a Partidiplams experienced a Separation from Service, the
“Employe” shall mean

(A) The entity for which the Participant performs seed and with respect to which the legally bindiiggntrtc
compensation deferred or contributed under thia Bigses; an

(B) All other entities with which the entity describedbove would be aggregated and treated as a
employer under Code Section 414(b) (controlled grolucorporations) and Code Section 414(c) (a gwaf
trades or businesses, whether or not incorporatetkr common control), as applicable. In ordadémtify
the group of entities described in the precedingesee, the Committee shall use an ownership thiesi
at least eighty percent (80%) when applying, theliegble provisions of (i) Code Section 1563
determining a controlled group of corporations undede Section 414(b), and (ii) Treas. Reg. 81.&)t2(
for determining the trades or businesses thatmaencommon control under Code Section 41«

(a) “ ERISA " shall mean the Employee Retirement Income SecArtyf 1974, as it may be amended from time to fiame, t
the extent not inconsistent therewith, regulatisssed thereunde

n " Good Reaso" shall mean (1) a demotion in the Emplc’s functional position, or the assignment to the Byge of dutie
or responsibilities which are materially inconsmteith his or her experience and skills; or (2paterial breach of this Pl
by the Bank, provided the Bank has not remediedh sareach within thirty (30) days of receipt of weit notice of suc
breach.




(s)
(®)

(u)

v)

(w)

)

v)

@)

(aa)

(bb)

" Holding Company" shall mean Trustmark Corporatic

" Just Causé shall mean theft, fraud, embezzlement or willfnisconduct causing significant property damageh&eBank
the Holding Company or any Subsidiary or persomjalry to another employe

" Merger" shall mean a transaction or series of transastigimerein the Bank or Holding Company is combinéth &wnothe
business entity, and after which the persons dtientwho had owned, either directly or indirectdy Controlling Interest
the Bank's or Holding Compa'’s voting stock own less than a Controlling Intereghe voting stock of the combined enti

" Normal Retirement Dat" shall be the first day of the month following thenth in which the Participant attains his or
sixty-fifth (65th) birthday.

Participant" shall mean an Employee who is selected and etegisrticipate in the Plan through the executiba &lat
Agreement in accordance with the provisions ofdetil.

" Plan" shall mean the Executive Deferral PlarTrustmark National Bank, Jackson, Mississippias amended from time
time.

" Plan Agreemen" shall mean the form of written agreement, attdchereto as Annex I, which is entered into frometitt
time by and between the Bank and an Employee select become a Participant as a condition to ppation in the
Plan. Each Plan Agreement executed by a Particglall provide for the entire benefit to which BuRarticipant is entitle
under the Plan, and the Plan Agreement bearintatest date shall govern such entitlem

" Retiremen and "Retire" shall mean severance of employment with the Batrde after the attainment of his or her Nor
Retirement Date (sometimes referred to as “Normgtir®nent”) or, if earlier, at or after attainment of his orr Hearly
Retirement Date (sometimes referred t¢“Early Retiremer”), in either case where Just Cause does not

" Retirement Benefi" shall mean the benefit provided under Articledithe Plan

“ Separation from Servic” or “ Separate from Servic’ shall mean a termination of services provided IBagticipant to hi
or her Employer, whether voluntarily or involuntgriother than by reason of death or Disability, determined by tt
Committee in accordance with Treas. Reg. 81.4Q@A- In determining whether a Participant haseeiqmced a Separati
from Service, the following provisions shall apg




1)

For a Participant who provides services to an Eggtl@as an employee, except as otherwise providgzhih (3
below, a Separation from Service shall occur wheshsParticipant has experienced a termination gbleymen
with such Employer. A Participant shall be conetdeto have experienced a termination of employrmeéren th
facts and circumstances indicate that the Partitipad his or her Employer reasonably anticipase #ither (i) n
further services will be performed for the Emplogdter a certain date, or (ii) that the level ohbdide services tl
Participant will perform for the Employer after sudate (whether as an employee or as an independetractor
will permanently decrease to less than fifty petq®9%) of the average level of bona fide servipedormed b
such Participant (whether as an Employee or anpini@ent contractor) over the immediately precedividy-six
(36) month period (or the full period of servicesthe Employer if théarticipant has been providing services tc
Employer less than thir-six (36) months)

If a Participant is on military leave, sick leawa, other bona fide leave of absence, the employmaationshi,
between the Participant and the Employer shaltdeted as continuing intact, provided that theqaedf such leav
does not exceed 6 months, or if longer, so lonthadarticipant retains a right to reemploymentwfite Employe
under an applicable statute or by contract. If peeod of a military leave, sick leave, or oth@nh fide leave «
absence exceeds 6 months and the Participant dbestain a right to reemployment under an appleatatute ¢
by contract, the employment relationship shall besidered to be terminated for purposes of thias Baof the fir:
day immediately following the end of suchn@®nth period. In applying the provisions of tharggraph, a leave
absence shall be considered a bona fide leaveseinab only if there is a reasonable expectationthizaParticipat
will return to perform services for the Employer.




(cc)

(2)

3)

For a Participant who provides services to an Eyglas an independent contractor, except as otbemvbvided i
part (3) below, a Separation from Service shaluoagon the expiration of the contract (or in tlse of more the
one contract, all contracts) under which serviaesperformed for such Employer, provided that tRpiration o
such contract(s) is determined by the Committeecdastitute a goodhith and complete termination of -
contractual relationship between the Participadtsuch Employel

For a Participant who provides services to an Eg®las both an employee and an independent comtr, a
Separation from Service generally shall not occntil the Participant has ceased providing servif@ssuct
Employer as both as an employee and as an indepeoaletractor, as determined in accordance withptiogision:
set forth in parts (1) and (2) above, respectiv&@imilarly, if a Participant either (i) ceases yiding services for ¢
Employer as an independent contractor and begiogiding services for such Employer as an employee(ii)
ceases providing services for an Employer as arnlagy®@ and begins providing services for such Empi@as a
independent contractor, the Participant will notcbesidered to have experienced a Separation flewic® until thi
Participant has ceased providing services for graployer in both capacities, as determined in ataoece with th
applicable provisions set forth in parts (1) andaove.

Notwithstanding the foregoing provisions in thistg®), if a Participant provides services for anfoyer as both ¢
employee and as a member of the board of dire(of®irector”), to the extent permitted by Treaedk §1.409A-1
(h)(5) the services provided by such Participana &irector shall not be taken into account in deteing whethe
the Participant has experienced a Separation frenvic® as an employee, and the services provideduaoy
Participant as an employee shall not be takenaotmunt in determining whether the Participant évgserienced
Separation from Service as a Director .

Subsidiary" shall mean any business organization in wiTrustmark National Bank, Jackson, Mississippi, directly o

indirectly, owns an interest, excluding ownershierestsTrustmark National Bank, Jackson, Mississippimay hold in thel

fiduciary capacities as trustee or otherwise, amg @her business organization that the Board oé@ors designates a

Subsidiary for purposes of this Plan, providedanresuch case the business organization woulddregafed and treated ¢

single employer withTrustmark National Bank, Jackson, Mississippiunder Code Section 414(b) (controlled grou

corporations) and Code Section 414(c) (a groupasfes or businesses, whether or not incorporatetericommon contro
as applicable. In order to identify the group otitees described in the preceding sentence, ther@ittee shall use
ownership threshold of at least eighty percent (B@#ten applying, the applicable provisions of (IDd€ Section 1563 f
determining a controlled group of corporations ur@dede Section 414(b), and (2) Treas. Reg. §81.442for determining th

trades or businesses that are under common camdelr Code Section 414




1.2

(dd)

@)

(b)

" Substantial Change in OwnersHighall mean a transaction or series of transastionwhich a Controlling Interest in 1
Bank or Holding Company is acquired by or for asperor business entity, either of which did not peither directly ¢
indirectly, a Controlling Interest in the Bank opolding Company. The above shall not apply to stogichased by any tax-
qualified employee stock ownership plan or othathstype of benefit plan sponsored by the Bank gr@mpany affiliate
with the Bank or the Holding Compar

Constructior.

The masculine gender when used herein shall be ettéminclude the feminine gender, and the singolay include th
plural unless the context clearly indicates to dmamtrary. The words "hereof', "herein," "hereunideand other simil¢
compounds of the word "here" shall mean and refé¢iné¢ entire Plan and not to any particular pravisir section. Whene\
the words "Article” or "Section" are used in thigf, or a crosseference to an "Article” or "Section" is made, #ugicle or

Section referred to shall be an Article or Sectibthis Plan unless otherwise specifi

The Plan is intended to be a plan that is not §adlwithin the meaning of Code Section 401(a) #rat“is unfunded and
maintained by an employer primarily for the purpo$@roviding deferred compensation for a seleougrof management
highly compensated employees within the meaningRISA Sections 201(2), 301(a)(3) and 401(a)(1)cept with respect
Plan benefits not subject to Code Section 409A Rlaem shall be administered and interpreted (thtoextent possible ir
manner consistent with the intent described ingteceding sentence, and (ii) in accordance witheCsdction 409A ar
related Treasury guidanc
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2.1

2.2

3.1

Applicability of Code Section 409A It is intended that if no part of a ParticipanRetirement Benefit is earned or becomes v
after December 31, 2004 and there is no materialifination with respect to such benefit which wowalause it to become subjec
Code Section 409A, then neither this Plan restatémer Code Section 409A shall apply to such Piadiat’s Plan benefits, and 1
payment of such Participé's Plan benefits shall be governed by the termkePlan as in effect on December 31, 2(

ARTICLE Il

ELIGIBILITY AND PARTICIPATION

Eligibility . In order to be eligible for participation in tRdan, an Employee must be selected by the Conwnriittéhe year in whic
the Employee is eligible to participate and in eaohceeding year thereafter as hereinafter providés Committee, in its sole ¢
absolute discretion, shall determine eligibility fiarticipation in accordance with the purposethefPlan

Participation. After being selected by the Committee to pgptté in this Plan, an Employee shall, as a condificecedent 1
participation herein, complete and return to thenButtee a duly executed Plan Agreement agreeinthéoterms and conditio
thereof. Such Plan Agreement shall be completeldraturned to the Committee at the time specifiestaby and comply with su
further conditions as may be established and aesrrd@ned in the sole discretion of the Commit

ARTICLE III

DEATH BENEFIT

Amount and Payment of Death Benefitf a Participant dies before Retirement and kefas or her Retirement Benefit commenc
be paid pursuant to Section 4.1(b) and the Plam &fect at that time, the Bank will pay or causebe paid a Death Benefit to s
Participant's Beneficiary. The said Death Bengfiall be (i) one hundred percent (100%) of thei€lpant's Covered Salary as
forth in the Plan Agreement paid monthly for thetrnisvelve (12) months after such death and (ii)esy five percent (75%) of si
Participant's Covered Salary paid monthly for tegtrone hundred and eight (108) months or untiRhgicipant would have been i
sixty-five (65), whichever is later. Such payments sbathmence effective the first day of the monthdeiihg the date of deat

Notwithstanding the immediately preceding paragraplthis Section 3.1, the Bank will pay or causebt paid the Death Bene
specified therein only if:

€) At the time of the Participant's death prior taating his or her Normal Retirement Date such Bigidint was an Employ
and had not Retired, or was Disabled or on autkedrigave of absence, and his or her RetirementfBé@s not commenct
to be paid pursuant to Section 4.1




3.2

(b)

(©

(d)

(e)

The Participant's Plan Agreement had been kepwbinefthroughout the period commencing on the détsuch Pla
Agreement and ending on the date of his or herhd

The Participant's death was due to causes other ghmide within two (2) years of the date of hisher original Pla
Agreement or within two (2) years of the date off amendment to his or her Plan Agreement or angemlent Ple
Agreement resulting from additional benefits granteecause of an increase in the Participant's @dv&alary; but tf
Participant's suicide shall relieve the Bank onfyite obligation to pay that portion of the Deatlerifit that was grant
within two (2) years prior to the date of such sileg

The Participant's death is determined not to bea facbodily or mental cause or causes, informatimuawhich was withhel
or knowingly concealed, or falsely provided by frerticipant when requested by the Bank to furnisemce of good heal
upon the Participant's enrolling in the Plan or m@m application for an increase in benefits begaafsan increase
Participant's Covered Salary; a

Proof of death in such form as determined acceptaplthe Committee is furnishe

Disability .

(@)

(b)

If a Participant becomes Disabled before attaimiisgor her Normal Retirement Date and subsequelitly before Retireme
and before his or her Retirement Benefit commenzdre paid pursuant to Section 4.1(b), the DeatheBeprovided in thi
Article Ill shall be paid. If a Participant Retirafter becoming Disabled or attains his or herniNdrRetirement Date, t
Retirement Benefit provided in Article IV shall paid.

For purposes hereof, either Disability and Disabtezhns unable to engage in any substantial gaacfidity (1) by reason
any medically determinable physical or mental impaint that can be expected to result in death mbesexpected to last -
a continuous period of not less than twelve (12hthg, or (2) by reason of any medically determiagttysical or ment
impairment that can be expected to result in deattan be expected to last for a continuous peofodot less than twel
(12) months, where the Participant is receivingoine replacement benefits for a period of not lass t3 months under
accident and health plan covering employees ofPdugicipants Employer. For purposes of this Plan, a Partittighall b
deemed Disabled if determined to be totally disélby the Social Security Administration. A Pap&nt shall also t
deemed Disabled if determined to be disabled irmance with the applicable disability insurancegoam of suc
Participant’s Employer, provided that the definitiof “disability” applied under such disability insurance program et
with the requirements herec




4.1

Notwithstanding the foregoing, a Participant wilitibe considered Disabled unless:
() such Disability was not either intentionally <inflicted or caused by illegal or criminal actstb& Participant

(2) the Participant was an Employee at the time heherts'ecame Disabled (or was then on an authorizadk le
absence); an

3) the Participant's Plan Agreement has been kemir@e funtil the time of such Disabilit

The determination of what constitutes a Disabititypeing Disabled and the cessation of being Déeshfdr purposes
of this Section 3.2 shall be made by the Committeds sole and absolute discretion, and suchroetation shall
be conclusive.

ARTICLE IV

RETIREMENT BENEFIT

Payment at Normal Retirement D..

(@)

(b)

Subject to Section 4.1(b) and Section 4.7, if &i€lpant has remained an Employee until his orMemmal Retirement Da
and shall then Retire, and if the Plan and hisesrfian Agreement have been kept in force, the BaaK pay or cause to
paid to such Participant, as a Retirement Benéfirgin so called), the amount per month specifiedis or her Ple
Agreement as a Retirement Benefit. Payment of sumtithly amount shall commence on the Particip&tisnal Retiremel
Date and shall continue for the life of the Papigit. If such Participant shall die before regagvone hundred and twel
(120) monthly payments, the Retirement Benefit viaé continued to the Participant's Beneficiary at ferth in thi
Beneficiary Designation until an aggregate of onadred and twenty (120) monthly payments has ba&htp the Participa
and his or her Beneficiar

This Section 4.1(b) shall apply, effective Januhr2008, notwithstanding any other provisions & EHan other than Secti
4.7(b). In lieu of payment pursuant to the othgpleable provisions of this Article IV, if (1) angortion of a Participard’
Retirement Benefit is earned or becomes vested Rteember 31, 2004 and is thus subject to CodgdBe409A, (2) such
Participant has remained an Employee until hisesrNormal Retirement Date (or, if later, until Dedger 31, 2007), and (
the Plan and such ParticipamtPlan Agreement have been kept in force until dimk, the Retirement Benefit of suc
Participant shall commence to be paid on the Rpatit's Normal Retirement Date (or if later, onuly 1, 2008) and sh
continue for the life of the Participant. The ambaof such monthly payment shall be the amountrpenth specified in tf
Participant's Plan Agreement on the Participantsmél Retirement Date (increased where applicablénterest at the rate
four percent (4%), or such other rate as the Cotaminay determine from time to time, per annum, maunded annually,
the Participant's Normal Retirement Date (or iefato January 1, 2008). If such Participant stadl before receiving ol
hundred and twenty (120) monthly payments, therBeient Benefit will be continued to the ParticipaiBeneficiary as s
forth in the Beneficiary Designation until an aggaige of one hundred and twenty (120) monthly paysbas been paid
the Participant and his or her Beneficiary. Nositinding any other provisions of the Plan, in évent a Participa
commences to receive his or her Retirement Bepafguant to this Section 4.1(b), there shall béunitner accrual of, or a1
increase to, the Participant’'s Retirement Benaiidar the Plan after the Participantformal Retirement Date (or, if lai
December 31, 2007) unless the Committee provideghi® same in a ParticipaatPlan Agreement (in which case
additional accrual for a year shall commence tgaid on the next anniversary date of the PartidigaNormal Retireme
Date and shall be payable for the Participatife, but there shall be no extension of the bnedred and twenty (12
monthly payment period for Retirement Benefi




4.2

Early Retiremen.

@)

Subject to Section 4.7, if a Participant has redian Employee until his or her Early Retirementeland shall then Reti
and if the Plan and his or her Plan Agreement Hzeen kept in force, the Bank shall pay or causeeqaid to suc
Participant an Early Retirement Benefit commencagy of the Participant's Early Retirement Date.slich event, tt
Participant's monthly Early Retirement Benefit $Hz¢ the Retirement Benefit set forth in his or Hdan Agreemel
Actuarially Reduced to the Participant's Early Retient Date. The said reduced monthly amount,tpeyar life shall be tr
only benefit to which such Participant is entitldfl.Participant shall die before receiving one twed and twenty (12
installments after commencement of the Early Retiet Benefit, said amount will be continued to Rgrant's Beneficiar
as set forth in the Beneficiary Designation untiiogal of one hundred and twenty (120) installmdrase been paid to t
Participant and his or her Beneficia




4.3

4.4

4.5

4.6

(b) A Patrticipant, in connection with his or her commmement of participation in the Plan (or, if latey, December 31, 2008) &
consistent with the payment election rules of C8detion 409A (including that the election doescrise amounts otherw
to be paid in the calendar year of election to éfemled to a later calendar year and does not causeints otherwise to
paid later than the calendar year of election tpdid in the calendar year of election), may irealdy elect in his or her PI
Agreement (or in a supplement thereto) to declineeteive his or her Retirement Benefit as an ERdtirement Benefit,
which event his or her Retirement Benefit shalpbhél at his or her Normal Retirement Date purstar8ection 4.1 (subje
to acceleration in the event of the Participardeath after Retiring on Early Retirement) andlaha commence to tt
Participant upon or in connection with his or herlif Retirement

If such a Participant dies before attainment of diisher Normal Retirement Date, the monthly amowiit be paid tc
Participant's Beneficiary as set forth in PartioifgBeneficiary Designation for one hundred andrty (120) months. Su
payments shall commence effective the first dathefmonth following the date of death, providedt tihe commenceme
may be delayed until the date on which the Committeprovided with proof that is satisfactory t@ tGommittee of tF
Participant’s death.

Post Retirement Death Bene. If a Participant dies after Retirement or comomment of his or her Retirement Benefit pursua
Section 4.1(b), but before the applicable Retirenigenefit is paid in full, the unpaid Retirementrigfit payments to which su
Participant is entitled shall continue and be paithat Participant's Beneficiary. Such paymehtdlde made in accordance with
payment schedule to that Participant pursuant tbi@e4.1 or 4.2 of the Pla

Exclusivity of Post Retirement Death Bene. No Death Benefit as defined in Article Il shde paid to the Beneficiary of
Participant who dies after Retirement or commencgroghis or her Retirement Benefit pursuant toteecs.1(b).

Accrual of Retirement Benef. A Participant who ceases to be an Employee bafompletion of one (1) full year of participation
the Plan, except as a result of death, RetirenwenDisability, or as a result of Just Cause at ame shall not be entitled to a
benefits hereunder and the Bank shall have no atidig hereunder to such Participe

Deferred Termination Benefit A Participant who ceases to be an Employee #feecompletion of one (1) full year of particigatiir
the Plan and for reasons other than RetirementisirQause shall receive a portion of his or herthigrRetirement Benefit upon t
earlier of (i) the Participant's death or (ii) attaent of his or her Normal Retirement Date. Smidion shall be the monthly amoun
the Retirement Benefit set forth in the Particifmflan Agreement multiplied by a fraction, notetaceed one (1), the numerato
which is the number of whole years said Employes waParticipant in the Plan and the denominatowlith is ten (10). T
resulting reduced monthly amount shall be the drgefit to which such Participant is entitled. @ebto Section 4.7, the reduc
monthly amount will be payable for life, if Parfieint so survives, commencing at the Participandsmdl Retirement Date. If su
Participant shall die before receiving one hundxaed twenty (120) monthly payments, the reduced atnaiil be continued to tt
Participant's Beneficiary as set forth in the Bemafy Designation until an aggregate of one huddaed twenty (120) montt
payments has been paid to the Participant andrtisrdBeneficiary




4.7

If such a Participant dies before attainment of dvisher Normal Retirement Date, the reduced monémount will be paid 1
Participant's Beneficiary as set forth in ParticifmBeneficiary Designation for one hundred andrty (120) months. Such payme
shall commence effective the first day of the mdittowing the date of death, provided that the coencement may be delayed L
the date on which the Committee is provided withoprthat is satisfactory to the Committee of thetiPmant's death. No Dea
Benefit as defined in Article 11l shall be paid tfee Beneficiary of such a Participant who dies befattainment of his or her Norn
Retirement Date.

Deferral of Payment Commencement to Comply withe&8dction 409A or to Avoid N«-Deductibility under Code Section 162(.

(@)

(b)

Notwithstanding any other provisions of the Pldm iParticipant becomes entitled to be paid hiter Retirement Bene
which is considered to be nonqualified deferred pensation for purposes of, and which is subjecCinde Section 40¢
(taking into account all applicable exclusions am®Emptions thereunder) by reason of his or herr&atnt or othe
Separation from Service (which term does not inels@gparation by reason of death or Disability), fibléowing shal
apply: (1) such Participant shall not commencbkdgaid his or her Retirement Benefit until he loe & considered to hav
Separation from Service; and (2) where payment cenu@s on account of the ParticipanBeparation from Servic
commencement of payment of his or her RetirememieBeshall be delayed until six (6) months aftacls Separation fro
Service or, if earlier, the Participant’'s deathe(td09A Deferral Period”).In the event payments are delayed by clause
the preceding sentence, the payments otherwiséodue made in installments or periodically durihg #09A Deferral Peric
shall be accumulated and paid in a lump sum as asdine 409A Deferral Period ends (together witbrast thereon based
the interest rate used to determine an ActuarRéiguced payment as of the date of his or her Semafsom Service), ar
the balance of the payments shall thereafter beeraadtherwise schedule

If the Banks deduction with respect to any distribution fronistPlan to a Participant would be limited or ehiatied b
application of Code Section 162(m), then to theeeipermitted by Treas. Reg. 81.4098)(7)(i), payment shall be delay
as deemed necessary to ensure that the entire awfoany distribution from this Plan to the Papiant is deductible. Ar
amounts for which distribution is delayed pursuarthis provision shall continue to be creditedhwitterest thereon based
the interest rate used to determine an ActuarRégduced payment. The delayed amounts (and amgstteredited therec
shall be distributed to the Participant (or hisher Beneficiary in the event of the Participandeath) at the earliest date
Bank reasonably anticipates that the deductioh@ptayment of the amount will not be limited ongtiated by application
Code Section 162(m). In the event that such datieiermined to be after a ParticipanBeparation from Service, then
payment to the Participant will be considered mal@ccount of a Separation from Service and musipbpowith the six (6
month delay in payment required by Section 4.7¢ipdving such Participa’s Separation from Servic




ARTICLE V

BENEFICIARY

A Participant shall designate his or her Benefictarreceive benefits under the Plan and his oPfk@n Agreement by completing

Beneficiary Designation. If more than one Benefigiis named, the shares and/or precedence of Banhficiary shall be indicated.
Participant shall have the right to change the Beiagy by submitting to the Committee a new Benigfiy Designation. The Beneficit
Designation must be approved in writing by the Bah&wever, upon the Bank's acknowledgment of apdrahe effective date of t
Beneficiary Designation shall be the date it wascexed by the Participant. If the Bank has anybtias to the proper Beneficiary to rect
payments hereunder, it shall have the right to lvatth such payments until the matter is finally aigated. Any payment made by the Ban
good faith and in accordance with the provisionsthi$ Plan and a Participant's Plan Agreement aedeficiary Designation shall fu
discharge the Bank from all further obligationshwigspect to such payment.

6.1

6.2

ARTICLE VI

SOURCE OF BENEFITS

Benefits Payable from General Ass. Amounts payable hereunder shall be paid exahsifrom the general assets of the Bank,

no person entitled to payment hereunder shall laawyeclaim, right, security interest, or other iet&rin any fund, trust, account,
other asset of the Bank that may be looked to ichgpayment. The Bank's liability for the paymehbenefits hereunder shall
evidenced only by this Plan and each Plan Agreemmtered into between the Bank and a Patrticij

Investments to Facilitate Payment of BenefitAlthough the Bank is not obligated to investaimy specific asset or fund in orde

provide the means for the payment of any liabgitimder this Plan, the Bank may elect to do so iangljch event, no Participant sl
have any interest whatever in such asset or fétgla condition precedent to the Bank's obligatmmpitovide any benefits, includi
incremental increases in benefits, under this Riaa Participant shall, if so requested by the Bam&vide evidence of insurability
standard and other rates, in such amounts, andswith insurance carrier or carriers as the Bank maqyire, including the results ¢
reports of previous Bank and other insurance aaptigsical examinations, taking such additionalgtgl examinations as the B:
may request, and taking any other action that taekBnay request, and shall consent to the Baakfuisition of insurance on his
her life. If a Participant is requested to and doet or cannot provide evidence of insurability specified in the immediate
preceding sentence, then the Bank shall have rtbefupbligation to such Participant under this Pland such Participant's P
Agreement shall terminate, except as to benefigwipusly granted. Notwithstanding the foregoirfga iParticipant cannot provi
evidence of insurability at standard rates or fig amounts initially contemplated in connectionhwhis or her participation in t
Plan, the Bank may, at its discretion, permit tlaetiBipant to participate herein for such beneditsl upon such deferral of his or
compensation as the Bank may, in its sole disaretieem appropriate in a manner which is not vivdadf Code Section 409A anc
set out in his or her Plan Agreeme




The Participant also understands and agrees thairiier participation, in any way, in the acqigsitof any such insurance policy
any other general asset by the Bank shall not itotest representation to the Participant, hisesrBeneficiary, or any person claim
through the Participant that any of them has aiapechbeneficial interest in such general asset.

6.3 Bank Obligation. The Bank shall have no obligation of any natutatsoever to a Participant under this Plan orréidizant's Pla
Agreement, except otherwise expressly providedihemrd in such Plan Agreeme

6.4 Withholding of Information, Etc If, in connection with a Participant's enrollimgor applying for incremental benefit increasesle
the Plan, the Bank requests the Participant toishrevidence of insurability, the Participant diasd it is determined that 1
Participant withheld, knowingly concealed, or knoaly provided false information about the bodilyrental condition or conditio
that caused the Participant's death, the Bank $t@alé no obligation to provide the benefits coridcfor on the basis of sL
withholding, concealment, or false informatis

ARTICLE VII

TERMINATION OF EMPLOYMENT

Neither this Plan nor a Participant's Plan Agredmeither singly or collectively, in any way obligathe Bank to continue t
employment of a Participant with the Bank nor deser limit the right of the Bank at any time &od any reason to terminate the Particip:
employment. Termination of a Participant's emplepmwith the Bank for any reason, whether by actiérthe Bank, shall immediate
terminate his or her participation in this Plan &iglor her Plan Agreement, and all further oblya of either party thereunder, except as
be provided in Section 4.6 and/or Section 9.3ndrevent shall this Plan or a Plan Agreement, eisivegly or collectively, by their terms
implications constitute an employment contractrof nature whatsoever between the Bank and a Reatiti




8.1

8.2

9.1

ARTICLE VIII

TERMINATION OF PARTICIPATION

Termination of Participatio- General. A Participant reserves the right to terminat dri her participation in this Plan and his or
Plan Agreement at his or her election at any timgiling the Committee written notice of such temation not less than thirty (Z
days prior to an anniversary date of the date etetion of his or her Plan Agreement. A Particifsatermination shall be effective
soon as administratively convenient after such\asary date. If a Participant terminates his @r participation in the Plan, st
participation termination must not be violative@bde Section 409A and, in the case of a Participdiat has agreed to a deferra
compensation pursuant to the Plan, must be effexdenf the beginning of a calendar year, or assyexified date is a calendar y
following the calendar year in which the Participdalivers written notice of his or her participatitermination to the Committe

Rights After Termination of Participatio. Participants who elect to terminate participatin the Plan after one (1) full year
participation but before eligibility for Retiremewdll be entitled to the same benefits as a Paudict who ceases to be an Employe
described in Section 4.6. Such Participants wvatllme entitled to a Death Benefit under Article

ARTICLE IX

TERMINATIONS, AMENDMENTS, MODIFICATION OR

SUPPLEMENT OF PLAN

Termination Amendment, Etc The Bank reserves the right to terminate, ameratjify or supplement this Plan, wholly or partjz
and from time to time, at any time. The Bank likesvreserves the right to terminate, amend, modifysupplement any Pl
Agreement, wholly or partially, from time to tim&uch right to terminate, amend, modify, or sup@etnthis Plan or any PI
Agreement shall be exercised for the Bank by the@dtee; provided, however, thi

@) Except as deemed appropriate to comply with Codid®@e409A, no action to terminate this Plan orlanPAgreement shg
be taken except upon written notice to each Pp#titito be affected thereby, which notice shalgiven not less than thit
(30) days prior to such action; a

(b) The Committee shall take no action to terminats fian or a Plan Agreement with respect to a Maatic or his or he
Beneficiary after the payment of any benefit hamemnced in accordance with Article 11l or Articl¥ but has not bee
completed




9.2

9.3

9.4

Notwithstanding the foregoing, the Bank may notvite for acceleration in payment of any Plan bersefbject to Code Section 40
upon termination of the Plan, or for terminationaofy compensation deferral by a Participant punsteathe Plan in connection w
the termination of the Plan, unless it does soeutlip and in accordance with any rules establisyeil deemed necessary to con
with the applicable requirements and limitationolde Section 409A and Treas. Reg. §1.409A-3(j}%)(

Rights and Obligations Upon TerminatioJpon the termination of this Plan or any Plarréggnents, by either the Committee
Participant in accordance with the provisions fmlstermination, neither this Plan nor the Planekgnent shall be of any further fo
and effect, and no party shall have any furtheigalibn under either this Plan or any Plan Agreeansenterminated except as may
provided for in Section 4.6, Section 9.3, or thevisions of this Article 1X.

Rights and Obligations Upon Termination as Res@iltGhange in Control". In the event the Bank or Holding Company sh
undergo a Change in Control to another corporativm or person and within three (3) years of su¢hange in Control su
corporation, firm or person takes action to terrtérthis Plan or a Participant in the Plan or if Braployee resigns for Good Reasc
Participant who is an Employee at such time wilyertheless, be entitled to a portion of his orthenthly Retirement Benefit up
the earlier of (i) the Participant's death, (iixlg&Retirement Date or (iii) attainment of his ariNormal Retirement Date. Said por
shall be the monthly amount of the Retirement Bierseft forth in the Participant's Plan Agreementtiplied by a fraction, not
exceed one (1), the numerator of which is the nurobehole years said Employee was a ParticipatiiénPlan plus, in the case «
Participant who has not attained his or her NorRetirement Date (or, if later, December 31, 206iv§ (5) additional years and t
denominator of which is ten (10). The resultinglueed monthly amount shall be the only benefit toiclv such Participant
entitled. The reduced monthly amount will be pdgdbr life, if Participant so survives, at the tgpant's Normal Retirement Da
provided, however, that if the Participant retices Early Retirement, the Participant's monthly amahall be the monthly amot
determined above Actuarially Reduced to the Paudiaf's Early Retirement Date and, subject to Seecti@, shall commence on

Participants Early Retirement Date. If such Participant stiedlbefore receiving one hundred and twenty (126jthly payments, ti
reduced amount will be continued to the ParticijsaBeneficiary as set forth in the Beneficiary Qesition until an aggregate of ¢
hundred and twenty (120) monthly payments has Ipaghto the Participant and his or her BeneficidfyParticipant dies before |
or her Retirement on Early Retirement or attainnadritis or her Normal Retirement Date, the redurechthly amount will be paid

Participant's Beneficiary as set forth in ParticifmBeneficiary Designation for one hundred andrty (120) months. Such payme
shall commence effective the first day of the mdotlowing the date of deatl

Revocation. In the event Participant is discharged for Joatise at any time, his or her Plan Agreement dfellerminated ar
considered null and void with neither the Partioipaor Participant's Beneficiary having any claimright against Bank under tl
Plan or the Participa’s Plan Agreement thereaft




ARTICLE X

OTHER BENEFITS AND AGREEMENTS

The benefits provided for a Participant and hib@rBeneficiary hereunder and under such Parti€¢p&®an Agreement are in addit
to any other benefits available to such Participardter any other program or plan of the Bank fefEiployees, and, except as may othel
be expressly provided for, this Plan and Plan Agee@s entered into hereunder shall supplementtzadtirot supersede, modify, or amend
other program or plan of the Bank or a Participafibreover, benefits under this Plan and Plan Agesgs entered into hereunder shall nc
considered compensation for the purpose of comgutéferrals or benefits under any plan maintainethb Bank that is qualified under C«
Section 401(a).

ARTICLE Xl

RESTRICTIONS ON ALIENATION OF BENEFITS

No right or benefit under this Plan or a Plan Agneet shall be subject to anticipation, alienatisale, assignment, pled
encumbrance, or charge, and any attempt to antigipdienate, sell, assign, pledge, encumber, argenthe same shall be void. No righ
benefit hereunder or under any Plan Agreement $émahy manner be liable for or subject to the debbntracts, liabilities, or torts of 1
person entitled to such benefit. If any ParticipanBeneficiary under this Plan or a Plan Agreerrstrould become bankrupt or attemg
anticipate, alienate, sell, assign, pledge, encundrecharge any right to a benefit hereunder ateurany Plan Agreement, then such rigt
benefit shall, in the discretion of the Committegminate, and, in such event, the Committee $tuddl or apply the same or any part therea
the benefit of such Participant or Beneficiary, bisher spouse, children, or other dependentsngrcé them, in such manner and in s
portion as the Committee, in its sole and absaligeretion, may deem proper.

ARTICLE XlI

ADMINISTRATION OF THIS PLAN

12.1  Appointment of Committee. The general administration of this Plan, and &hgn Agreements executed hereunder, as w
construction and interpretation thereof, shall beted in the Committee, the number and membershaftmshall be designated ¢
appointed from time to time by, and shall servéhat pleasure of, the Board of Directors. Any soedmber of the Committee
resign by notice in writing filed with the secrstaf the Committee. Vacancies shall be filled pptiy;m by the Board of Directors k
any vacancies remaining unfilled for ninety daysyrba filled by a majority vote of the remaining meens of the Committee. Ee
person appointed a member of the Committee shglifgihis or her acceptance by filing a written egtance with the secretary of
Committee.




12.2

12.3

12.4

12.5

12.6

12.7

Committee Officials. The Board of Directors shall designate one efrembers of the Committee as chairman and shpdliaipe
secretary who need not be a member of the Commiftee secretary shall keep minutes of the Comei#ttproceedings and all d:
records and documents relating to the Committedrsirastration of this Plan and any Plan Agreemesxscuted hereunder. 1
Committee may appoint from its number such subcdtess with such powers as the Committee shall aéer and may authori
one or more of its members or any agent to exemudeliver any instrument or make any payment drafeof the Committee

Committee Actior. All resolutions or other actions taken by ther@aittee shall be by the vote of a majority of thasembers prese
at a meeting at which a majority of the memberspaesent, or in writing by all the members at tiheetin office if they act without
meeting.

Committee Rules and Power§&eneral. Subject to the provisions of this Plan, the Cattea shall from time to time establish ru
forms, and procedures for the administration of fPlian, including Plan Agreements. The Committedl $1ave the exclusive right
determine, among other matters, (i) Disability wigispect to a Participant and (ii) the degree tiferdther or both determinations
be made on the basis of such medical and/or othiderce that the Committee, in its sole and abeddigcretion, may require. St
decisions, actions, and records of the Committedl ble conclusive and binding upon the Bank angatsons having or claiming
have any right or interest in or under this P

Reliance on Certificate, E. The members of the Committee and the officetsdirectors of the Bank shall be entitled to retyadl
certificates and reports made by any duly appoiatbuntants, and on all opinions given by any dgointed legal counsel. Si
legal counsel may be counsel for the Be

Liability of Committee. No member of the Committee shall be liable fay act or omission of any other member of the Cottem
or for any act or omission on his or her own paxtepting only his or her own willful misconducthe Bank shall indemnify and s
harmless each member of the Committee against adyalh expenses and liabilities arising out of bisher membership on t
Committee, excepting only expenses and liabiliigsing out of his or her own willful miscondudExpenses against which a mern
of the Committee shall be indemnified hereundetlshelude, without limitation, the amount of angtdement or judgment, cos
counsel fees, and related charges reasonably @ttumr connection with a claim asserted, or a prdicgebrought, or settleme
thereof. The foregoing right of indemnificationadihbe in addition to any other rights to which auch member may be entitled :
matter of law.

Determination of Benefits In addition to the powers hereinabove specifibé, Committee shall have the power to compute
certify, under this Plan and any Plan Agreemerd,amount and kind of benefits from time to time giag to Participants and th
Beneficiaries, and to authorize all disbursementsfich purpose




12.8

12.9

13.1

13.2

13.3

13.4

Information to Committee To enable the Committee to perform its functjghe Bank shall supply full and timely informatitm the
Committee on all matters relating to the compensatf all Participants, their retirement, deathotier cause for termination
employment, and such other pertinent facts as therittee may require

Manner and time of Payment of Benel. The Committee shall have the power, in its sold absolute discretion, to change
manner and time of payment of benefits to be madeRarticipant or his or her Beneficiary from that forth in the Participant's P
Agreement if requested to do so by such ParticipaBeneficiary.

ARTICLE XIII

NAMED FIDUCIARY AND CLAIMS PROCEDURE

Named Fiduciary. The Named Fiduciary of the Plan for purposeshef claims procedure under this Plan is the Chiréifcia
Officer; provided, however, that if the claim relatto a Plan benefit of the Chief Financial Offidlle Named Fiduciary shall be
person or committee designated by the Bi

Right to Change Named FiduciaryThe Bank shall have the right to change the NhFiduciary created under this Plan. The E
shall also have the right to change the addresstelaghone number of the Named Fiduciary. The BstmM| give the Participa
written notice of any change of the Named Fiduciaryany change in the address and telephone nuohitiee Named Fiducian

Procedure for Claim:.. Benefits shall be paid in accordance with thevigions of this Plan. Any Participant or Benedigi of ¢
deceased Participant (such Participant or Bengjidiaing referred to below as a “Claimantiay deliver to the Named Fiduciar
written claim for a determination with respect i@ tamounts distributable to such Claimant fromRken. The written claim shall
mailed or delivered to the Named Fiduciary. Iflsacclaim relates to the contents of a notice wetkeby the Claimant, the claim m
be made within sixty (60) days after such notices weceived by the Claimant. All other claims mstmade within one hundred ¢
eighty (180) days of the date on which the eveat taused the claim to arise occurred. The claimstratate with particularity tl
determination desired by the Claime

Notification of Denial of Clainr. The Named Fiduciary shall consider a Claimatitém within a reasonable time, but no later
ninety (90) days after receiving the claim. If tdeamed Fiduciary determines that special circuntg#amequire an extension of ti
for processing the claim, written notice of theemdion shall be furnished to the Claimant priothte termination of the initial nine
(90) day period. In no event shall such extensixeeed a period of ninety (90) days from the enthefinitial period. The extensi
notice shall indicate the special circumstancesiregy an extension of time and the date by whivh Named Fiduciary expects
render the benefit determination. The Named Fatycshall notify the Claimant in writing
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13.6

€) that the Claimant's requested determination has megle, and that the claim has been allowed indu

(b) that the Named Fiduciary has reached a conclusiotrary, in whole or in part, to the Claimant'suegted determination, &
such notice must set forth in a manner calculatdzbtunderstood by the Claima

() the specific reason(s) for the denial of the clasmany part of it
2 specific reference(s) to pertinent provisions @& EHan upon which such denial was ba:
3 a description of any additional material or infotioa necessary for the Claimant to perfect thentladnd a

explanation of why such material or informatioméecessary
4 an explanation of the claim review procedure sghfm Section 13.5 below; ar

(5) a statement of the Claimi's right to bring a civil action under ERISA Sectis82(a) following an adverse ben
determination on reviev

Review of a Denied Clair. On or before sixty (60) days after receivingaice from the Named Fiduciary that a claim hasn
denied, in whole or in part, a Claimant (or thei@knt's duly authorized representative) may filthwhe Named Fiduciary a writt
request for a review of the denial of the claitheTlaimant (or the Claimant's duly authorized espntative)

(@) may, upon request and free of charge, have reakoaabess to, and copies of, all documents, recamdsother informatic
relevant (as defined in applicable ERISA regulatiao the claim for benefil

(b) may submit written comments or other documents/at

(©) may request a hearing, which the Named Fiduciaritsisole discretion, may gral

Decision on Reviev. The Named Fiduciary shall render its decisiorr@riew promptly, and no later than sixty (60) dafter the
Named Fiduciary receives the Clain’s written request for a review of the denial of th&m. If the Named Fiduciary determil
that special circumstances require an extensidimaf for processing the claim, written notice of #xtension shall be furnished to
Claimant prior to the termination of the initiaksi (60) day period. In no event shall such exitem&xceed a period of sixty (60) d
from the end of the initial period. The extensiwtice shall indicate the special circumstancesirggy an extension of time and
date by which the Named Fiduciary expects to retidertbenefit determination. In rendering its diecisthe Named Fiduciary sh
take into account all comments, documents, recardk other information submitted by the Claimanatiab to the claim, witho
regard to whether such information was submittedamrsidered in the initial benefit determinatiorhe decision must be written ii
manner calculated to be understood by the Clainaauat it must contair




13.7

€) specific reasons for the decisic

(b) specific reference(s) to the pertinent Plan pravisiupon which the decision was bas

(©) a statement that the Claimant is entitled to rexeipon request and free of charge, reasonablesstoeand copies of,
documents, records and other information relevastdefined in applicable ERISA regulations) to @iaimants claim fo
benefits; anc

(d) a statement of the Claimi s right to bring a civil action under ERISA SectiboR(a).

Legal Action. A Claimant's compliance with the foregoing psiwns of this Article Xl is a mandatory prereqtasto a Claimant
right to commence any legal action with respectrtp claim for benefits under this Pl

ARTICLE XIV

ADOPTION OF PLAN BY SUBSIDIARY,

AFFILIATED OR ASSOCIATED COMPANIES

Any corporation that is a Subsidiary may, with #ygproval of the Board of Directors, adopt this Péand thereby come within t

definition of Bank in Article | hereof.
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15.2

ARTICLE XV

MISCELLANEOUS

Execution of Receipts and Relea. Any payment to any Participant, a Participaletgl representative, or Beneficiary in accord.
with the provisions of this Plan or Plan Agreemexécuted hereunder shall, to the extent thereoin Ifell satisfaction of all clair
hereunder against the Bank. The Bank may requick ®articipant, legal representative, or Benafigias a condition precedent
such payment, to execute a receipt and releaseftinerin such form as it may determil

No Guarantee of Interes. Neither the Committee nor any of its membersrgotges the payment of any amounts which may
become due to any person or entity under this Btaamy Plan Agreement executed hereunder. Théityabf the Bank to make at
payment under this Plan or any Plan Agreement egddwereunder is limited to the then available tasskthe Bank




15.3

15.4

15.5

15.6

15.7

15.8

15.9

Bank Records Records of the Bank as to a Participant's enmpényt, termination of employment and the reasorefberauthorize
leaves of absence, and compensation shall be @welan all persons and entities, unless determimée incorrect

Evidence. Evidence required of anyone under this PlanamdPlan Agreement executed hereunder may be hificze, affidavit
document, or other information which the persormtity acting on it considers pertinent and rekaland signed, made, or prese
by the proper party or partie

Notice . Any notice which shall be or may be given unttes Plan or a Plan Agreement executed hereungs Ish in writing an
shall be mailed by United States mail, postagegideplf notice is to be given to the Bank, sucliceoshall be addressed to the B
at:

Trustmark National Bank, Jackson, Mississippi
Box 291
Jackson, Mississippi 39205

marked to the attention of the Secretary, Admiatste Committee, Executive Deferral Plan; or, itioe to a Participant, addresse:
the address shown on such Participant's Plan Agneem

Change of Addres. Any party may, from time to time, change theradd to which notices shall be mailed by givingtier notice ¢
such new addres

Effect of Provisions The provisions of this Plan and of any Plan Agnent executed hereunder shall be binding upoB#mk an
its successors and assigns, and upon a Particlpard her Beneficiary, assigns, heirs, executams, administrator:

Headings The titles and headings of Articles and Sectimmesincluded for convenience of reference only amdnot to be considel
in the construction of the provisions hereof or &tgn Agreement executed hereun:

Governing Law. All questions arising with respect to this Ptamd any Plan Agreement executed hereunder shaleteemined b
reference to the laws of the State of Mississipgiin effect at the time of their adoption and eien, respectively

COMPLETE




ANNEX |
EXECUTIVE DEFERRAL PLAN

OF
TRUSTMARK NATIONAL BANK, JACKSON, MISSISSIPPI
PLAN AGREEMENT
| acknowledge that, as an EmployeeTofistmark National Bank, Jackson, Mississippi, | have been offered an opportunity

participate in the Executive Deferral Plan ("Plard$ described in the attached document, in thtedoming year and that | have irrevoce
elected one of the two alternatives set forth d&cated by the space which | have checked:

To participate in the Plal

Not to participate in the Pla

Participant's Covered Salary and benefits undePtae are agreed to be as follows:

1. Participant's Covered Salary: $ per month

This represents% of the Covered Salary made available for compmraif Retirement and Death Benefits.
2. Death Benefit (Article Il of Plan):

$ per month for first twelve (12) months.

$ per month for next one hundred &td €.08) months or until Participant would haw&med his or her
Normal Retirement Date, whichever is later.

3. Retirement Benefit (Article IV of Plan):

@) Retirement at Normal Retirement Date; fer month for life. If Participant shall die prito receiving one hundred &
twenty (120) monthly payments, said amount shalkbntinued to Participant's Beneficiary in accomgawith Beneficiar
Designation until the balance of the one hundratitarenty (120) monthly payments has been

(b) Retirement before Normal Retirement Date: Amouatbe determined and paid as specified by Sectidtayof the Pla
unlessan election is made below to be paid at Partic’s Normal Retirement Dat

| elect that, if | retire on Early Retirement undbe Plan, my Retirement Benefit will commence at Norma
Retirement Date (rather than 6 months after myyHdtirement Date as provided in Section 4.2(ahefPlan) or,
earlier, after my death as provided in Sectionh).2€ the Plan




(c) Termination Benefit: Amounts to be determined paitl as specified by Section 4.6 and/or SectioroftBe Plan

I understand and further acknowledge that if | feate the relationship with the abomamed Bank or terminate participation in
Plan by terminating this Plan Agreement prior to Rgtirement (as defined in Section 1.1 of the Plantommencement of r
Retirement Benefit payment pursuant to Sectionb}.@f the Plan, except as provided in Section 4d Section 9.3 of the Plan, | v
forfeit my right to receive any benefits under Blan and that all payments, if any, that | have enatdder the Plan will be forfeited.

| further acknowledge that any rights | or any Béiary have shall be solely those of an unsecuredhtor of the Bank. If the Ba
shall purchase an insurance policy or any otheetaiss connection with the liabilities assumed byhédreunder, then, except
otherwise expressly provided, such policy or otiegets shall not be deemed to be held under astyftrumy benefit or the benefit
my Beneficiary or to be collateral security for therformance of the obligations of the Bank, butlishe, and remain, a gene
unpledged, unrestricted asset of the Bank.

| further acknowledge that neither the Bank nor afyts subsidiaries, affiliated companies, off&ceemployees or agents has
responsibility whatsoever for any changes whichalyrmake in other personal plans or programs asudtref my decision regardil
the Plan and they are fully released to such exterd | understand that the Plan and this Plan éxgemt may be terminated at .
time, in the sole discretion of the Bank, withony abligation of any nature whatsoever to the Baadcept a Participant shall h:
those rights provided for in Articles Ill, 1V, Viland IX of said Plan, to the extent such may bdiegdge to him or her at the time
such termination.

IN WITNESS WHEREOF, TRUSTMARK NATIONAL BANK, JACKS®@, MISSISSIPPI has executed this Plan Agreemerdf:
, 20

TRUSTMARK NATIONAL BANK, JACKSON, MISSISSIPPI

By

Title

PARTICIPANT

(Signature;

(Type or print name

(Address of Participan




ANNEX II
EXECUTIVE DEFERRAL PLAN

OF
TRUSTMARK NATIONAL BANK, JACKSON, MISSISSIPPI

BENEFICIARY DESIGNATION

Participant:

Scope: This Beneficiary Designation applies to all bétsedf the Plan to which the abowamed Participant has the right to name
Beneficiary.

COUNSEL: THE DESIGNATION OF A BENEFICIARY OR BENEFICIARIESN ITEMS 4, 5, AND 6 BELOW MAY HAVE
SIGNIFICANT ESTATE AND GIFT TAX CONSEQUENCES TO THRARTICIPANT. ACCORDINGLY, THE PARTICIPAN
SHOULD SEEK THE ADVICE OF PROFESSIONAL COUNSEL WHIS FAMILIAR WITH THE ESTATE AND GIFT TAX
ASPECTS OF NONQUALIFIED RETIREMENT AND SALARY CONNUATION PLANS BEFORE COMPLETING THI
FORM.

Identification of Beneficiaries:

A. Primary Beneficiary:

B. Secondary Beneficiar

Methods of Payment (Check One)

Alternative 1. Beneficiary shall mean the Primary Beneficidrgluch Primary Beneficiary survives Participantd amall mean tt
Primary Beneficiary's estate if such Primary Begiafy survives Participant but thereafter diese Térm Beneficiary shall mean
Secondary Beneficiary if the Primary Beneficiarijiddo survive Participant, and shall mean the &deoy Beneficiary's estate wt
the Secondary Beneficiary thereafter dies. If bttt Primary and Secondary Beneficiaries fail tovise Participant, the ter
Beneficiary shall mean the Participant's est

Alternative 2. Beneficiary shall mean the Primary Beneficidrgluch Primary Beneficiary survives Participantd aall mean tt
Secondary Beneficiary if either the Primary Benafig fails to survive Participant or the Primaryrigdiciary survives Participant k
thereafter dies. If both the Primary and Seconddeyeficiaries fail to survive Participant, the neBeneficiary shall mean t
Participant's estat

Alternative 3.




Survivorship (Check One):

Alternative 1. For purposes of this Beneficiary Designation peeson shall be deemed to have survived the Reticif that persc
dies within thirty (30) days of the Participantesath.

Alternative 2. If the Participant and the Participant's spodie under circumstances such that there is insefficevidence 1
determine the order of their deaths or if the Bgrdint's spouse outlives the Participant for anyetiwhatsoever, the Participa
spouse shall be deemed to have survived the Ratici For all other purposes of this Beneficiagsi@nation, no person shall
deemed to have survived the Participant if thas@edies within thirty (30) days of the Participamteath

Duration: This Beneficiary Designation is effective untietParticipant files another such Designation wlith Bank. Any previot
Beneficiary Designations are hereby revok

Execution:

Date: Participant:

Witness:

Approval: This Beneficiary Designation is acknowledged approved this _ day of , 20 sradl be

effective as of the date executed by the Partitipbove.

TRUSTMARK NATIONAL BANK, JACKSON, MISSISSIPPI

By

Title
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TRUSTMARK CORPORATION
DEFERRED COMPENSATION PLAN
As Restated Effective December 31, 2007

Purpose

This Plan is an amendment and restatement of thetfiark Corporation Deferred Compensation Plane(ffffe January 1, 20C
(sometimes referred to as the 2002 Plan). The gserpf this Plan is to provide specified benefasDirectors and a select group
management or highly compensated Employees wheedeeted fro participation in this Plan and contti@materially to the continued grow
development and future business success of Trukt@arporation, a Mississippi corporation, and ithsdiaries, if any, that sponsor
Plan. This Plan shall be unfunded for tax purpesesfor purposes of Title | of ERISA.

The purpose of this restatement of the Plan i®topty with the written plan document requiremerft€ode Section 409A and rela
Treasury guidance and Regulations with respectcmnAnt Balances which are subject to Code Secti®i4and this Plan as restated sha
operated and interpreted in accordance with théniion. In order to transition to the requirenseot Code Section 409A and related Trea
Regulations, the Committee may make available ttidi@ants certain transition relief provided unddstice 200679, as described more fu
in Appendix A of this Plan.

In addition, it is intended that the distributiomdarelated provisions of the 2002 Plan shall car&ito apply to Account Balances wt
are not subject to Code Section 409A (that is, riada attributable to the amounts which were eaametivested as of December 31, 2
determined without regard to any material amendraéiat October 3, 2004). For that purpose, an AgpeB has been added to this Plan;
that Appendix B generally contains the distributaond related provisions of the 2002 Plan whichlgtaitinue to govern alccount Balance
which are not subject to Code Section 4094hile the terms and conditions of this Plan doentn(other than Appendix B) shall govern
Account Balances which are subject to Code Sedit@A.

Thus, it is intended that the provisions of thiarP{exclusive of Appendix B) shall generally appdyAccount Balances which ¢
subject to Code Section 409A, that t he terms amdliions of the 2002 Plan regarding distributiofi$\ccount Balances which are not sub
to Code Section 409A shall continue to apply byrtieslusion in Appendix B so tha&ccount Balances which are not subject to Sectiode
409A continue to be exempt from Code Section 4CG8#] that the balance of the administrative andrqihavisions of this Plan shall apply
Account Balances which are not subject to Codei@edt09A, provided such application would not be considezadaterial modification «
the 2002 Plan which would causecount Balances which are not subject to Codei&@ediD9A thereunder to become subject to Code &
409A.

ARTICLE 1
Definitions

For the purposes of this Plan, unless otherwisarlgleapparent from the context, the following ples®or terms shall have -
following indicated meanings:

11 “Account Balanc” shall mean, with respect to a Participant, an eotrythe records of the Employer equal to the sunthe
Participants Annual Accounts. The Account Balance shall im@akkeeping entry only and shall be utilized soketya device for ti
measurement and determination of the amounts palukto a Participant, or his or her designatedeieiary, pursuant to this Pla




1.2

13

1.4

15

1.6

If a Participant is both an Employee and a Direetod participates in the Plan in each capacityy geparate Account Balances (
separate Annual Accounts, if applicable) shall salgished for such Participant as a device fomtieasurement and determinatio
the (a) amounts deferred under the Plan that &ibaable to the Participamt’status as an Employee, and (b) amounts defencel
the Plan that are attributable to the Participastf$us as a Director.

“Annual Account” shall mean, with respect to a Participant, an eotrythe records of the Employer equal to (a) the i the
Participants Annual Deferral Amount for any one Plan Year,sp{b) amounts credited or debited to such amoumtsupnt to thi
Plan, less (c) all distributions made to the Pagugict or his or her Beneficiary pursuant to thiarPthat relate to the Annual Account
such Plan Year. The Annual Account shall be a keeging entry only and shall be utilized solelyaadevice for the measurem
and determination of the amounts to be paid toridifzant, or his or her designated Beneficiary,spant to this Plar

“Annual Deferral Amount”’shall mean that portion of a Participant's Baser$alBonus, Commissions and Director Fees tl
Participant defers in accordance with Article 3doy one Plan Year, without regard to whether sumbunts are withheld and credi
during such Plan Yea

“Annual Installment Meth¢” shall mean the method used to determine the anmufuedch payment due to a Participant wha
elected to receive a benefit over a period of ygaeccordance with the applicable provisions & Bian. The amount of each ani
payment due to the Participant shall be calculbtethultiplying the balance of the Participanbenefit by a fraction, the numerato
which is one and the denominator of which is theaiming number of annual payments due to the Raatit. The amount of the fi
annual payment shall be calculated as of the adddsusiness on or aroundthe Participant’s Benefit Distribution Dateand th
amount of each subsequent annual payment shatlbelated on or around each anniversary of suctef@eRistribution Date. Fc
purposes of this Plan, the right to receive a hempafyment in annual installments shall be treadsdthe entitlement to a sin
payment.

“Base Salary'shall mean the annual cash compensation relatiegriaces performed during any calendar year, ekafudistribution
from nonqualified deferred compensation plans, sesycommissions, overtime, fringe benefits, simatons, relocation expens
incentive payments, nomonetary awards, director fees and other fees aatmmobile and other allowances paid to a Partitifer
employment services rendered (whether or not sllolvances are included in the Employggross income). Base Salary sha
calculated before reduction for compensation valrilyt deferred or contributed by the Participantrquant to all qualified «
nonqualified plans of any Employer and shall bewaltted to include amounts not otherwise inclugethée Participant's gross inco
under Code Sections 125, 402(e)(3), 402(h), ori#0@(rsuant to plans established by any Employewnigded, however, that all su
amounts will be included in compensation only te #xtent that had there been no such plan, the mmmuld have been payable
cash to the Employe

“Benefician” shall mean one or more persons, trusts, estatether entities, designated in accordance with rtl®, that are entitle
to receive benefits under this Plan upon the defthParticipant




1.7

1.8

1.9

1.10

111

1.12

1.13

1.14

1.15

1.16

“Beneficiary Designation Formshall mean the form established from time to timehe Committee that a Participant completes,
and returns to the Committee to designate one oe iBeneficiaries

“Benefit Distribution Dat” shall mean the date upon which all or an objectidglterminable portion of a Particip’s vested benefi
will become eligible for distribution. Except asherwise provided in the Plan, a ParticipanBenefit Distribution Date shall
determined based on the earliest to occur of anterescheduled date set forth in Articles 4 thio@gas applicable

“Boarc” shall mean the board of directors of the Comp.

“Bonu¢” shall mean any compensation, in addition to Badargand Commissions, earned by a Participant uadgr Employer
annual bonus and cash incentive pl:

“Change in Contr” shall mean the first to occur of any of a Buyougrlyer, Dissolution, or Substantial Change in Owmigrs The
following terms have the following meanings forstipiurpose

€) “Bank’ shall mean Trustmark National Bar
(b) “Buyou” shall mean a transaction or series of related aimns by which the Company or Bank is sold, eitheough th

sale of a Controlling Interest in the Company’8ank’s voting stock or through the sale of substdiytall of the Companys
or Banl's assets, to a party not having a Controlling Bgein the Compar's or Banl's voting stock

(©) “Controlling Interes” shall mean ownership, either directly or indirectfy more than 20% of the enf's voting stock
(d) “Dissolutior” shall mean the dissolution or liquidation of thenpany or Bank
(e) “Mergel” shall mean a transaction or a series of transactigrerein the Company or Bank is combined with la@obusines

entity, and after which the persons or entities vilaal owned, either directly or indirectly, a Cofiing Interest in th
Compan'’s or Banl's voting stock own less than a Controlling Intereghe voting stock of the combined enti

) “Substantial Change in Owners” shall mean a transaction or series of transactimnghich a Controlling Interest in t
Company or Bank is acquired by or for a personusiress entity, either of which did not own, eitdaectly or indirectly,
Controlling Interest in the Company or Bank. Thmwe shall not apply to stock purchased by anyquedified employe
stock ownership plan or such type of benefit plamnsored by the Company or any of its subsidia

“Code’ shall mean the Internal Revenue Code of 1986, rmgytbe amended from time to tin

“Commissions”shall mean the cash commissions earned by a Panicduring a Plan Year, as determined in accoeavith Cod
Section 409A and related Treasury Regulati

“Committed’ shall mean the committee described in Article

“Company” shall mean Trustmark Corporation, a Misgipi corporation, and any successor to all ostsutially all of the Company’
assets or busines

“Director” shall mean any member of the board of directoengfEmployer




1.17

1.18

1.19

1.20

1.21

1.22

1.23

“Director Fees”shall mean the annual fees earned by a Directon fiay Employer, including retainer fees and mestifegs, ¢
compensation for serving on the board of direct

“Disability” or “Disable¢’ shall mean that a Participant is either (a) un&bkengage in any substantial gainful activity bgsen of an
medically determinable physical or mental impairirtbiat can be expected to result in death or caexpected to last for a continut
period of not less than 12 months, or (b) by reafany medically determinable physical or mentgbairment that can be expecte
result in death or can be expected to last formdicoous period of not less than 12 months, rengiuicome replacement benefits fi
period of not less than 3 months under an accidedthealth plan covering employees of the Partidipe&Employer. For purposes
this Plan, a Participant shall be deemed Disabledeiermined to be totally disabled by the Sociat®8ity Administration. ,
Participant shall also be deemed Disabled if ddatexchto be disabled in accordance with the applécdisability insurance program
such Participant’s Employer, provided that the migin of “disability” applied under such disability insurance program s witt
the requirements of this Sectic

“Election Form”shall mean the form, which may be in electronianfat, established from time to time by the Commitest
Participant completes, signs and returns to the@ittee to make an election under the P

“Employe’ shall mean a person who is an employee of an Erapl
“Employer(s” shall be defined as follow
@) Except as otherwise provided in part (b) of thict®e, the termEmploye” shall mean the Company and/or any o

subsidiaries (now in existence or hereafter formedcquired) that have been selected by the Baapatticipate in the Pl
and have adopted the Plan as a spol

(b) For the purpose of determining whether a Partidifeas experienced a Separation from Service, time tEmployer” shal
mean:
0] The entity for which the Participant performs seed and with respect to which the legally bindimght tc

compensation deferred or contributed under this Rigses; an

(i) All other entities with which the entity describadove would be aggregated and treated as a singioger unde
Code Section 414(b) (controlled group of corporajoand Code Section 414(c) (a group of tradesusimesse
whether or not incorporated, under common contrad), applicable. In order to identify the group esftities
described in the preceding sentence, the Commnstie# use an ownership threshold of 80% when apglythe
applicable provisions of (A) Code Section 1563 €tmtermining a controlled group of corporations un@ede
Section 414(b), and (B) Treas. Reg. 81.412(dpr determining the trades or businesses thatuater comma
control under Code Section 414(

“ERISA” shall mean the Employee Retirement Income SecAudtyf 1974, as it may be amended from time to ti

“Participan” shall mean any Employee or Director (a) who isctel®to participate in the Plan, (b) whose execttieth Agreemer
Election Form and Beneficiary Designation Formaaeepted by the Committee, and (c) whose Plan Aggaehas not terminate




1.24  “Performance-Based Compensatiahiall mean compensation the entitlement to or amafwhich is contingent on the satisfactiol
pre-established organizational or individual performacdteria relating to a performance period ofeatsk 12 consecutive months
determined by the Committee in accordance with Srd@eg. §1.409A-1(e). The outcome under the aqiplic preestablishe
organizational or individual performance criterimshbe substantially uncertain at the time of disalment, and the criteria must
established no later than 90 days after the beginof the period of service to which the incenta@mpensation and performail
relate.

1.25 “Plan” shall mean the Trustmark Corporation Deferred Carsgion Plan, which shall be evidenced by thisrimsent, as it may |
amended from time to time, and by any other docusn#rat together with this instrument define a iegrant’s rights to amoun
credited to his or her Account Balan

1.26 “Plan Agreement’shall mean a written agreement in the form preedriby or acceptable to the Committee that evider
Participants agreement to the terms of the Plan and which eségblish additional terms or conditions of Plantipigation for ¢
Participant. Unless otherwise determined by then@dtee, the most recent Plan Agreement acceptéu iwspect to a Particip:
shall supersede any prior Plan Agreements for fRaticipant. Plan Agreements may vary among Rpatits and may provis
additional benefits not set forth in the Plan aritithe benefits otherwise provided under the F

1.27 “Plan Yea" shall mean a period beginning on January 1 of each catgrehr and continuing through December 31 of siadbnda
year.

1.28 “Retiremen” “Retire(s” or “Retire” shall mean with respect to a Participant who i€amployee, a Separation from Service o
after the attainment of (a) age 65 or (b) age 38 WiYears of Service, and shall mean with resfreatParticipant who is a Directol
Separation from Service on or after the attainnoératge 65. If a Participant is both an Employeg airector and participates in
Plan in each capacity, (a) the determination ofttwiethe Participant qualifies for Retirement a€Eanployee shall be made when
Participant experiences a Separation from SengcanaEmployee and such determination shall onlyyatepthe applicable Accou
Balance established in accordance with Sectiorfat.Amounts deferred under the Plan as an Empl@arek(b) the determination
whether the Participant qualifies for Retirementadirector shall be made at the time the Partidigexperiences a Separation fi
Service as a Director and such determination simyl apply to the applicable Account Balance esshleld in accordance with Sect
1.1 for amounts deferred under the Plan as a Dire

1.29 “Separation from ServiceShall mean a termination of services provided [Rasgicipant to his or her Employer, whether voluihtaor
involuntarily, other than by reason of death ordbifity, as determined by the Committee in accocgawith Treas. Reg. §1.409A-1
(h). In determining whether a Participant has eigneed a Separation from Service, the followingvsions shall apply

€) For a Participant who provides services to an Egglas an Employee, except as otherwise provideghih (c) of thi
Section, a Separation from Service shall occur wheah Participant has experienced a terminaticengfloyment with suc
Employer. A Participant shall be considered to enaxperienced a termination of employment when fées an
circumstances indicate that the Participant andhtser Employer reasonably anticipate that eiffjemno further services w
be performed for the Employer after a certain date(ji) that the level of bona fide services thertiipant will perform fo
the Employer after such date (whether as an Employas an independent contractor) will permanefgiyrease to less tr
50% of the average level of bona fide servicesqueréd by such Participant (whether as an Employegnoindepende
contractor) over the immediately precedingrB6nth period (or the full period of services to tmployer if the Participa
has been providing services to the Employer lems 86 months)




1.30

(b)

(©

If a Participant is on military leave, sick leaws,other bona fide leave of absence, the employmedationship between t
Participant and the Employer shall be treated airnging intact, provided that the period of suelhve does not excee:
months, or if longer, so long as the Participatains a right to reemployment with the Employer emdn applicable statt
or by contract. If the period of a military leawsck leave, or other bona fide leave of absenaeeds 6 months and -
Participant does not retain a right to reemploymerder an applicable statute or by contract, thelegpment relationsh
shall be considered to be terminated for purpogds®Plan as of the first day immediately follawgithe end of such Bwontt
period. In applying the provisions of this paragiraa leave of absence shall be considered a lda#ehve of absence onl
there is a reasonable expectation that the Paatitiwill return to perform services for the Employe

For a Participant who provides services to an Eggl@as an independent contractor, except as otbemvovided in part (
of this Section, a Separation from Service shatluoaipon the expiration of the contract (or in ttese of more than o
contract, all contracts) under which services adgomed for such Employer, provided that the eagodin of such contract(
is determined by the Committee to constitute a gaitti and complete termination of the contracteddtionship between t
Participant and such Employ:

For a Participant who provides services to an Eggl@s both an Employee and an independent cootr, a Separatic
from Service generally shall not occur until thetlegpant has ceased providing services for suclpleyer as both as
Employee and as an independent contractor, asnaietst in accordance with the provisions set fontiparts (a) and (b)
this Section, respectively. Similarly, if a Paigint either (i) ceases providing services for anmplyer as an independ
contractor and begins providing services for sunipByer as an Employee, or (ii) ceases providingises for an Employ:
as an Employee and begins providing services foh s€mployer as an independent contractor, the diaatit will not b
considered to have experienced a Separation fromic8euntil the Participant has ceased providingvises for suc
Employer in both capacities, as determined in atarce with the applicable provisions set forth émtg (a) and (b) of tk
Section.

Notwithstanding the foregoing provisions in thisrtpéc), if a Participant provides services for amgtoyer as both ¢
Employee and as a Director, to the extent permittedreas. Reg. §1.409&t)(5) the services provided by such Partici
as a Director shall not be taken into account temheining whether the Participant has experienc8earation from Servi
as an Employee, and the services provided by saditipant as an Employee shall not be taken iotmant in determinir
whether the Participant has experienced a Separftim Service as a Director.

“Trust” shall mean one or more trusts established by tmep@ay in accordance with Article 1




131

1.32

2.1

2.2

3.1

“Unforeseeable Emergencyghall mean a severe financial hardship of the E&patit resulting from (a) an illness or accidenttte
Participant, the Participant’s spouse, the Paditils Beneficiary or the Participastdependent (as defined in Code Section
without regard to paragraphs (b)(1), (b)(2) and1(dp) thereof), (b) a loss of the Participangroperty due to casualty, or (c) s
other similar extraordinary and unforeseeable arstances arising as a result of events beyondahgat of the Participant, all
determined by the Committee based on the releaatd ind circumstance

“Years of Servic” shall mean the total number of full years in whicRarticipant has been employed by one or more &rafd. Fc
purposes of this definition, a year of employmerdlsbe a 365 day period (or 366 day period indase of a leap year) that, for
first year of employment, commences on the Emplaygate of hiring and that, for any subsequent,y@anmences on an annivers
of that hiring date. A partial year of employmshall not be treated as a Year of Serv

ARTICLE 2
Selection, Enroliment, Eligibility

Selection by Committee. Participation in the Plan shall be limited tordators and a select group of management or

compensated Employees, as determined by the Cosenfittits sole discretion. From that group, thenButtee shall select, in its s
discretion, those individuals who may actually jgpate in this Plan

Enroliment and Eligibility Requirements; Commencemaent of Participation .

@) As a condition to participation, each selected &weor Employee shall complete, execute and retuthe Committee a Pl
Agreement, an Election Form and a Beneficiary Design Form by the deadline(s) established by tlen@ittee i
accordance with the applicable provisions of thanP In addition, the Committee shall establiginfrtime to time such otk
enroliment requirements as it determines, in ite discretion, are necessa

(b) Each selected Director or Employee who is eligtblparticipate in the Plan shall commence partiaypain the Plan on tt
date that the Committee determines that the Diremtd&Employee has met all enroliment requiremestsfarth in this Pla
and required by the Committee, including returraigequired documents to the Committee withingpecified time period

(©) If a Director or an Employee fails to meet all regments established by the Committee within theopgerequired, ths
Director or Employee shall not be eligible to papate in the Plan during such Plan Ye

ARTICLE 3
Deferral Commitments/Vesting/Crediting/Taxes

Minimum and Maximum Deferral .

(a) Annual Deferral Amount . For each Plan Year, a Participant may electeferd as his or her Annual Deferral Amol
subject to the limitations provided below, BaseaBgl Bonus, Commissions and/or Director Fees uph®o following
maximum percentages for each deferral elec
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(b)

Deferral Maximum Percentage
Base Salar 90%
Bonus 90%
Commissions 90%
Director Fee: 100%

In addition, the Annual Deferral Amount must be fam anticipated combined minimum amount of $2,588s(min
continued employment). If an election is madeléss than the stated anticipated combined minimenouat (as determin
by the Committee), the election shall be void frtima outset and the amount deferred shall be zéherwise the electic
shall be given effect even if the amount deferrgdally is less than $2,500.

Short Plan Year. Notwithstanding the foregoing, if a Participdinét becomes a Participant after the first daya éflan Yea
then to the extent required by Section 3.2 and Retdion 409A and related Treasury Regulationsirthgimum amount
the Participant Base Salary, Bonus, Commissions or Director Bestsmay be deferred by the Participant for thenMlaa
shall be determined by applying the percentagefosttin Section 3.1(a) to the portion of such @amsation attributable
services performed after the date that the Paatir’'s deferral election is mad

Timing of Deferral Elections; Effect of Election Fam .

@)

(b)

General Timing Rule for Deferral Elections. Except as otherwise provided in this Sectionoider for a Participant
make a valid election to defer Base Salary, Bo@asnmissions and/or Director Fees, the Participamgtraubmit an Electic
Form on or before the deadline established by thenittee, which in no event shall be later than Brecember 31"
preceding the Plan Year in which such compensatitirbe earned

Any deferral election made in accordance with st (a) of this Section shall be irrevocable; jided, however, that if tl
Committee permits or requires Participants to malkseferral election by the deadline described abbovean amount th
qualifies as Performand@ased Compensation, the Committee may permit aciemt to subsequently change his or
deferral election for such compensation by subngjtd new Election Form in accordance with Secti@(d} below.

Timing of Deferral Elections for Newly Eligible Plan Participants . A selected Director or Employee who first bece
eligible to participate in the Plan on or after theginning of a Plan Year, as determined in accoréawith Treas. Re
81.409A-2(a)(7)(ii) and the “plan aggregation” mulprovided in Treas. Reg. §1.4094¢)(2), may be permitted to make
election to defer the portion of Base Salary, Boi@@mmmissions and/or Director Fees attributablgetwices to be perform
after such election, provided that the Participsumbmits an Election Form on or before the deadésmblished by tt
Committee, which in no event shall be later thard8¢s after the Participant first becomes eligiblparticipate in the Plal

If a deferral election made in accordance with thést (b) of this Section relates to compensatiamed based upor
specified performance period, the amount eligilbledeferral shall be equal to (i) the total amoahtompensation for tl
performance period, multiplied by (ii) a fractidche numerator of which is the number of days reigiim the service peric
after the Participang’ deferral election is made, and the denominatevto€h is the total number of days in the perforoe
period.
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(d)

()

Any deferral election made in accordance with gagt (b) of this Section shall become irrevocahidater than the 3 day
after the date the selected Director or Employe®imes eligible to participate in the Plan.

Timing of Deferral Elections for Fiscal Year Compersation . In the event that the fiscal year of an Emplagedifferen
than the taxable year of a Participant, the Conemithay determine that a deferral election may bdenfar ‘fiscal yea
compensation”ds defined below), by submitting an Election Fonrmao before the deadline established by the Corag
which in no event shall be later than the last diathe Employers fiscal year immediately preceding the fiscal yieawvhict
the services related to such compensation will tbegibe performed. For purposes of this Sectiba,term fiscal yea
compensation’shall only include Bonus relating to a service pércoextensive with one or more consecutive figealrs o
the Employer, of which no amount is paid or payahleng the Employ¢'s fiscal year(s) that constitute the service pel

A deferral election made in accordance with thig @ of this Section shall be irrevocable; pradd however, that if ti
Committee permits or requires Participants to makieferral election by the deadline described im plart (c) of this Sectic
for an amount that qualifies as PerformaBesed Compensation, the Committee may permit dacipantt to subsequen
change his or her deferral election for such corsgon by submitting a new Election Form in accamawith part (d) ¢
Section 3.2 below.

Timing of Deferral Elections for Performance-Based Compensatior. Subject to the limitations described below,
Committee may determine that an irrevocable ddfegtaction for an amount that qualifies as PerfaroeBasel
Compensation may be made by submitting an Ele&am on or before the deadline established by trarGittee, which i
no event shall be later than 6 months before thieoéithe performance period

In order for a Participant to be eligible to makdederral election for Performan&ased Compensation in accordance
the deadline established pursuant to this parb{dhis Section, the Participant must have perfatraervices continuous
from the later of (i) the beginning of the perfomoa period for such compensation, or (i) the dap@n which th
performance criteria for such compensation arebéisteed, through the date upon which the Partidippakes the defen
election for such compensation. In no event shaléferral election submitted under this part s Section be permitt:
to apply to any amount of Performance-Based Congiemsthat has become readily ascertainable.

Timing Rule for Deferral of Compensation Subject toRisk of Forfeiture . With respect to compensation (i) to whic
Participant has a legally binding right to paymiara subsequent year, and (ii) that is subjectftarfaiture condition requirin
the Participans continued services for a period of at least 1athmfrom the date the Participant obtains thellgdending
right, the Committee may determine that an irrebtealeferral election for such compensation maymasle by timel
delivering an Election Form to the Committee inadance with its rules and procedures, no later the 30" day after th
Participant obtains the legally binding right teetbompensation, provided that the election is matdieast 12 months
advance of the earliest date at which the forfeitoondition could lapse, as determined in accorelamith Treas. Re
§1.4094-2(a)(5).
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3.4

3.5

Any deferral election(s) made in accordance wiik gart (e) of this Section shall become irrevoeai later than the 30
day after the Participant obtains the legally bigdiight to the compensation subject to such dafetection(s).

Withholding and Crediting of Annual Deferral Amounts . For each Plan Year, the Base Salary portiorhef Annual Deferr:
Amount shall be withheld from each regularly scHeduBase Salary payroll in equal amounts, as aefjufifom time to time fc
increases and decreases in Base Salary. The BOonosnissions and/or Director Fegdortion of the Annual Deferral Amount sl
be withheld at the time the Bonu@pmmissions or Director Fees are or otherwise wbelghaid to the Participant, whether or not
occurs during the Plan Year itself. Annual DefeAmounts shall be credited to the Participar®nnual Account for such Plan Y
at the time such amounts would otherwise have pa&hto the Participan

Vesting . A Participant shall at all times be 100% vestethe portion of his or her Account Balance atitédble to Annual Deferr
Amounts, plus amounts credited or debited on saobuats pursuant to Section 3

Crediting/Debiting of Account Balances. In accordance with, and subject to, the rules nocedures that are established from
to time by the Commiittee, in its sole discretiomoants shall be credited or debited to a Partidipakccount Balance in accorda
with the following rules

(@) Measurement Funds. A Participant may elect one or more of the measent funds selected by the Committee, in its
discretion, which are based on certain mutual fufids “Measurement Funds™jor the purpose of crediting or debit
additional amounts to his or her Account Balan&s. necessary, the Committee may, in its sole digerediscontinue
substitute or add a Measurement Fund. Each suamaaill take effect as of the first day of thedli calendar quarter tt
begins at least 30 days after the day on whiclCtramittee gives Participants advance written natfceuch change

(b) Election of Measurement Funds. A Participant, in connection with his or hertiai deferral election in accordance v
Section 3.2 above, shall elect, on the Electiomf;ame or more Measurement Fund(s) (as describ&edtion 3.5(a) abov
to be used to determine the amounts to be creditelébited to his or her Account Balance. If atiegrant does not elect a
of the Measurement Funds as described in the prevdentence, the ParticipantAccount Balance shall automatically
allocated into the lowestsk Measurement Fund, as determined by the Comeith its sole discretion. A Participant r
(but is not required to) elect, by submitting aediion Form to the Committee that is accepted eyGbmmittee, to add
delete one or more Measurement Fund(s) to be asddteérmine the amounts to be credited or debaddst or her Accoul
Balance, or to change the portion of his or herodrt Balance allocated to each previously or nesiécted Measureme
Fund. If an election is made in accordance with pinevious sentence, it shall apply as of the fisdiness day deenr
reasonably practicable by the Committee, in ite stidcretion, and shall continue thereafter fohesaudsequent day in whi
the Participant participates in the Plan, unlesanged in accordance with the previous sentencewitthstanding th
foregoing, the Committee, in its sole discretiorgymimpose limitations on the frequency with whicheoor more of tr
Measurement Funds elected in accordance with tis (b) of this Section may be added or deletedsiogh Participar
furthermore, the Committee, in its sole discretiorgy impose limitations on the frequency with whtble Participant me
change the portion of his or her Account Balantecated to each previously or newly elected Measerd Fund
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3.7

(©

(d)

(e)

Proportionate Allocation . In making any election described in part (bjlo$ Section above, the Participant shall speail
the Election Form, in increments of 1%, the peragatof his or her Account Balance or MeasurementifFas applicable,
be allocated/reallocate

Crediting or Debiting Method . The performance of each Measurement Fund (giibgitive or negative) will be determir
on a daily basis based on the manner in which Baeticipants Account Balance has been hypothetically allocatedng th
Measurement Funds by the Participi

No Actual Investment . Notwithstanding any other provision of this Pldrat may be interpreted to the contrary,
Measurement Funds are to be used for measuremegmg®s only, and a Participant's election of armghsMeasureme
Fund, the allocation of his or her Account Balattoereto, the calculation of additional amounts Hrelcrediting or debitir
of such amounts to a Participant's Account Balatad not be considered or construed in any maas@mn actual investme
of his or her Account Balance in any such Measurgrirend. In the event that the Company or the f€rugas that term
defined in the Trust), in its own discretion, dexsido invest funds in any or all of the investmemsavhich the Measureme
Funds are based, no Participant shall have anysrighor to such investments themselves. Withmuitihg the foregoing,
Participant's Account Balance shall at all timesall@ookkeeping entry only and shall not represagtiavestment made
his or her behalf by the Company or the Trust;Rbeticipant shall at all times remain an unsecuereditor of the Compan

FICA and Other Taxes.

@)

(b)

Annual Deferral Amounts . For each Plan Year in which an Annual Deferraiddint is being withheld from a Participz
the Participant’s Employer(s) shall withhold frohat portion of the ParticiparstBase Salary, Bonus and/or Commissions
is not being deferred, in a manner determined byEmployer(s), the Participastshare of FICA and other employment t:
on such Annual Deferral Amount. If necessary, @memmittee may reduce the Annual Deferral Amountbrider to compl
with this Section

Distributions . The Participars Employer(s), or the trustee of the Trust, shathkold from any payments made t
Participant under this Plan all federal, state ol income, employment and other taxes requicete withheld by tr
Employer(s), or the trustee of the Trust, in cotimacwith such payments, in amounts and in a matmbe determined in t
sole discretion of the Employer(s) and the trustethe Trust

Automatic Cancellation of Deferral Election upon Reeipt of Hardship Withdrawal from a 401(k) Plan.

@)

A Participants deferral elections under this Plan in effechattime of a 401(k) hardship withdrawal shall beasdled (rathe
than postponed or delayed) prospectively so thafunther deferrals from his Base Salary, Bonus, @dgsions and/c
Director Fees shall be made during the 401(k) Hapdsithdrawal required cancellation period or wispect to the calenc
year in which the 401(k) hardship withdrawal regdircancellation period begins. Such cancellatival e effected |
accordance with the requirements of Code Secti@A4ind, to the extent not inconsistent therewitie, provisions of th
Section.
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(b) A Participant whose deferral elections under th@Rire cancelled pursuant to this Section mayafiteew deferral election
order to commence or recommence making deferrafleruthe Plan from his Base Salary, Bonus, Comnmissiand/c
Director Fees at the later of (i) the first paymqdriod that commences after the end of the 40igkgship withdrawal requir
cancellation period or (ii) the Participasithext election period under the Plan. The newtiele shall be made in the sa
manner as other elections under the Plan, but & than the last day required for filing the Rap@ént’s next or an
subsequent election on or following which the Rgytint's deferrals from his compensation will commenceeaommenct
and shall apply only to Base Salary, Bonus, Comipnissand/or Director Fees earned after the newiefebecomes effecti
as and to the extent required by Code Section 4

(c) For purposes hereof, the following terms have tiiewWing meanings

0] A “401(k) hardship withdrawals a hardship withdrawal from a 401(k) plan whidquires a suspension
employee contributions and elective deferrals assalt of receipt of the hardship withdrawal in @rdo satisfy th
regulations under Code Section 401

(i) The “401(k) hardship withdrawal required cancellatiomig@d” means the 6 month period (or other stated peri
the 401(k) plan) during which employee contributiand elective deferrals must be suspended asikh oéseceip
of a 401(k) hardship withdrawal in order to satidfg regulations under Code Section 401

(iii) A “401(k) Plan” means a plan qualified under Code Section 401(@) ¢hntains a cash or deferral arrangel
described in Code Section 401(k) maintained byEhgployer or any other business entity or other woiggior
(whether or not incorporated) which during the valg period is treated (but only for the portiontioé period s
treated and for the purpose and to the extent redjtid be so treated) as a single employer wittEtiheloyer or an
affiliate under Code Section 414(b), (c), (m) oy, @s it may be amended from time to time, or argcessor theret

Automatic Suspension of Deferral Rightupon Receipt ofVoluntary Withdrawal pursuant to the 2002 Plan . Under Section 4
of the 2002 Plan (see Appendix B), a Participamt &fter a Participant’ death, his or her Beneficiary) may elect, at ame, tc
withdraw all of his or her vested Account Balanocger the 2002 Plan, less a withdrawal penalty etuua0% of such amount (the
amount shall be referred to as the “Withdrawal Amtu Once the Withdrawal Amount is paid, the Participaptrticipation in tr
Plan shall be suspended from making deferral elestfor the Plan Year immediately following the iPMear the distribution is ma
and for the first portion of the next Plan Yearreafuch full Plan Year of suspension equal to émeainder of the Plan Year followi
the date the distribution is mac
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4.2

4.3

ARTICLE 4
Short-Term Payout

Short-Term Payouts. In connection with each election to defer an dalrDeferral Amount, a Participant may elect toeiee all or
portion of such Annual Deferral Amount, plus amauatedited or debited on that amount pursuant ti®e3.5, in the form of
lump sum payment, calculated as of the close oinkegs on or around the Benefit Distribution Datsigieated by the Participant
accordance with this Section (a “Short-Term PaypuThe Benefit Distribution Date for the amounbpact to a ShorfFerm Payot
election shall be the first day of any Plan Yeasigleated by the Participant, which may be no sotmer 2 Plan Years after the en
the Plan Year to which the Participantieferral election relates, unless otherwise plexvion an Election Form approved by
Committee.

Subject to the other terms and conditions of tHenPeach Short-erm Payout elected shall be paid out during a &9 erio
commencing immediately after the Benefit DistribatiDate. By way of example, if a Shdmrm Payout is elected for Ann
Deferral Amounts that are earned in the Plan Yeanrmencing January 1, 2008, the earliest Benefitribigion Date that may |
designated by a Participant would be January 112@hd the Shofferm Payout would be paid out during the 60 dayiog
commencing immediately after such Benefit DistribntDate.

Postponing Shor-Term Payouts . With respect to each Sh-Term Payout, a Participant may elect one time aalypostpone
ShortTerm Payout described in Section 4.1 above, ané Bagh amount paid out during a 60 day period caming immediatel
after an allowable alternative Benefit Distributibate designated in accordance with this Sectiororder to make such an electi
the Participant must submit an Election Form toGleenmittee in accordance with the following crite

€) The election of the new Benefit Distribution Datealt have no effect until at least 13 months after date on which tl
election is made

(b) The new Benefit Distribution Date selected by tlagtieipant for such Shc-Term Payout must be the first day of a Plan”
that is no sooner than 5 years after the previodssignated Benefit Distribution Date; &

(c) The election must be mac at least 13 months prior to the Participant's pmesly designated Benefit Distribution Date
such Sho-Term Payout

For purposes of applying the provisions of thist®eg a Participant’s election to postpone a SA@mtm Payout shall not be conside
to be made until the date on which the electiorolrezs irrevocable. Such an election shall beconegdcable no later than the c
that is 13 months prior to the Participant’s presiy designated Benefit Distribution Date for si&Hort-Term Payout.

Other Benefits Take Precedence Over Shc-Term Payouts . Should an event occur prior to any Benefit Olsttion Dats
designated for a Shofiterm Payout that would trigger a benefit under des 5 through 9, as applicable, all amounts stilifee
Short-Term Payout election shall be paid in accordandb thie other applicable provisions of the Plan aatlin accordance with tt
Article 4.
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6.1

6.2

ARTICLE 5
Unforeseeable Emergencies

Unforeseeable Emergencie.

@) If a Participant experiences an Unforeseeable Eemesgprior to the occurrence of a distribution evagscribed in Articles
through 9, as applicable, the Participant may ipetithe Committee to receive a partial or full payyrom the Plan. Tt
payout, if any, from the Plan shall not exceed ldsser of (i) the Participant's vested Account Beda calculated as of t
close of business on or around the Benefit DistiiimuDate for such payout, as determined by the @itee in accordan:
with provisions set forth below, or (ii) the amourgcessary to satisfy the Unforeseeable Emergghey,amounts necess
to pay Federal, state, or local income taxes orlpes reasonably anticipated as a result of tls&idution. A Participa
shall not be eligible to receive a payout from fhen to the extent that the Unforeseeable Emergisnmymay be relieved (;
through reimbursement or compensation by insurancgherwise, (B) by liquidation of the Participanassets, to the ext
the liguidation of such assets would not itselfsmsevere financial hardship or (C) by cessatiateédrrals under this Pla

(b) If the Committee, in its sole discretion, approeeParticipar’s petition for payout from the Plan, the Particiys Benefi
Distribution Date for such payout shall be the datewhich such Committee approval occurs and swfout shall b
distributed to the Participant in a lump sum neddahan 60 days after such Benefit DistributioneDalin addition, in the eve
of such approval the Particip’s outstanding deferral elections under the Plal Beaancelled

ARTICLE 6
Retirement Benefit

Retirement Benefit . If a Participant experiences a Separation framviSe that qualifies as a Retirement, the Paditipshall b
eligible to receive his or her vested Account Batam either a lump sum or annual installment pays)eas elected by the Particig
in accordance with Section 6.2 (the “Retirement &8igf). A Participants Retirement Benefit shall be calculated as ofdlose o
business on or around the applicable Benefit igtidn Date for such benefit, which shall be (ajate selected by the Committe:
the immediately following January in the case [gréints who experience a Separation from Servicangluhe first half (Janua
through June) of a calendar year or (b) a datetsldy the Committee in the immediately followihgly in the case Participants v
experience a Separation from Service during thersedalf (July through December) of a calendar ypasvided, however, if
Participant changes the form of distribution foe Retirement Benefit in accordance with Sectiorilfj,2he Benefit Distribution Da
for the Retirement Benefit shall be determineddocadance with Section 6.2(t

Payment of Retirement Benefil.

€) The Retirement Benefit shall be paid to the Paréint during the calendar month which contains tagiépants Benefi
Distribution Date

(b) A Participant, in connection with his or her commement of participation in the Plan, shall electamnElection Form 1
receive the Retirement Benefit in a lump sum orspant to an Annual Installment Method between 2 2Bid/ears. If
Participant does not make any election with respet¢he payment of the Retirement Benefit, therhsRarticipant shall t
deemed to have elected to receive the RetirememfBas a lump sun
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7.2

(c) A Participant may change, twice but not more thaice, the form of payment for the Retirement Benb§i submitting a
Election Form to the Committee in accordance withfollowing criteria:

0] The election shall not take effect until at lea®tionths after the date on which the election idem

(i) The new Benefit Distribution Date for the Partigipa Retirement Benefit shall be 5 years after the effit
Distribution Date that would otherwise have beepliapble to such benefit; ar

(i) The election must be made at least 13 months fiithie Benefit Distribution Date that would otheseihave bet
applicable to the Participé s Retirement Benefi

For purposes of applying the provisions of thist ) of this Section, a Participastélection to change the form of payn
for the Retirement Benefit shall not be considametde made until the date on which the electiorobess irrevocable. Su
an election shall become irrevocable no later thandate that is 13 months prior to the Benefitfikistion Date that wou
otherwise have been applicable to the ParticisaRetirement Benefit. Subject to the requiremeiftthis part (b) of thi
Section, the Election Form most recently acceptethe Committee that has become effective shalegothe form of payo
of the Participant’s Retirement Benefit.

(d) The lump sum payment shall be made, or installpagments shall commence during the calendar mohibhwcontains tt
Participants Benefit Distribution Date. Remaining installmgntf any, shall be paid during the calendar mowthich
contains each anniversary of the Partici’s Benefit Distribution Date

ARTICLE 7
Termination Benefit

Termination Benefit . If a Participant experiences a Separation fraviBe that does not qualify as a Retirement, thdidpan
shall receive his or her vested Account Balanceitiner a lump sum or annual installment paymerdgslacted by the Participant
accordance with Section 6.2 (the “Termination BatefA Participants Termination Benefit shall be calculated as of ¢lose o
business on or around the applicable Benefit igtion Date for such benefit, which shall be (alage selected by the Committe:
the immediately following January in the case [gréints who experience a Separation from Servicangluhe first half (Janua
through June) of a calendar year or (b) a datetseldy the Committee in the immediately followihgy in the case Participants v
experience a Separation from Service during therskbalf (July through December) of a calendar y

Payment of Termination Benéefit.

(a) The Termination Benefit shall be paid to the Pgtint during the calendar month which contains Raeticipants Benefi
Distribution Date
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8.2

9.1

(b) A Participant, in connection with his or her commement of participation in the Plan, shall electamnElection Form 1
receive the Termination Benefit in a lump sum arspant to an Annual Installment Method over 3 yedia Participant dot
not make any election with respect to the payméhe Termination Benefit, then such Participardlshe deemed to ha
elected to receive the Termination Benefit as apllsmm. Unless otherwise permitted by the Commitiee same payme
election must be made for the Particif s Termination Benefit, Disability Benefit and De&hnefit.

(c) A Participant may not change the form of paymenttie Termination Benefi

ARTICLE 8
Disability Benefit

Disability Benefit . If a Participant becomes Disabled prior to theusence of a distribution event described in Aesc6 through °
as applicable, the Participant shall receive hibervested Account Balance in either a lump suranmual installment payments,
elected by the Participant in accordance with act.2 (the “Disability Benefit”). A Participamst’ Disability Benefit shall k
calculated as of the close of business on or arthedpplicable Benefit Distribution Date for suménefit, which shall be (a) a d
selected by the Committee in the immediately foltmyvJuly in the case Participants who become Déhlnluring the first he
(January through June) of a calendar year or (tte selected by the Committee in the immediatelipwing January in the ca
Participants who become Disabled during the sebatfdJuly through December) of a calendar y

Payment of Disability Benefit.

(@) The Disability Benefit shall be paid to the Pap#mt during the calendar month which contains theidtpants Benefi
Distribution Date

(b) A Participant, in connection with his or her commement of participation in the Plan, shall electasnElection Form 1
receive the Disability Benefit in a lump sum or guent to an Annual Installment Method over 3 yedfra Participant dot
not make any election with respect to the paymérnhe Disability Benefit, then such Participant ke deemed to ha
elected to receive the Disability Benefit as a lusym. Unless otherwise permitted by the Committee,same payme
election must be made for the Particif s Termination Benefit, Disability Benefit and De&hnefit.

(©) A Participant may not change the form of paymenttie Disability Benefit

ARTICLE 9
Death Benefit

Death Benefit. In the event of a Participaatdeath prior to the complete distribution of hisher vested Account Balance,

Participant's Beneficiary(ies) shall receive thetiBipant's unpaid vested Account Balance in eithdump sum or annual installm
payments, as elected by the Participant in accesdaiith Section 6.2 (the “Death Benefit"The Death Benefit shall be calculater
of the close of business on or around the appkcBelnefit Distribution Date for such benefit, whighall be (a) a date selected by
Committee in the immediately following July in thase Participants who die during the first halh(#y through June) of a calen
year or (b) a date selected by the Committee irirtimeediately following January in the case Partigiis who die during the secc
half (July through December) of a calendar yea(drif later, the date on which the Committee isvided with proof that

satisfactory to the Committee of the Partici|'s death




9.2

10.1

10.2

10.3

10.4

10.5

Payment of Death Benefit

@) The Death Benefit shall be paid to the ParticiparBeneficiary(ies) during the calendar month whidntains th
Participan’s Benefit Distribution Date

(b) A Participant, in connection with his or her commement of participation in the Plan, shall electasnElection Form 1
receive the Death Benefit in a lump sum or purstarmin Annual Installment Method over 3 yearsa Participant does r
make any election with respect to the payment efDeath Benefit, then such Participant shall bergekto have elected
receive the Death Benefit as a lump sum. Unleseratise permitted by the Committee, the same paymlention must k
made for the Participa’'s Termination Benefit, Disability Benefit and De&hnefit.

(©) A Participant may not change the form of paymenttie Death Benefi

ARTICLE 10
Beneficiary Designation

Beneficiary . Each Participant shall have the right, at amyetfito designate his or her Beneficiary(ies) (botimary as well ¢
contingent) to receive any benefits payable unkderRlan to a beneficiary upon the death of a Rpaiit. The Beneficiary designa
under this Plan may be the same as or differemh fitee Beneficiary designation under any other han Employer in which tt
Participant participate:

Beneficiary Designation; Change; Spousal Consel. A Participant shall designate his or her Beriaficby completing and signi
the Beneficiary Designation Form, and returningoitthe Committee or its designated agent. A Hpdit shall have the right
change a Beneficiary by completing, signing ancentlise complying with the terms of the Beneficidgsignation Form and t
Committee's rules and procedures, as in effect fiom to time. If the Participant names someoreiothan his or her spouse ¢
Beneficiary, the Committee may, in its sole disomet determine that spousal consent is requirdoktprovided in a form designa
by the Committee, executed by such Participantisisp and returned to the Committee. Upon the &a@cep by the Committee o
new Beneficiary Designation Form, all Beneficiagsdnations previously filed shall be cancelede Tommittee shall be entitled
rely on the last Beneficiary Designation Form filedthe Participant and accepted by the Committige o his or her deatl

Acknowledgment. No designation or change in designation of adfierary shall be effective until received and ackhedged il
writing by the Committee or its designated ag

No Beneficiary Designation. If a Participant fails to designate a Benefigias provided in Sections 10.1, 10.2 and 10.3 alooy#
all designated Beneficiaries predecease the HRzatitior die prior to complete distribution of tharftipant's benefits, then f
Participant's designated Beneficiary shall be dektaebe his or her surviving spouse. If the Pgréint has no surviving spouse,
benefits remaining under the Plan to be paid toeaeficiary shall be payable to the executor or qeak representative of t
Participant's estat

Doubt as to Beneficiary. If the Committee has any doubt as to the pr&sareficiary to receive payments pursuant to thaPthe
Committee shall have the right, exercisable irdigeretion, to cause the Participant's Employewitbhold such payments until tl
matter is resolved to the Committee's satisfac
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11.2

12.1

Discharge of Obligations. The payment of benefits under the Plan to a Baagy shall fully and completely discharge all Bloyer:
and the Committee from all further obligations unttés Plan with respect to the Participant, arat fRarticipant's Plan Agreem
shall terminate upon such full payment of bene

ARTICLE 11
Leave of Absence

Paid Leave of Absence. If a Participant is authorized by the ParticifmrEmployer to take a paid leave of absence frhe
employment of the Employer, and such leave of atiseloes not constitute a Separation from Serv&dahé Participant shall contir
to be considered eligible for the benefits provideder the Plan, and (b) the Annual Deferral Amousitall continue to be withhe
during such paid leave of absence in accordandeSsttion 3.2

Unpaid Leave of Absence. If a Participant is authorized by the ParticifmfEmployer to take an unpaid leave of absenam it
employment of the Employer for any reason, and seiabe of absence does not constitute a SeparfationService, such Participz
shall continue to be eligible for the benefits pdad under the Plan. During the unpaid leave skabe, the Participant shall not
allowed to make any additional deferral electiokawever, if the Participant returns to employméing, Participant may elect to de
an Annual Deferral Amount for the Plan Year follogihis or her return to employment and for evegnPYear thereafter while
Participant in the Plan, provided such deferrattéd@s are otherwise allowed and an Election Farmbelivered to and accepted by
Committee for each such election in accordance S4ttion 3.2 abowvt

ARTICLE 12
Termination of Plan, Amendment or Modification

Termination of Plan . Although each Employer anticipates that it witintinue the Plan for an indefinite period of tinttlegre is n
guarantee that any Employer will continue the Riawill not terminate the Plan at any time in thieufe. Accordingly, each Employ
reserves the right to terminate the Plan with ressfeeall of its Participants. In the event oflarPtermination no new deferral electi
shall be permitted for the affected Participarti®wever, after the Plan termination the AccountaBaks of such Participants s
continue to be credited with Annual Deferral Amauattributable to a deferral election that wasffaa prior to the Plan terminati
to the extent deemed necessary to comply with CReltion 409A and related Treasury Regulations, additional amounts sh
continue to credited or debited to such Particigaitcount Balances pursuant to Section 3.5. The Measent Funds available
Participants following the termination of the Plgimall be comparable in number and type to thosesMteaent Funds available
Participants in the Plan Year preceding the Plaar¥Ye which the Plan termination is effectiveln addition, following a Plai
termination, Participant Account Balances shallagmin the Plan and shall not be distributed wiith amounts become eligible
distribution in accordance with the other applieaptovisions of the Plan.Notwithstanding the preceding sentence, to theng
permitted by Treas. Reg. §1.4084)(4)(ix), the Employer may provide that uponntémation of the Plan, all Account Balances of
Participants shall be distributed, subject to anddcordance with any rules established by suchi@®mpdeemed necessary to con
with the applicable requirements and limitationg ofas. Reg. §1.40¢-3(j)(4)(ix).




12.2

12.3

12.4

13.1

13.2

13.3

13.4

Amendment . Any Employer may, at any time, amend or modifye tPlan in whole or in part with respect to
Employer. Notwithstanding the foregoing, (i) noemdment or modification shall be effective to deseethe value of a Participa
vested Account Balance in existence at the timeathendment or modification is made, and (ii) no agmeent or modification of th
Section or Section 13.2 of the Plan shall be eiffec

Plan Agreement. Despite the provisions of Sections 12.1, if aiBi@ant's Plan Agreement contains benefits oiitéitrons that ar
not in this Plan document, the Employer may onlgador terminate such provisions with the writtensent of the Participar

Effect of Payment. The full payment of the Participastiested Account Balance in accordance with thdicgipe provisions of tr
Plan shall completely discharge all obligationsatdParticipant and his or her designated Benefasatinder this Plan, and
Participant's Plan Agreement shall termin

ARTICLE 13
Administration

Committee Duties. Except as otherwise provided in this Article #8is Plan shall be administered by a Committeeichvishal
consist of the Board, or such committee as the @Badnall appoint. Members of the Committee may beti¢tpants under th
Plan. The Committee shall also have the discrediosh authority to (a) make, amend, interpret, anfdree all appropriate rules &
regulations for the administration of this Plandafb) decide or resolve any and all questions,uiticlg benefit entitieme
determinations and interpretations of this Planpag arise in connection with the Plan. Any indival serving on the Committee w
is a Participant shall not vote or act on any ma#ating solely to himself or herself. When nrakia determination or calculation,
Committee shall be entitled to rely on informatfamished by a Participant or the Compa

Administration Upon Change In Control . Within 120 days following a Change in Controle tindividuals who comprised t
Committee immediately prior to the Change in Cdnfwhether or not such individuals are membershef Committee following tf
Change in Control) may, by written consent of thajarity of such individuals, appoint an independtmitd party administrator (tl
“Administrator”) to perform any or all of the Comttge’s duties described in Section 13.1 above, inclua¥itbout limitation, th:
power to determine any questions arising in conoeatith the administration or interpretation oetRlan, and the power to mi
benefit entitlement determinations. Upon and dtter effective date of such appointment, (a) then@any must pay all reasona
administrative expenses and fees of the Admin@traind (b) the Administrator may only be termiiatégth the written consent of t
majority of Participants with an Account Balancdfie Plan as of the date of such proposed terroim:

Agents. In the administration of this Plan, the Commiteeghe Administrator, as applicable, may, fromdito time, employ ager
and delegate to them such administrative dutigs sees fit (including acting through a duly apgeih representative) and may fr
time to time consult with counst

Binding Effect of Decisions. The decision or action of the Committee or Adsthator, as applicable, with respect to any qoe
arising out of or in connection with the adminisitva, interpretation and application of the Plard ahe rules and regulatic
promulgated hereunder shall be final and concluaiabinding upon all persons having any intereshé Plan
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13.6

141

15.1

15.2

Indemnity of Committee . All Employers shall indemnify and hold harmleése members of the Committee, any Employee to v
the duties of the Committee may be delegated, lemd\tministrator against any and all claims, losdasnages, expenses or liabili
arising from any action or failure to act with respto this Plan, except in the case of willful coisduct by the Committee, any of
members, any such Employee or the Administr:

Employer Information . To enable the Committee and/or Administratopésform its functions, the Company and each Emp
shall supply full and timely information to the Conittee and/or Administrator, as the case may beglbmatters relating to the Pl
the Trust, the Participants and their Beneficiartee Account Balances of the Participants, the pmmation of its Participants,

date and circumstances of the Separation from Sgridisability or death of its Participants, andlswther pertinent information
the Committee or Administrator may reasonably resy

ARTICLE 14
Other Benefits and Agreements

Coordination with Other Benefits . The benefits provided for a Participant and iBi@dnt's Beneficiary under the Plan are
addition to any other benefits available to suchti€ipant under any other plan or program for ergpks of the Participan
Employer. The Plan shall supplement and shall sugtersede, modify or amend any other such planr@grgm except as m
otherwise be expressly provide

ARTICLE 15
Claims Procedures

Presentation of Claim. Any Participant or Beneficiary of a deceasecdtiBigant (such Participant or Beneficiary beingereéd tc
below as a “Claimant”jnay deliver to the Committee a written claim fodetermination with respect to the amounts disteblg tc
such Claimant from the Plan. If such a claim esab the contents of a notice received by then@at, the claim must be made wit
60 days after such notice was received by the @laimAll other claims must be made within 180 daf/the date on which the ew
that caused the claim to arise occurred. The chaimat state with particularity the determinatiosided by the Claiman

Notification of Decision. The Committee shall consider a Claimant's claiithin a reasonable time, but no later than 90 dstes
receiving the claim. If the Committee determinkattspecial circumstances require an extensionnad for processing the clai
written notice of the extension shall be furnishedhe Claimant prior to the termination of thetiedi90 day period. In no event st
such extension exceed a period of 90 days fromethd of the initial period. The extension noticealshindicate the speci
circumstances requiring an extension of time amddhte by which the Committee expects to rendebémefit determination. T
Committee shall notify the Claimant in writin

€) that the Claimant's requested determination has imele, and that the claim has been allowed indu
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15.4
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(b) that the Committee has reached a conclusion cgnirawhole or in part, to the Claimant's requestetermination, and su
notice must set forth in a manner calculated tarmerstood by the Claimar

0] the specific reason(s) for the denial of the claimany part of it
(i) specific reference(s) to pertinent provisions @& Eian upon which such denial was ba:
(iii) a description of any additional material or infotioa necessary for the Claimant to perfect thentladnd a

explanation of why such material or informatioméecessary
(iv) an explanation of the claim review procedure seghfim Section 15.3 below; ar

(v) a statement of the Claimi{'s right to bring a civil action under ERISA Sectisd2(a) following an adverse ben
determination on reviev

Review of a Denied Clairr. On or before 60 days after receiving a noticenfthe Committee that a claim has been deniedhile
or in part, a Claimant (or the Claimant's duly awibed representative) may file with the Commitéewritten request for a review
the denial of the claim. The Claimant (or the @ant's duly authorized representati

€) may, upon request and free of charge, have reakonabess to, and copies of, all documents, recmdsother informatic
relevant (as defined in applicable ERISA regula)aio the claim for benefit:

(b) may submit written comments or other documents/at
(©) may request a hearing, which the Committee, indte discretion, may grar

Decision on Review. The Committee shall render its decision on mevgomptly, and no later than 60 days after the @ittee
receives the Claimarg’'written request for a review of the denial of them. If the Committee determines that spedimurnstance
require an extension of time for processing théntlavritten notice of the extension shall be fuh@d to the Claimant prior to t
termination of the initial 60 day period. In noeew shall such extension exceed a period of 60 ffays the end of the initi
period. The extension notice shall indicate thec&l circumstances requiring an extension of tiamel the date by which t
Committee expects to render the benefit deterndnatin rendering its decision, the Committee staie into account all commer
documents, records and other information submiitethe Claimant relating to the claim, without reyéo whether such informati
was submitted or considered in the initial bengditermination. The decision must be written inanmer calculated to be underst
by the Claimant, and it must conta

@) specific reasons for the decisic
(b) specific reference(s) to the pertinent Plan pravisiupon which the decision was bas
(c) a statement that the Claimant is entitled to rexeiypon request and free of charge, reasonablesstoceand copies of,

documents, records and other information relevastdefined in applicable ERISA regulations) to @aimants claim fo
benefits; anc

(d) a statement of the Claim{'s right to bring a civil action under ERISA Sectfad2(a).

Legal Action . A Claimant's compliance with the foregoing psiens of this Article 15 is a mandatory prereqgeisd a Claimant
right to commence any legal action with respe@rtg claim for benefits under this Pl
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16.2

16.3

17.1

17.2

17.3

17.4

ARTICLE 16
Trust

Establishment of the Trust. In order to provide assets from which to fulfif obligations to the Participants and their Bries
under the Plan, the Company may establish a tyusttbust agreement with a third party, the trusteevhich each Employer may,
its discretion, contribute cash or other propergluding securities issued by the Company, to pl@vor the benefit payments un
the Plan (th¢Trus™).

Interrelationship of the Plan and the Trust. The provisions of the Plan and the Plan Agreé¢nséall govern the rights of
Participant to receive distributions pursuant te flan. The provisions of the Trust shall govere tights of the Employe
Participants and the creditors of the Employerthéoassets transferred to the Trust. Each Empklyal at all times remain liable
carry out its obligations under the Pl

Distributions From the Trust . Each Employer's obligations under the Plan magdiisfied with Trust assets distributed pursta
the terms of the Trust, and any such distributivallgeduce the Employer's obligations under ttésF

ARTICLE 17
Miscellaneous

Status of Plan. The Plan is intended to be a plan that is natified within the meaning of Code Section 401 (@adl éhat is unfunde
and is maintained by an employer primarily for thepose of providing deferred compensation forlactgroup of management
highly compensated employeew/ithin the meaning of ERISA Sections 201(2), 30@n)and 401(a)(1). Except with respec
Account Balances not subject to Code Section 4a84,Plan shall be administered and interpretedddhe extent possible ir
manner consistent with the intent described inpgheceding sentence, and (b) in accordance with Gmigion 409A and relat
Treasury guidance and Regulatio

Unsecured General Creditor. Participants and their Beneficiaries, heirs,cegsors and assigns shall have no legal or ecg
rights, interests or claims in any property or &sséan Employer. For purposes of the paymeibeoiefits under this Plan, any anc
of an Employer's assets shall be, and remain, ¢éinergl, unpledged unrestricted assets of the Eraplofn Employer's obligatic
under the Plan shall be merely that of an unfuratetunsecured promise to pay money in the fu

Employer's Liability . An Employer's liability for the payment of beitefshall be defined only by the Plan and the Plgreemen
as entered into between the Employer and a PaatitipAn Employer shall have no obligation to atiegrant under the Plan excep
expressly provided in the Plan and his or her Rigmeement

Nonassignability. Neither a Participant nor any other person dieale any right to commute, sell, assign, trangfiedge, anticipat
mortgage or otherwise encumber, transfer, hypotbeeedienate or convey in advance of actual recdiygt amounts, if any, paya
hereunder, or any part thereof, which are, andigtits to which are expressly declared to be, ugaable and nottransferable. N
part of the amounts payable shall, prior to achemfment, be subject to seizure, attachment, gang@sh or sequestration for 1
payment of any debts, judgments, alimony or sepamaintenance owed by a Participant or any othesope be transferable
operation of law in the event of a Participant'swy other person's bankruptcy or insolvency otréesferable to a spouse as a
of a property settlement or otherwi:




17.5

17.6

17.7

17.8

17.9

17.10

17.11

17.12

Not a Contract of Employment. The terms and conditions of this Plan shall betdeemed to constitute a contract of employ
between any Employer and the Participant. Such@mpent is hereby acknowledged to be an “at walfiployment relationship tt
can be terminated at any time for any reason, aeason, with or without cause, and with or withoatice, unless expressly provic
in a written employment agreement. Nothing in fPlian shall be deemed to give a Participant tha tig be retained in the service
any Employer, either as an Employee or a Direaborio interfere with the right of any Employer tisalpline or discharge tl
Participant at any time

Furnishing Information . A Participant or his or her Beneficiary will qoerate with the Committee by furnishing any anc
information requested by the Committee and také siticer actions as may be requested in order thtdése the administration of tl
Plan and the payments of benefits hereunder, imgjuldut not limited to taking such physical exantioas as the Committee m
deem necessar

Terms . Whenever any words are used herein in the miagcuhey shall be construed as though they wetledrieminine in all cas
where they would so apply; and whenever any wordsuaed herein in the singular or in the pluradytshall be construed as tho
they were used in the plural or the singular, asctise may be, in all cases where they would sy .c

Captions. The captions of the articles, sections and papg of this Plan are for convenience only andl sloa control or affect tr
meaning or construction of any of its provisio

Governing Law . Subject to ERISA, the provisions of this Plaalkbe construed and interpreted according tokermal laws of th
State of Mississippi without regard to its con8iictf laws principles

Notice . Any notice or filing required or permitted to gezen to the Committee under this Plan shall biicsent if in writing anc
hanc-delivered, or sent by registered or certified mtailthe address beloy

Trustmark Corporation

Attn: Controller Department
P. O. Box 291

Jackson, MS 39205

Such notice shall be deemed given as of the dadelfery or, if delivery is made by mail, as oétate shown on the postmark on
receipt for registration or certification.

Any notice or filing required or permitted to bevgh to a Participant under this Plan shall be siffit if in writing and handlelivered
or sent by mail, to the last known address of tagi€pant.

Successor:. The provisions of this Plan shall bind and intoréhe benefit of the Participant's Employer asdsuccessors and assi
and the Participant and the Participant's desigriaemeficiaries

Spouse's Interest. The interest in the benefits hereunder of a spaof a Participant who has predeceased the Paricsha
automatically pass to the Participant and shall betransferable by such spouse in any mannemdimg but not limited to su
spouse's will, nor shall such interest pass urtgetaws of intestate successi




17.13

17.14

17.15

17.16

17.17

17.18

Validity . In case any provision of this Plan shall beggleor invalid for any reason, said illegality ewvalidity shall not affect tf
remaining parts hereof, but this Plan shall be tard and enforced as if such illegal or invalidysion had never been inser
herein.

Incompetent . If the Committee determines in its discretioatth benefit under this Plan is to be paid to aomia person declar
incompetent or to a person incapable of handlirgdisposition of that person's property, the Conmaitmay direct payment of st
benefit to the guardlan legal representative es@ehaving the care and custody of such minogrimetent or mcapable person.
Committee may require proof of minority, incompeatenincapacity or guardianship, as it may deemapjate prior to distribution «
the benefit. Any payment of a benefit shall beagirpent for the account of the Participant and ti¢lpant's Beneficiary, as the ¢
may be, and shall be a complete discharge of abjlity under the Plan for such payment amo

Domestic Relations Orders. If necessary to comply with a domestic relatiamder, as defined in Code Section 414(p)(1
pursuant to which a court has determined that aspor former spouse of a Participant has an siténethe Participans’ benefit
under the Plan, the Committee shall have the tgirhmediately distribute the spouse’s or formesuge’s interest in the Participant’
benefits under the Plan to such spouse or fornmrssg

Distribution in the Event of Income Inclusion Under Code Section 409£. If any portion of a Participarg’Account Balance unc
this Plan is required to be included in income bg Participant prior to receipt due to a failuretiof Plan to comply with tt
requirements of Code Section 409A and related TrgaRegulations, the Committee may determine theh $articipant shall recei
a distribution from the Plan in an amount equahi® lesser of (i) the portion of his or her AccoBalance required to be includec
income as a result of the failure of the Plan tomply with the requirements of Code Section 409A eeidted Treasury Regulations
(i) the unpaid vested Account Balanc

Deduction Limitation on Benefit Payments. If an Employer reasonably anticipates that the Bygr’'s deduction with respect
any distribution from this Plan would be limited eliminated by application of Code Section 162(thgn to the extent permitted
Treas. Reg. §1.4092&¢b)(7)(i), payment shall be delayed as deemedssacg to ensure that the entire amount of anyildigion fron
this Plan is deductible. Any amounts for whichtrilisition is delayed pursuant to this Section skalitinue to be credited/debi
with additional amounts in accordance with Sec8dh The delayed amounts (and any amounts crettiggdon) shall be distribut
to the Participant (or his or her Beneficiary ire tavent of the Participast'death) at the earliest date the Employer reasg
anticipates that the deduction of the payment efatmount will not be limited or eliminated by apgliion of Code Section 162(m).
the event that such date is determined to be aftearticipans Separation from Service and the Participant torwlthe paymei
relates is determined to be a Specified Employes to the extent deemed necessary to comply wéhsT Reg. §1.409&€)(2), the
delayed payment shall not made before the endeoit-month period following such Participi’s Separation from Servic

Insurance. The Employers, on their own behalf or on bebéthe trustee of the Trust, and, in their soleifon, may apply for ai
procure insurance on the life of the Participantsuch amounts and in such forms as the trustebeoflTrust may choose. T
Employers or the trustee of the Trust, as the oesebe, shall be the sole owner and beneficiagngfsuch insurance. The Particiy
shall have no interest whatsoever in any such patic policies, and at the request of the Employshall submit to medic
examinations and supply such information and exesuth documents as may be required by the insai@mpany or companies
whom the Employers have applied for insural




17.19 Legal Fees To Enforce Rights After Change in Contrdo. The Company and each Employer is aware that tipmoccurrence of
Change in Control, the Board or the board of doecbf a Participans' Employer (which might then be composed of new bes) o
a shareholder of the Company or the ParticigaBthployer, or of any successor corporation mighhtcause or attempt to cause
Company, the ParticipastEmployer or such successor to refuse to complly it8 obligations under the Plan and might cau
attempt to cause the Company or the ParticigalBthployer to institute, or may institute, litigati seeking to deny Participants
benefits intended under the Plan. In these cirtamegs, the purpose of the Plan could be frustratedordingly, if, following :
Change in Control, it should appear to any Paicighat the Company, the ParticipgnEmployer or any successor corporatior
failed to comply with any of its obligations undée Plan or any agreement thereunder or, if the @@my, such Employer or any ot
person takes any action to declare the Plan voidnenforceable or institutes any litigation or ethegal action designed to de
diminish or to recover from any Participant the &f@s intended to be provided, then the Company thedParticipans Employe
irrevocably authorize such Participant to retaimrs®el of his or her choice at the expense of themgamy and the Participast’
Employer (who shall be jointly and severally ligbte represent such Participant in connection \lith initiation or defense of a
litigation or other legal action, whether by or exga the Company, the ParticipaEmployer or any director, officer, shareholde
other person affiliated with the Company, the Rg&in’s Employer or any successor thereto in any jurisdic

IN WITNESS WHEREOF, the Company has signed this Elacument as of , 2007.

“Compan”
Trustmark Corporation, a Mississippi corporat

By:
Title:




APPENDIX A
Limited Transition Relief for Distribution Election s Made Available in Accordance with Notice 2006-79
The capitalized terms below shall have the samenmgas provided in Article 1 of the Plan.

Opportunity to Make New (or Revise Existing) Distrbution Elections . Notwithstanding the required deadline for thersigsion of a
initial distribution election under Articles 4, 6, 7, 8 or 9 of the Plan, the Committee may, toekient permitted by Notice 20083, provide
limited period in which Participants may make neistribution elections, or revise existing distrilaut elections, with respect to amot
subject to the terms of the Plan, by submittindgebection Form on or before the deadline establidhethe Committee, which in no event s
be later than December 31, 2007. Any distribuitection(s) made by a Participant, and accepteth&yCommittee, in accordance with
Appendix A shall not be treated as a change ireeite form or timing of a Participastbenefit payment for purposes of Code Section 4&
the Plan. If any distribution election submitted & Participant in accordance with this Appendixither (a) relates to an amount that w
otherwise be paid to the Participant in 2007 orwiould cause an amount to be paid to the Partitipa2007, such election shall not
effective.




APPENDIX B
Continuing Distribution Provisions from the 2002 Phn

The following provisions are excerpted from the 2@0an, shall be applied in administering the portdf the Plan that is not subj
to Code Section 409A and shall apply to the exolusif the other provisions of the Plan (that ifieotthan those in this Appendix) which
not expressly provide for their application to #6092 Plan.

To the extent a Plan operational or administratiagter is not addressed in this Appendix, the giows of the Plan (other than th
in this Appendix) shall control where such applicatwould not be considered to be a material modiion of the 2002 Plawhich woulc
cause Account Balances which are not otherwiseestii) Code Section 409A thereunder to become siutgjeCode Section 409A.

It is noted that Section 4.3 of this Appendix isdified to eliminate the right of a Participant tetgion the Committee to suspend,
thereby effect a suspension of, any deferrals reduio be made by a Participant under a distrinutdoe to an Unforeseeable Finar
Emergency, and Section 4.4 of this Appendix is rfiedito revise the period a Participant's partitgain the Plan will be suspended in ol
to comply with Code Section 409A for deferrals theg subject to Section 409A. The definitionsha following Article 1 below have be
renumbered chronologically and other changes hiseebgeen made to other excerpted provisions.

ARTICLE 1
Definitions

For the purposes of the 2002 Plan, unless otherglesely apparent from the context, the followinigrgses or terms shall have
following indicated meanings:

1.1 “Annual Deferral Amour’ shall mean that portion of a Participant's Base uahrSalary, Annual Bonus and Directors Fees tl
Participant defers in accordance with Article 3dory one Plan Year. In the event of a ParticipeRétirement, Shoferm Disability
(if deferrals cease in accordance with Section, 8 4hg-Term Disability, death or a Termination of Employmherior to the end of
Plan Year, such year's Annual Deferral Amount sbalthe actual amount withheld prior to such ev

1.2 “Annual Installment Methc” shall be an annual installment payment over thebeurof years selected by the Participant in acoure
with this Plan, calculated as follows: the vestert@dunt Balance of the Participant shall be caledats of the close of business o
around the last business day of the year. The annuahlingnt shall be calculated by multiplying this drade by a fraction, tl
numerator of which is one and the denominator ottis the remaining number of annual paymentsttieeParticipant. By way
example, if the Participant elects a 10 year Anmostiallment Method, the first payment shall isGtfLof the vested Account Balan
calculated as described in this definition. Thkofeing year, the payment shall be 1/9 of the vésdecount Balance, calculated
described in this definition. Each annual instalimhshall be paid no later than 60 days after disé business day of the applict
year. Shares of Stock that shall be distributétole the Stock Option Gain Account shall be disitéble in shares of actual Stocl
the same manner previously described. HoweverCtramittee may, in its sole discretion, (i) adjtst annual installments in or
to distribute whole shares of actual Stock andipratcelerate the distribution of such actual slBanf Stock by payment of a lu
sum.
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14
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1.6

1.7

1.8

1.9

1.10

“Deduction Limitation”shall mean the following described limitation obenefit that may otherwise be distributable pursuarihe
provisions of this Plan. Except as otherwise miedi this limitation shall be applied to all dibtrtions that are subject to th
Deduction Limitation"under this Plan. If an Employer determines in gtath prior to a Change in Control that there iasonab
likelihood that any compensation paid to a Paréinipfor a taxable year of the Employer would notdeeuctible by the Employ
solely by reason of the limitation under Code Serii62(m), then to the extent deemed necessarlebizmployer to ensure that
entire amount of any distribution to the Participparsuant to this Plan prior to the Change in @dri$ deductible, the Employer
defer all or any portion of a distribution undeistiPlan. Any amounts deferred pursuant to thigtdition shall continue to |
credited/debited with additional amounts in accaomia with Section 3.5 below, even if such amountb&ng paid out i
installments. The amounts so deferred and amauatited thereon shall be distributed to the Pigdiat or his or her Beneficiary
the event of the Participant's death) at the estniessible date, as determined by the Employgoad faith, on which the deductibil
of compensation paid or payable to the Particijanthe taxable year of the Employer during whibk tlistribution is made will n
be limited by Section 162(m), or if earlier, thdeetive date of a Change in Control. Notwithstawgdanything to the contrary in tl
Plan, the Deduction Limitation shall not apply toyaistributions made after a Change in Con

“Disability Benefi” shall mean the benefit set forth in Article

“Long-Term Disability” shall mean a period of disability during which atl#gpant qualifies for permanent disability bengfunde
the Participant’'s Employer’s longrm disability plan, or, if a Participant does matrticipate in such a plan, a period of disak
during which the Participant would have qualifieat permanent disability benefits under such a glad the Participant beer
participant in such a plan, as determined in the discretion of the Committee. If the ParticidarEmployer does not sponsor su
plan, or discontinues to sponsor such a plan, -Term Disability shall be determined by the Comneitite its sole discretior

“Pre-Retirement Survivor Bene” shall mean the benefit set forth in Article

“Retirement”, “Retire(s)” or “Retired’shall mean, with respect to an Employee, severémoe employment from all Employers -
any reason other than a leave of absence, deathngrTerm Disability on or after the earlier of the attaent of (a) age 65 or (b) ¢
50 with 5 Years of Service; and shall mean witlpees to a Director who is not an Employee, sevezaridis or her directorships w
all Employers on or after the attainment of age

“Retirement Benef’ shall mean the benefit set forth in Article

“Shor-Term Disability” shall mean a period of disability during which atRgant qualifies for sho-term disability benefits und
the Participant’s Employer’s shadgrm disability plan, or, if a Participant does matrticipate in such a plan, a period of disat
during which the Participant would have qualifiemt Shortterm disability benefits under such a plan had Rtaeticipant been
participant in such a plan, as determined in the discretion of the Committee. If the ParticidarEmployer does not sponsor su
plan, or discontinues to sponsor such a plan, -Term Disability shall be determined by the Comneitite its sole discretior

“Shor-Term Payol” shall mean the payout set forth in Section
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1.12

1.13

1.14

2.4

“Termination Benef” shall mean the benefit set forth in Article

“Termination of Employmentshall mean the severing of employment with all Evgpls, or service as a Director of all Employ
voluntarily or involuntarily, for any reason othiftan Retirement, Lon@erm Disability, death or an authorized leave atre. If
Participant is both an Employee and a Directoreamination of Employment shall occur only upon teemination of the last positir
held; provided, however, that such a Participany elact, at least three years before TerminatioBrmployment and in accordar
with the policies and procedures established byGbenmittee, to be treated for purposes of this Rlanhaving experiencec
Termination of Employment at the time he or sheses&mployment with an Employer as an Emplo

“Unforeseeable Financial Emerge” shall mean an unanticipated emergency that is dabgean event beyond the control of
Participant that would result in severe financiatdship to the Participant resulting from (i) adeid and unexpected illness or acci
of the Participant or a dependent of the Partidipéi) a loss of the Participant's property due csualty, or (iii) such oth
extraordinary and unforeseeable circumstancemgris a result of events beyond the control ofRthgicipant, all as determined
the sole discretion of the Committs

“Years of Servic” shall mean the total number of full years in whicRarticipant has been employed by one or more &rafd. Fc
purposes of this definition, a year of employmeralsbe a 365 day period (or 366 day period indase of a leap year) that, for
first year of employment, commences on the Empleygate of hiring and that, for any subsequent,y@anmences on an annivers
of that hiring date. The Committee shall make teheination as to whether any partial year of emplent shall be counted as a Y
of Service.

ARTICLE 2
Selection, Enroliment, Eligibility

* % * % *

Termination of Participation and/or Deferrals . If the Committee determines in good faith th&aaticipant no longer qualifies a
member of a select group of management or hightypemsated employees, as membership in such gralgieemined in accordar
with Sections 201(2), 301(a)(3) and 401(a)(1) ol &R the Committee shall have the right, in itsesdiscretion, to (i) terminate a
deferral election the Participant has made forrémeainder of the Plan Year in which the Particifsamtembership status changes
elections relating to period prior to January 1020 (ii) prevent the Participant from making figudeferral elections and/or (
immediately distribute the Participant's then vesfsccount Balance as a Termination Benefit and iteate the Participan
participation in the Plar

* % * % *




4.1

4.2

4.3

4.4

ARTICLE 4
Short-Term Payout; Unforeseeable Financial Emergencies;
Withdrawal Election

Short-Term Payout . In connection with each election to defer an dainDeferral Amount, a Participant may irrevocablgct tc
receive a future “Short-Term Payoutom the Plan with respect to all or a portion atls Annual Deferral Amount. Subject to
Deduction Limitation, the Shoiferm Payout shall be a lump sum payment in an amiha is equal to the portion of the Anr
Deferral Amount the Participant elected to haverittisted as a Shoferm Payout plus amounts credited or debited inntla@ne
provided in the Plan on that amount, determinethattime that the Shofterm Payout becomes payable. Subject to the Dieah
Limitation and the other terms and conditions a$ tAlan, each Shofterm Payout elected shall be paid out during a & pkrioc
commencing immediately after the first day of angnPYear designated by the Participant. The PlaarYdesignated by t
Participant must be at least two Plan Years afterRlan Year in which the Annual Deferral Amounagually deferred. By way
example, if a two year Shofierm Payout is elected for Annual Deferral Amouttitat are deferred in the Plan Year commer
January 1, 2002, the two year Shoerm Payout would become payable during a 60 dapgeommencing January 1, 2005. V
respect to each ShofFerm Payout, the Participant may change his oeleation one time only to an allowable alternatpagrout dat
by submitting a new Election Form to the Committervided that (i) any such Election Form is sulbecitat least 13 months prioi
the Participant's original distribution date, {iile new distribution date being selected is ldtantthe original distribution date, and
the Election Form is accepted by the Committegsiisdle discretior

Other Benefits Take Precedence Over Shc-Term Payout. Should an event occur that triggers a benefiteurticle 5, 6, 7 or !
any Annual Deferral Amount, plus amounts creditediebited thereon, that is subject to a SA@tm Payout election under Sec!
4.1 shall not be paid in accordance with Sectidnbdit shall be paid in accordance with the othgtiegble Article.

Withdrawal Payout/Suspensions for Unforeseeable Fancial Emergencies. If the Participant experiences an Unforeses
Financial Emergency, the Participant may petitibea €Committee to (i) suspend any deferrals requicede made by a Participi
(provided, however, that this clause (i) shall betapplicable after December 31, 2004) and/ordigive a partial or full payout frc
the Plan. The payout shall not exceed the lesk#neoParticipant's vested Account Balance, exdgdhe portion of the Accou
Balance attributable to the Stock Option Gain Actpgalculated as if such Participant were recgianTermination Benefit, or t
amount reasonably needed to satisfy the Unforeteé&amancial Emergency. If, subject to the solscdition of the Committee, t
petition for a suspension and/or payout is apprpsedpension shall take effect upon the date ofosapand any payout shall be m
within 60 days of the date of approval. The payhoémny amount under this Section shall not bgesailtio the Deduction Limitatior

Withdrawal Election . A Participant (or, after a Participastdeath, his or her Beneficiary) may elect, at timg, to withdraw all ¢
his or her vested Account Balance, excluding thdigo of the Account Balance attributable to th@c&t Option Gain Accour
calculated as if there had occurred a TerminatfoEBroployment as of the day of the election, lesgitadrawal penalty equal to 1(
of such amount (the net amount shall be referreastthe “Withdrawal Amount”)This election can be made at any time, befo
after Retirement, Long-Term Disability, Shdrerm Disability, death or Termination of Employmerind whether or not t
Participant (or Beneficiary) is in the process einlg paid pursuant to an installment payment sdieedvo partial withdrawals of tl
Account Balance shall be allowed. The Particigantis or her Beneficiary) shall make this elestiy giving the Committee advar
written notice of the election in a form determirfesim time to time by the Committee. The Participgor his or her Beneficiary) sh
be paid the Withdrawal Amount within 60 days of tis her election. Once the Withdrawal Amount iddpahe Participant
participation in the Plan shall be suspended froakinmg deferral elections for the Plan Year immealiafollowing the Plan Year tl
distribution is made and for the first portion bétnext Plan Year after such full Plan Year of sasfpon equal to the remainder of
Plan Year following the date the distribution isdaa The payment of this Withdrawal Amount shall be subject to the Deducti
Limitation.




5.1

5.2

5.3

ARTICLE 5
Retirement Benefit

Retirement Benefit. Subject to the Deduction Limitation, a Participavho Retires shall receive, as a Retirement Bere$ or he
vested Account Balanc

Payment of Retirement Benefit. A Participant, in connection with his or her coemcement of participation in the Plan, shall «
on an Election Form to receive the Retirement Belrefa lump sum or pursuant to an Annual Instatitniélethod for between 2 a
20 years. At any time, either before a Particigzag begun receiving Retirement Benefit paymentduoing the annual installme
payment period, a Participant may elect to shoaefengthen the Retirement Benefit payment permarty allowable alternati
payout period by submitting a new Election Fornthe Committee. The Election Form must be accepyetthe Committee in its sc
discretion and shall be effective solely with regp® those payments that are due and payableast 18 months from the date
Election Form is tendered to the Committee. Amwadlble alternative payout period shall include mpusum payment or anni
installment payments; provided, however, in no é&dall a Participant be allowed to select an ahimséallment payment period tt
exceeds 20 years, reduced by the number of annsialliment payments already received by the Ppatiti Upon the Committee’
acceptance of the new Election Form, the Parti¢ciparemaining unpaid vested Account Balance shakrmaiitized over the new
selected payout period. The Election Form mosenm#g accepted by the Committee shall govern thgopiaof the Retireme
Benefit. If a Participant does not make any etectvith respect to the payment of the Retirementelfie then such benefit shall
payable in a lump sum. The lump sum payment $teathade, or installment payments shall commencé&tapthan 60 days after 1
last day of the Plan Year in which the Particip@atires. Any payment made shall be subject tdeeuction Limitation

Death Prior to Completion of Retirement Benefit. If a Participant dies after Retirement but beftite Retirement Benefit is paic
full, the Participant's unpaid Retirement Benefiyments shall continue and shall be paid to thédijzant's Beneficiary (a) over t
remaining number of years and in the same amouritsad benefit would have been paid to the Paditinad the Participant surviv
or (b) in a lump sum, if requested by the Beneficiand allowed in the sole discretion of the Conteeif that is equal to t
Participant's unpaid remaining vested Account Ba#arThe lump sum payment shall be made, or inst@tnpayments shi
commence, no later than 60 days after the lasbéitlye Plan Year in which the Committee is proviaégth proof that is satisfactory
the Committee of the Participant's death. Any payrmade shall be subject to the Deduction Linata!




6.1

6.2

7.1

7.2

7.3

ARTICLE 6
Pre-Retirement Survivor Benefit

Pre-Retirement Survivor Benefit . Subject to the Deduction Limitation, the Papait's Beneficiary shall receive a -Retiremer
Survivor Benefit equal to the Participant's vesfeztount Balance if the Participant dies before hesle Retires, experience
Termination of Employment or suffers a L-Term Disability.

Payment of Pre-Retirement Survivor Benefit . If the Participant was eligible for Retirementtze time of his or her death, the Pre-

Retirement Survivor Benefit shall be paid to thetiegant's Beneficiary (a) over the number of years andhéndame amounts as
Retirement Benefit would have been paid to thei@pant had the Participant survived and Retiredpd in a lump sum, if requesi
by the Beneficiary and allowed in the sole disoretf the Committee. If the Participant was nagible for Retirement at the time
his or her death and the Participant’'s vested Ast®alance at the time of his or her death is $10®,0r less, the Prigetiremer
Survivor Benefit shall be paid in a lump sum. HétParticipant was not eligible for Retirementta time of his or her death and
Participant’s vested Account Balance at such timgreater than $100,000, the Retirement Survivor Benefit shall be paid to
Participant's Beneficiary in the form selected bg Committee, in its sole discretion, which mayeftber (a) a lump sum or (b)
Annual Installment Method of 3 years. The lump sueyment shall be made, or installment paymentd sbmmence, no later th
60 days after the last day of the Plan Year in twhite Committee is provided with proof that is sfattory to the Committee of 1
Participant's death. Any payment made shall bgestitn the Deduction Limitatior

ARTICLE 7
Termination Benefit

Termination Benefit . Subject to the Deduction Limitation, the Papanit shall receive a Termination Benefit, whichlisha equal t
the Participant's vested Account Balance if a Bigant experiences a Termination of Employmentrpochis or her Retirement, de
or Lon¢-Term Disability.

Payment of Termination Benefit. If the Participar s vested Account Balance at the time of his orTreemination of Employment
$100,000 or less, payment of his or her TerminaBenefit shall be paid in a lump sum. If his or kested Account Balance at s
time is greater than $100,000, the Committee sisdle discretion, may cause the Termination Betefe paid (a) in a lump sum,
(b) pursuant to an Annual Installment Method of &ans. The lump sum payment shall be made, orllimsiat payments shi
commence, no later than 60 days after the last afathe Plan Year in which the Participant expereenthe Termination
Employment. Any payment made shall be subjedi¢dDeduction Limitation

Death Prior to Completion of Termination Benefit . If a Participant dies after Termination of Empitent but before tt
Termination Benefit is paid in full, the Particig@nunpaid Termination Benefit payments shall cari and shall be paid to
Participant's Beneficiary (a) over the remainingnier of years and in the same amounts as thatibemefld have been paid to 1
Participant had the Participant survived, or (bailump sum, if requested by the Beneficiary ahomadd in the sole discretion of 1
Committee, that is equal to the Participant's whpaimaining vested Account Balance. The lump sugmeat shall be made,
installment payments shall commence, no later @fadays after the last day of the Plan Year in Withe Committee is provided w
proof that is satisfactory to the Committee of Begticipant's death. Any payment made shall bgestito the Deduction Limitatior




8.1

8.2

ARTICLE 8
Disability Waiver and Benefit

Disability .

@)

(b)

(©

Continued Deferral. If a Participant is determined by the Committedé both (i) suffering from a ShoFerm Disability
and (ii) receiving 100% of his or her Base Annuala®y during the period of such Shdmym Disability, then tF
Participant’'s Annual Deferral Amount shall contineebe withheld during such period of Shdgrm Disability in accordan
with Section 3.2

Waiver of Deferral . If a Participant is determined by the Committedoe both (i) suffering from a Shoferm Disability
and, (ii) receiving less than 100% of his or hes8&nnual Salary during the period of such SA@mm Disability, then suc
Participant shall be excused from (a) fulfillingattportion of the Annual Deferral Amount commitmémat would otherwis
have been withheld from a Participant's Base AnBaddry, Annual Bonus and Directors Fees for tlea Mear during whic
the Participant first suffers a Shdrérm Disability and (b) fulfilling any existing umercised Eligible Stock Optic
commitments. During the period of Shdierm Disability, the Participant shall not be alkshto make any additional defe
elections, but will continue to be considered diBigant for all other purposes of this Pl

Deferral Following Disability . If a Participant (i) returns to employment wih Employer after a Sh-Term Disability
ceases, and (ii) payment of 100% of his or her Basmial Salary recommences, the Participant mast édedefer an Annu
Deferral Amount for the Plan Year in which bothdid (ii) occur and for every Plan Year thereafthile a Participant in tt
Plan; provided such deferral elections are othervéBowed and an Election Form is delivered to acdepted by tt
Committee for each such election in accordance @4ttion 3.2 abowt

Disability Benefit . A Participant suffering a Longierm Disability shall be deemed to have experieneedermination c

Employment, or in the case of a Participant wheligible to Retire, to have Retired, on the datevdrich such Participant
determined by the Committee to be suffering a Ldegn Disability. The Participant shall receive sdbility Benefit equal to his
her vested Account Balance at the time of the Cdtesis determination; provided, however, that should Rlagticipant otherwis
have been eligible to Retire, he or she shall ¢ ipsaccordance with Article 5. If the Participanvested Account Balance at the t
of the Committees determination is $100,000 or less, payment of Dieability Benefit will be made in a lump sum. tifie
Participant’s vested Account Balance at the timéhefCommittees determination is greater than $100,000, the Cdtaejiin its sol
discretion, may cause the Disability Benefit tofdaéd in a lump sum or pursuant to an Annual Instafit Method of 3 years. T
lump sum payment shall be made, or installment gasmshall commence, within 60 days after thedagtof the Plan Year in whi
the Committee determines that the Participant hdfered a LongFerm Disability. Any payment made shall be subjextthe
Deduction Limitation




8.3
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11.2

Death Prior to Completion of Disability Benefit. If a Participant dies after his or her Lofhgrm Disability but before the Disabil
Benefit is paid in full, the Participant's unpaids&bility Benefit payments shall continue and shadl paid to the Participar
Beneficiary (a) over the remaining number of yeard in the same amounts as that benefit would bega paid to the Participant |
the Participant survived, or (b) in a lump sunreifjluested by the Beneficiary and allowed in the siidcretion of the Committee, t
is equal to the Participant's unpaid remainingead#ccount Balance. The lump sum payment shall &demor installment payme
shall commence, no later than 60 days after thedag of the Plan Year in which the Committee isviled with proof that
satisfactory to the Committee of the Participadi¢‘ath. Any payment made shall be subject to trduBt@n Limitation.

* % * % *

ARTICLE 11
Termination, Amendment or Modification

Termination . Although each Employer anticipates that it wihtinue the Plan for an indefinite period of tirttegre is no guarant
that any Employer will continue the Plan or willtierminate the Plan at any time in the future céxdingly, each Employer reser
the right to discontinue its sponsorship of thenRiad/or to terminate the Plan at any time witlpees to any or all of its participati
Employees and Directors, by action of its boardioéctors. Upon the termination of the Plan wigspect to any Employer, the F
Agreements of the affected Participants who areleyepd by that Employer, or in the service of thaw@oyer as Directors, sh
terminate and their vested Account Balances, détexin(i) as if they had experienced a TerminatibEmployment on the date
Plan termination; or (ii) if Plan termination ocsuafter the date upon which a Participant wastdbgio Retire, then with respect
that Participant as if he or she had Retired orddte of Plan termination. Such benefits shalpdie to the Participants as follows:
prior to a Change in Control, if the Plan is terated with respect to all of its Participants, anptoyier shall have the right, in its s
discretion, and notwithstanding any elections migehe Participant, to pay such benefits in a llsam or pursuant to an Ann
Installment Method of up to 5 years, with amountdided and debited during the installment periggh@vided herein; or (ii) prior
a Change in Control, if the Plan is terminated wébpect to less than all of its Participants, expByer shall be required to pay s
benefits in a lump sum; or (iii) after a ChangeGantrol, if the Plan is terminated with respecstone or all of its Participants,
Employer shall be required to pay such benefita lamp sum within 60 days of termination of therRId he termination of the Pl
shall not adversely affect any Participant or Bexafy who has become entitled to the payment gflamefits under the Plan as of
date of termination; provided however, that the Exypgr shall have the right to accelerate installtrgayments without a premium
prepayment penalty by paying the vested Accounaia in a lump sum or pursuant to an Annual Imeit Method using few
years (provided that the present value of all paymthat will have been received by a Participartrg given point of time under 1
different payment schedule shall equal or exceedtiesent value of all payments that would have lbeeeived at that point in tir
under the original payment schedu

Amendment. Any Employer may, at any time, amend or modifg Plan in whole or in part with respect to thatpfoyer by th
action of its board of directors; provided, howeuéat: (i) no amendment or modification shall lifetive to decrease or restrict
value of a Participant's vested Account Balancexistence at the time the amendment or modificasomade, calculated as if -
Participant had experienced a Termination of Empleyt as of the effective date of the amendment odification or, if the
amendment or modification occurs after the datenugbich the Participant was eligible to Retire, Baaticipant had Retired as of
effective date of the amendment or modificatiord &) no amendment or modification of this Sectih2 or Section 13.2 of the P
shall be effective. The amendment or modificatibthe Plan shall not affect any Participant or &f@iary who has become entit
to the payment of benefits under the Plan as ofitie of the amendment or modification; provideslyéver, that the Employer st
have the right to accelerate installment paymemgtpdying the vested Account Balance in a lump sunpuwsuant to an Annt
Installment Method using fewer years (provided that present value of all payments that will hagerbreceived by a Participan
any given point of time under the different paymschedule shall equal or exceed the present vdla# payments that would ha
been received at that point in time under the nagpayment schedule




11.3

11.4

16.15

16.16

Plan Agreement. Despite the provisions of Sections 12.1 and Eh@ve, if a Participant's Plan Agreement conthiesefits o

limitations that are not in this Plan document, BEraployer may only amend or terminate such prowsiwith the consent of t
Participant

Effect of Payment. The full payment of the Participi's vested Account Balance in accordance with thdicgipe provisions of tr

Plan shall completely discharge all obligationsatdParticipant and his or her designated Benefesatinder this Plan, and
Participant's Plan Agreement shall termin

* % * % *

ARTICLE 16
Miscellaneous

* % * % *

Court Order . The Committee is authorized to make any paymdinected by court order in any action in which #kan or th

Committee has been named as a party. In addifiancourt determines that a spouse or former spofig Participant has an intei
in the Participans benefits under the Plan in connection with a prigpsettiement or otherwise, the Committee, irsdke discretiol
shall have the right, notwithstanding any electinade by a Participant, to immediately distribute #pouse's or former spou
interest in the Participa’s benefits under the Plan to that spouse or fospeuse

Distribution in the Event of Taxation .

(@) In General . If, for any reason, all or any portion of a Rapant's benefits under this Plan becomes taxablbe Participal
prior to receipt, a Participant may petition then@oittee before a Change in Control, or the trusfee Trust after a Chan
in Control, for a distribution of that portion ofshor her benefit that has become taxable. Upengtiant of such a petitic
which grant shall not be unreasonably withheld (after a Change in Control, shall be granted)agipant's Employ:t
shall distribute to the Participant immediately ilatde funds in an amount equal to the taxableiporof his or her bene
(which amount shall not exceed a Participant's ishpasted Account Balance under the Plan). Ifghgtion is granted, tt
tax liability distribution shall be made within @ays of the date when the Participant's petitiagréasted. Such a distributi
shall affect and reduce the benefits to be paicutids Plan




(b) Trust . If the Trust terminates in accordance with @sns and benefits are distributed from the Trusa tBarticipant i
accordance therewith, the Participant's benefitieuthis Plan shall be reduced to the extent df slistributions




Exhibit 10
AMENDED AND RESTATED
EMPLOYMENT AGREEMENT

This Amended and Restated Employment Agreemenigfeement ") is entered into as of October 23, 2007 by Trash
Corporation, a Mississippi corporation (th&Cbmpany "), and Richard G. Hickson (theExecutive "). The Company and Executive h
entered into this Agreement with reference to tilewing facts:

A. The Company and Executive entered ihit certain Agreement dated as of May 13, 1997iclvthe Company ai
Executive amended and restated effective as of IMB2¢ 2002 (‘Original Agreement *); and

B. The Company and Executive now degiramend and restate in its entirety the Origingteement as set forth in t
Agreement to reflect the provisions of Section 408Ahe Internal Revenue Code of 1986, as ament&bde "), and the final regulatiol
issued thereunder.

NOW, THEREFORE, in consideration of the mutual pisa®a and agreements herein contained, and othet god valuabl
consideration, the receipt and adequacy of whittereby acknowledged, the parties, intending tiefally bound, hereby agree as follows:

1. Term of Employment . Subject to Section 5 hereof, the term of theddkge's employment under this Agreen
commenced on the 13th day of May, 1997 (the "Conumerent Date"), and shall continue until terminadsdprovided in Section 5 (i
"Term").

2. Duties of Employment. The Executive agrees for the Term to rendershisices to the Company as its Presiden
Chief Executive Officer and such other office ospion with the Company as may be reasonably reqddsy the Board of Directors of
Company (the "Board"), and in connection therewtithperform such duties commensurate with his effis he shall reasonably be directe
the Board to perform. The Executive shall perfosuth duties faithfully and diligently at all time$he Executive shall have no ot
employment while he is employed by the Companyyidexd, however, that the Executive may serve orbtterds of directors of compar
which do not compete with the Company and in sugtacity attend regularly scheduled board meetioghe extent approved in writing
advance by the Board. When and if requested teadby the Board, the Executive shall serve as ectdir and officer of any subsidiary
affiliate of the Company. The Company shall nottig Executive if it believes that the Executive baeached any of his obligations under
Section 2; in such event, the Executive shall hhirty (30) days within which to cure such breaother than a breach of his obligatior
refrain from employment with any person or entitijey than the Company or any of its subsidiarieaffiiates.




3. Compensation and Other Benefit:.

3.1. Salary . As his full base compensation for all servicedé rendered by the Executive during the Term,Gbmpan
shall pay to the Executive a base salary for eatdndar year of the Term in an amount establislaet gear by the Compensation Comm
of the Board and the Board, but in no event leas $400,000 annually. Payment shall be made iordaace with the Company's usual pa)
practices for senior executives (not less freqyeththn monthly). The annual base salary set forthis Section 3, as in effect at any partic
time, shall hereinafter be referred to as the "Baalary.” The Company shall withhold or cause tavithheld from the Base Salary (and o
wages hereunder) all taxes and other amounts aeguized by law to be withheld.

3.2. Annual Bonus . In addition to the Base Salary, the Executivellshave the opportunity annually to earn as a k
seventy percent (70%) of his Base Salary (the "&a#gvard Opportunity"). In establishing the actbahus earned each year by the Exec
(the "Annual Bonus"), the Compensation Committe¢hef Board, in consultation with the Executive,lshave the discretion to increase
Annual Bonus above or decrease the Annual Bonuswbéhe Target Award Opportunity for that year. 40 doing the Compensat
Committee's determination shall be based upon aesament of the performance of both the Executivé the Company taking ir
consideration such performance goals as may beblissiad by the Compensation Committee periodicafly consultation with th
Executive. The Executive's Annual Bonus shall exteed one hundred percent (100%) of the BaseyStdamany one year. Any Annt

Bonus due hereunder shall be payable to the Execuat later than the 1% of the third month following the end of the yearvitiich the
Annual Bonus relates.

3.3. Stock Options. The Company will grant to the Executive stockiap grants from time to time in such amounts &
determined in the sole discretion of the Compearafiommittee of the Board.

3.4. Vacation . The Executive shall be entitled to four (4) wee¥ paid vacation for each calendar year of them
hereof. Upon termination of employment, Executihall be paid for all unused vacation granted duthre year of termination at the B
Salary rate then existing as soon as practicabde tife effective date of termination in accordanith the Companys usual payroll practic
(not less frequently than monthly). The Execushall not be paid for any unused vacation if teatéd for Cause (as hereinafter defined).
payment shall be made for unused vacation frompaioy years.

3.5. Participation in Employee Benefit Plans. The Executive shall be permitted to particigatell group life, hospitalizatic
and disability insurance plans, health programasjoa plans, similar benefit plans or othercsdled "fringe benefit programs" of the Comp
(the "Employee Benefits") as are now existing omay hereafter be revised or adopted and offeresgn@r executives generally to the ex
the Executive is eligible under the eligibility pisions of the relevant plan.




4, Confidentiality, Nonsolicitation and Noncompete.

4.1. Confidentiality . The Executive covenants and agrees that aletsadrets, confidential information (including imat
limited to confidential information with respect toarketing, product offerings or expansion plaasy financial matters of the Company
its subsidiaries (collectively "Confidential Infoation™) which are learned by him in the course iaf émployment by the Company shall
held in a fiduciary capacity and treated as comfiidé by him and shall not be disclosed, commumidair divulged by him or used by him
the benefit of any person or entity (other than@wenpany, its subsidiaries or affiliates) unlesgregsly authorized in writing by the Board
unless the Confidential Information becomes gehegafailable to the public otherwise than througgctbsure by the Executive.

4.2. Nonsolicitation . The Executive agrees that (1) during the pehieds employed hereunder and for a period of twenty
four (24) months thereafter, he will not, withobetprior written consent of the Board, directlyimdirectly solicit, entice, persuade, or ind
any employee, director, officer, associate, coastiitagent or independent contractor of the Comariis subsidiaries (i) to terminate s
person's employment or engagement by the Compaity subsidiaries or (ii) to become employed by pagson, firm partnership, corporati
or other such enterprise other than the Compassubsidiaries or affiliates, and (2) he shall fletiowing the termination of his employm:e
hereunder represent that he is in any way connesitdthe business of the Company or its subsidg(except to the extent agreed t
writing by the Company).

4.3. Noncompete. The Executive agrees that during the periodshamiployed hereunder and for a period of twenty {24)
months following the date of termination of his dayment for any reason except Retirement (as définéSection 5.9), he will not (except
a representative of the Company or with the pridttén consent of the Board), directly or indirgcttngage, participate or make any finar
investment, as an employee, director, officer, @s$e, consultant, agent, independent contracémdr or investor, in the business of
person, firm, partnership, corporation or otheregmise that is engaged in direct competition whk business of the Company in
geographic area in which the Company is then caimtcsuch business. Nothing in this Section 4.3llshe construed to preclude
Executive from making any investments in the sei@siof any business enterprise whether or notgedyan competition with the Company
the extent that such securities are actively tramted national securities exchange or in the dvexcbunter market in the United States o
any foreign securities exchange and representtless onepercent (1%) of any class of securities of suchinass enterprise. Execut
acknowledges that if his employment with the Conypterminates for any reason, he can earn a livetiheithout violating the foregoir
restrictions and that the time period and scopthefforegoing restrictions are reasonably requicedhe protection of the Company's vi
business interests.

4.4 Covenant Payments In consideration for the covenants containethis Section 4, which are considered material &
Company, the Company agrees to pay Executive aluats owed pursuant to this Agreement, and uporcEie's termination without Cat
or Executive’s resignation for Good Reason, to gagcutive an amount (theCovenant Payments') equal to the product of two times
sum of (i) the Executive's Base Salary and (ii)highest Annual Bonus earned in any one of theetlggars preceding the termination. Sul
to Section 13 hereof, the Covenant Payments skalbiid in twentyfour (24) equal monthly installments with the finsstallment commencit

on the 60" day after the effective date of termination andtcing thereafter on the same day of each follgwimonth until all twentyfour
(24) monthly installments are paid. In the eveinthe Executive's death following such date of teation, any unpaid installments shall

paid to the Executive's estate in a single undistml cash lump sum. Such lump sum shall be pailher‘aoth day after the Executive
death. Notwithstanding anything herein to the mt if the Executive is terminated for Causelwr Executive voluntarily resigns other t
for Good Reason or becomes disabled during the ;TimerExecutive will remain subject to the covesardntained in Section 4 but will not
entitled to the Covenant Payments.




4.5 Remedies. The Company would be damaged irreparably if pnyvision of Section 4 was not performed by
Executive in accordance with its terms or was otis® breached and that money damages would beaateqoate remedy for any s
nonperformance or breach. Therefore, the Comparits auccessors or assigns shall be entitleddditian to any other rights and remec
existing in their favor, including the right to a@ the Covenant Payments, to an injunction omiciions to prevent any breach or threat:
breach of any such provisions and to enforce suokigions specifically (without posting a bond dher security). Executive agrees -
Company or its successors or assigns may retainrCtheenant Payments as partially liguidated damdgessuch breach and not a
penalty. The Executive would be damaged irrepgritdany provision of Section 4 was not performgdtbe Company in accordance with
terms or was otherwise breached and that money gsnaould be an inadequate remedy for any suchemfarmance or breach. Thereft
the Executive shall be entitled, in addition to artlger rights and remedies existing in his favorah injunction or injunctions to prevent i
breach or threatened breach of any such provisindgo enforce such provisions specifically (withpasting a bond or other security).

5. Termination and Severance.

5.1. Notice of Termination . Subject to the provisions of this Agreement, @wmpany and the Executive may terminate
Term on thirty (30) days written notice to the atlparty, which notice shall specify in detail theuse for termination, except that no
written notice need be given by the Company ingbent it terminates the Executive's employmentureter for Cause (as hereinafter def
and subject to applicable cure provisions).

5.2. Resignation. Except as otherwise provided in Section 5.7 .8rIferein, the Executive may voluntarily terminéte
Term and resign from employment with the Companywbiften notice to Company specifying the effectil@te of such resignation. Ug
receipt of such notice, the Company shall haveitite to terminate the Term immediately or at seeahlier date as the Company may elec
written notice to the Executive and, in such ewhet termination shall be treated as a voluntarpiteattion without Good Reason by
Executive. Thereafter, Company shall have no @rrtibligations or liabilities to Executive, excdpt obligations to pay the Executive (1) i
unpaid Base Salary and accrued vacation benefite@dhrough the date of termination; and, (2)Aheual Bonus earned for the calendar-
immediately preceding the calendar year of ternonato the extent not already paid. Such unpaideB&alary and accrued vacation ber
and the Annual Bonus shall be paid to the Execlitiv@ lump sum as soon as practicable after trec#fe date of termination in accorda
with the Companys usual payroll practices (not less frequently thraomthly); provided, however, that if payment ofyauch amounts at st
time would result in a prohibited acceleration un8ection 409A of the Code, then such amount dielpaid at the time the amount wc
otherwise have been paid under the applicable plaicy, program or arrangement relating to sucloanh absent such prohibited acceleration.




5.3. Death . In the event of the Executive's death duringTikem, the Term and the Executive's employment sbahinatt
automatically, and Company shall pay to his spausgesignated beneficiary, or if none, to his esfa) any unpaid Base Salary and acc
vacation benefits earned through the date of d¢2xthe Annual Bonus earned for the calendar yearediately preceding the calendar yes
death to the extent not already paid, and (3) arata share of the Target Award Opportunity for taendar year of Executive’deat
(calculated on the basis of the number of daysseldpn such year through the date of death). Tdmap2any shall pay to the Executive,
spouse, designated beneficiary or estate, as #gemoay be, such unpaid base salary and accruetiorabanefits and such Annual Bonus
lump sum as soon as practicable after the effedéte of termination of the Executigeeamployment on account of his death in accordauriit
the Company’s usual payroll practices (not lesguently than monthly) and the prata share of the Target Award Opportunity in agke

lump sum on the 60 day following termination of the Executive's emplognt on account of his death; provided, howevext, ifthpayment ¢
any such amounts at such time would result in &ipited acceleration under Section 409A of the Cdlden such amount shall be paid at
time the amount would otherwise have been paid utigeapplicable plan, policy, program or arrangetmelating to such amount absent ¢
prohibited acceleration.

5.4. Disability . If the Executive becomes physically or mentdliiyabled during the Term so that he is unable téopa the
services required of him pursuant to this Agreenfient period of 90 days, the Company may termitiaeTerm and the Executive's serv

hereunder effective the Jiday after the date of such disability, at whicheithe Company shall promptly pay to the Executieafly unpai
base salary and accrued vacation benefits andrihea Bonus earned for the calendar year immegligtelceding the calendar year of dea
the extent not already paid in a lump sum as seqmacticable after the effective date of termwrabf the Executives employment on accol
of a disability in accordance with the Company’sialspayroll practices (not less frequently than thty) and (2) the proata share of tt
Target Award Opportunity for the calendar year aB&utives disability (calculated on the basis of the numtfedays elapsed in such y

through the date of disability) in a single lumprsen the 60" day following termination of the Executiwe’employment on account
disability; provided, however, that if payment ofyasuch amounts at such time would result in a ipit#d acceleration under Section 409/
the Code, then such amount shall be paid at the tiiva amount would otherwise have been paid umgeapplicable plan, policy, programr
arrangement relating to such amount absent sudfiljited acceleration.

5.5. For Cause. The Company may terminate the Executive's enmpéyt during the Term for Cause. For purposesis
Agreement, "Cause" shall mean that the Executive(Hacommitted an act of personal dishonesty, erleenent or fraud; (i) has misus
alcohol or drugs; (iii) failed to pay any obligatiowed to the Company or any affiliate; (iv) breadha fiduciary duty or deliberat:
disregarded any rule of the Company or any aféili§t) has committed an act of willful miscondumt,the intentional failure to perform sta
duties; (vi) has willfully violated any law, rule cegulation (other than misdemeanors, traffic atioins or similar offenses) or any final cease-
anddesist order; (vii) has disclosed without authdi@maany Confidential Information of the Companyaoty affiliate, or has engaged in
conduct constituting unfair competition, or hasuoed any customer of the Company or any Affiliméteach a contract with the Compan
any affiliate.




If at any time during the Term the Company shalnieate the Executive for "Cause" the Company shayl the Executive (i) al
unpaid Base Salary through the date of terminatou, (i) the Annual Bonus earned for the year irdiaely preceding the calendar yea
termination to the extent not already paid, withany further obligations to the Executive. Suchpaid Base Salary and Annual Bonus wil
paid to the Executive in a lump sum as soon adipedde after the effective date of terminatioraotordance with the Compasyisual payra
practices (not less frequently than monthly); pded, however, that if payment of any such amourstuah time would result in a prohibi
acceleration under Section 409A of the Code, theeh smount shall be paid at the time the amountidvotherwise have been paid under
applicable plan, policy, program or arrangemerdtied) to such amount absent such prohibited ac@er

5.6 Good Reason "Good Reason" shall mean (1) a demotion in tkecHtive's status, title or position, or the assignt tc
the Executive of duties or responsibilities whiale anaterially inconsistent with such status, tileposition; (2) a material breach of 1
Agreement by the Company, provided the Companynleasemedied such breach within thirty (30) dayseafeipt of written notice of su
breach; (3) a relocation of the executive officéshe Company to a location more than 50 milesidatsf Jackson, Mississippi without
Executive's written consent given to the Companthiwithirty (30) days of the Executive's receiptraftification of such relocation by t
Company or (4) the failure of the Executive to laened as the Chief Executive Officer of any sucaeksganerger to the Company. Any gt
faith determination of "Good Reason" made by thedtitive shall be conclusive.

5.7. Change in Control . If at any time during the Term the Company eigrares a Change in Control and within three
years after the date the Change in Control ocayirth¢ Term and the Executive are terminated othan for Cause, death, disability
Retirement or (ii) the Executive resigns for GoaehBon, the following provisions shall apply:

0] "Change in Control" shall mean any arfighe following events: (1) the acquisition by gugrson of ownership «
holding or power to vote more than 20% of the Comyfsvoting stock, (2) the acquisition by any parsbthe ability to control the election
a majority of the Company's Board, (3) the acquisibf a controlling influence over the managenmnpolicies of the Company by any per
or by persons acting as a "group” (within the megmf Section 13(d) of the Securities Exchangeddt934 (Exchange Act), or (4) during ¢
period of two consecutive years, individuals (tR®ttinuing Directors") who at the beginning of sy@riod constitute the Board (the "Exist
Board") cease for any reason to constitute at kasthirds thereof, provided that any individual whedection or nomination for election a
member of the Existing Board was approved by a wftat least twahirds of the Continuing Directors then in offickadl be considered
Continuing Director. Notwithstanding the foregojrig the case of (1), (2) and (3) hereof, ownersirigontrol of the Company's voting st
by the only subsidiary of the Company or any empébenefit plan sponsored by the Company or ansidiaby shall not constitute a Chal
in Control. For purposes of this subparagraph,téhe “"person” refers to an individual or a corpiorg partnership, trust, association, ji
venture, pool, syndicate, sole proprietorship, coiporated organization of any other form of entiog specifically listed herein;




(i) Subject to Section 13 hereof, the Compshall pay to the Executive the following amounts

A. The sum of (1) the Executive's Bas&iyaand accrued vacation benefits through the datermination to the extent r
theretofore paid as soon as practicable afterffleetave date of termination in accordance with @@mpany$ usual payroll practices (not |
frequently than monthly) and (2) the additional sof(i) the Executive's Base Salary immediatelyoptbd the Change in Control and (ii)

highest Annual Bonus amount earned in any one @thhee (3) years preceding the year of the Chan@ontrol on the 6d day after th
effective date of termination.

B. The Company shall continue to provioléhe Executive the Employee Benefits for oner yebowing the effective date
termination, reduced by any employment benefiteivax from later employment, as the same may begdthfrom time to time for employe
of the Company generally, as if the Executive hadtioued employment during such period; or, aslsrrative, the Company may elec
pay Executive cash in lieu of such participationaim amount equal to the Executive’s reasonable-tfke cost of obtaining compara
coverage or benefits, where such participation matybe continued by the Company (or where suchggzation would adversely affect the
status of the applicable plan pursuant to whichlibrefits are provided), with any such cash paymémtbe made in accordance with
ordinary payroll practices of the Company (not l&sguently than monthly) for employees generatly the period during which such ci
payments are to be provided; and

C. Any stock options granted Executiyettie Company which have not vested shall veshéenExecutive in full as of tl
Change in Control. Any such stock options whichrev@tended by the parties to be incentive stodkoap but which exceed the "$100,(
first exercisable rule" shall be converted into wtpralified stock options; and

D. If the Executive is unable to seb hiome in Jackson for at least the lesser of $9000 the then current appraised vi
of the home within four (4) months following thefegftive date of his termination, Company shall aegsuch property at that time fo
purchase price equal to the lesser of $900,00therthien current appraised value of the Executivetse in Jackson in exchange fot
unencumbered deed to the property.




E. In consideration of the covenants feeth in Section 4, the Executive shall be pai@ Bovenant Payments in

undiscounted cash lump sum on the”Edhy after the effective date of termination proddkee Term and the Executive are terminated w
two (2) years after the date a Change in Controlcand the Change in Control also satisfies #fmition of a change in the ownershig
effective control of the Company, or in the owngusbf a substantial portion of its assets, withie tmeaning of Section 409A(a)(2)(A)(V)
the Code. Otherwise, the Executive shall be geddovenant Payments in the manner provided indedt4.

F. Notwithstanding the foregoing, if pagnt of any of the foregoing amounts at the timgigteated above would result i
prohibited acceleration under Section 409A of tleel€ then such amount shall be paid at the timath@unt would otherwise have been |
under the applicable plan, policy, program or ageament relating to such amount absent such prehiitceleration.

5.8. No Change in Control. If there has not been a Change in Control godhe date of termination and (i) the Comg
terminates the Term and the Executive's employroere reason other than Cause, death, disabiliretirement or (i) if the Executive resi¢
for Good Reason, subject to Section 13 hereofCtthapany shall pay to the Executive the followingoamts.

A. The Executive's Base Salary and actuaeation benefits through the date of terminatthe extent not theretofore p
in a lump sum as soon as practicable followingefiective date of the termination in accordancenhwtiite Company usual payroll practic
(not less frequently than monthly);

B. The Company shall continue to providethe Executive the Employee Benefits for a perad eighteen (18) mont
following the effective date of the terminationdueed by any employee benefits received from keteployment, as the same may be cha
from time to time for employees of the Company galtg as if the Executive had continued employmeating such period; or, as
alternative, the Company may elect to pay Executagh in lieu of such participation in an amouniado the Executive’s reasonable aftex-

cost of obtaining comparable coverage or benefit&re such participation may not be continued leyGompany (or where such participa
would adversely affect the tax status of the ajgplie plan pursuant to which the benefits are pexdjidwith any such cash payments to be r
in accordance with the ordinary payroll practicédhee Company (not less frequently than monthly) émployees generally for the per
during which such cash payments are to be provided,

C. If the Executive is unable to self home in Jackson for at least the lesser of $80000 the then current appraised vi
of the home within four (4) months following thefegftive date of his termination, Company shall aegsuch property at that time fo
purchase price equal to the lesser of $900,00therthien current appraised value of the Executivetse in Jackson in exchange fot
unencumbered deed to the property;




D. In consideration of the covenantsfegh in Section 4, the Executive shall be paid @ovenant Payments in the mai
provided in Section 4.4.

E. Notwithstanding the foregoing, if pagnt of any of the foregoing amounts at the timgigieated above would result i
prohibited acceleration under Section 409A of tleel€; then such amount shall be paid at the timathaunt would otherwise have been |
under the applicable plan, policy, program or ageament relating to such amount absent such prehiitceleration.

5.9 Retirement . Unless terminated earlier pursuant to this $act, the Term and the Executive's employment
automatically terminate on the last business dahefcalendar year in which the Executive reaclgeséd ("Retirement"), in which event,
Executive shall be entitled to receive such reteatrbenefits which have accrued to the Executiveiliye of his employment hereunder,
not the payments described in Sections 4.4, 5. 5ahtereof.

5.10. Return of Documents on Termination. On termination of employment, the Executive kipabmptly return to th
Company all documents, materials, papers, datapuoten discs, statements and any other written mahténcluding but not limited to &
copies thereof) and other property of the Company.

5.11 Release The payments and benefits to which the Execu$ientitled pursuant to Sections 4.4, 5.4(3),iBA(2), B-E,
5.8BD and 8 are contingent upon the Executive executinglease agreement in a form reasonably acceptabthe Company, and

applicable revocation period having expired, betbee60" day following effective date of termination.

6. Expenses. The Company shall reimburse the Executive farreasonable out-gfecket expenses incurred pursuat
this Agreement and in connection with the perforoganf his duties under this Agreement, in accordanith the general policy of t
Company, upon submission of satisfactory documiemtagvidencing such expenditures, no later thariadbieday of the year following the y:
in which the Executive incurs the expense.

7. Non-Assignment . This Agreement and all of the Executive's rightsd obligations hereunder are personal tc
Executive and shall not be assignable; providedyever, that upon his death all of the Executivights to cash payments under
Agreement shall inure to the benefit of his widg@eysonal representative, designees or other tega¢sentatives, as the case may be.
person, firm or corporation succeeding to the bessrof the Company by merger, purchase, consaitati otherwise shall assume by cont
or operation of law the obligations of the Compémyeunder, provided, however, that the Companyl, shatwithstanding such assumpti
remain liable and responsible for the fulfillmeifiits obligations under this Agreement.

8. Arbitration . In the event of a dispute between the Companttasm Executive over the terms of this Agreementivie
not settled by the parties, the company and thelike agree to settle any and all such disputedeis by arbitration in accordance with
thenexisting rules of the American Arbitration Assomat The Company and the Executive shall joinghp@int one person to act as
arbitrator. In the event the Company and the Etreelcannot agree to an arbitrator within 30 dabe arbitrator shall be chosen by
American Arbitration Association. The decisiontbé arbitrator shall be binding upon the partied tirere shall be no appeal therefrom c
than for bias, fraud or misconduct. The costshefdrbitration, including the fees and expensas@farbitrator, shall be borne fifty percen
the Company, on the one hand, and fifty percentheyExecutive, on the other, but each party shayl ips own attorneys' fees and o
professional costs and expenses; provided, howéhvar if the arbitrator shall rule for the Execetjithe Company shall pay or reimburse
Executive's reasonable attorneys' fees and otlidegwional costs and expenses and the Executiva's sf the arbitration costs incurrec
connection with such arbitration as soon as aditnatigely practicable after the final decision abiration in accordance with the Compasny’
usual payroll practices (not less frequently thamthly). Notwithstanding the foregoing, it is sgeally understood that the Executive sl
remain free to assert and enforce in any courtoofipetent jurisdiction such rights, if any, as thee@uitive may have under federal |
including without limitation, rights arising und&itle VII of the Civil Rights Act of 1964, as ameed, the Age Discrimination and Employm
Act of 1967, as amended, and/or the Americans \Bigabilities Act of 1990. Any decision rendered twe arbitrator, except as provit
above, shall be final and binding.




9. Excise Tax Limitation .

9.1. Notwithstanding anything contained tiis Agreement (or in any other agreement betwt®n Executive and tl
Company) to the contrary, to the extent that anymgnts and benefits provided under this Agreemepiagments or benefits provided to
for the benefit of, the Executive under the Trustm@orporation 1997 Long Term Incentive Plan or arler plan or agreement of
Company (such payments or benefits are collectivefgrred to as the "Payments”) would be subjedhéoexcise tax (the "Excise Ta
imposed under Section 4999 of the Internal Reveéluge of 1986, as amended (the "Code"), the Paynsbiatsbe reduced if and to the ex
that a reduction in the Payments would result exExecutive retaining a larger amount, on an afterbasis (taking into account federal, ¢
and local income taxes and the Excise Tax), thawdw@ld have retained had he been entitled to receallvof the Payments (such redu
amount is hereinafter referred to as the "LimitegrRent Amount"). The Company shall reduce the Ramby first reducing or eliminati
those payments or benefits which are not payableagh and then by reducing or eliminating cash meys in each case in reverse ¢
beginning with payments or benefits which are topbaé the farthest in time from the date the "Dmieation” (as hereinafter defined)
delivered to the Company and the Executive.

9.2. The determination as to whether tagnfients shall be reduced to the Limited Payment #ahand the amount of st
Limited Payment Amount (the "Determination”) sHadl made at the Company's expense by an accouirtimgdlected by the Company
reasonably acceptable to the Executive which iggdated as one of the five (5) largest accountimgd in the United States (the "Account
Firm"). The Accounting Firm shall provide the Detgnation in writing, together with detailed suppiog calculations and documentation
the Company and the Executive on or prior to thie a@d termination of the Executive's employmengjiplicable, or at such other time
requested by the Company or by the Executive. Wikn (10) days of the delivery of the Determioatto the Executive, the Executive s
have the right to dispute the Determination (théspiDte") in writing setting forth the precise basfsthe dispute. If there is no Dispute,
Determination shall be binding, final and conclesiypon the Company and the Executive.




9.3 Any Excise Tax payable hereunder shall be paichbyBxecutive

10. Severability . Whenever possible, each provision of this Agreenwill be interpreted in such manner as to beatiffe
and valid under applicable law, but if any provisiof this Agreement is held to be invalid, illegal unenforceable in any respect under
applicable law or rule in any jurisdiction such atidity, legality or unenforceability will not afée any other provision or any other jurisdicti
but this Agreement will be reformed, construed antbrced in such jurisdiction as if such invalitegal or unenforceable provision had ne
been contained herein.

11. Other Provisions.

11.1. Notices. Any notice or other communication required ornpitted hereunder shall be in writing and shalldadiverec
personally, telegraphed, telexed, sent by facsitralesmission or sent by certified, registeredx@ress mail, postage prepaid. Any such n
shall be deemed given when so delivered persortalggraphed, telexed or sent by facsimile transios or if mailed, five days after the d
of deposit in the United States mail, as follows:

0] if to the Company, tc

Trustmark Corporation

248 East Capitol Street

Post Office Box 291

Jackson, MS 39205

Attention: Chairman of Executive Committee

(i) if to the Executive, to
Richard G. Hickson
3973 Dogwood Drive
Jackson, MS 39211
Any party may change its address for notice hereuhyg notice to the other parties hereto.
11.2. Entire Agreement . This Agreement amends and restates the Origigegdement. This Agreement contains the e

agreement between the parties with respect to ubfect matter hereof and supersede all prior remtesions, warranties and agreem
written or oral with respect thereto between thenPany and the Executive.




11.3. Waivers and Agreements. This Agreement may be amended, modified, sugetsecanceled, renewed or extended
the terms and conditions hereof may be waived, bylwritten instrument signed by the parties orthia case of a waiver, by the party wai\
compliance. No delay on the part of any partyxareising any right, power or privilege hereundealsoperate as a waiver thereof, nor ¢
any waiver on the part of any party of any righawer or privilege hereunder, nor any single oriphexercise of any right, power or privile
hereunder preclude any other or further exerciseetsf or the exercise of any other right, poweprdrilege hereunder.

11.4. Governing Law . This Agreement shall be governed by and condtineaccordance with the laws of the Stat
Mississippi, without regard to its principle of dbicts of law.

11.5. Counterparts . This Agreement may be executed in two countéspaach of which shall be deemed an original ottt
of which together shall constitute one and the sausteument.

11.6. Headings. The headings in this Agreement are for refergnezposes only and shall not in any way affectriteaning c
interpretation of this Agreement.

12. Board Approval . The effectiveness of this Agreement shall bgexitto approval by a majority of the Board of
Company entitled to vote on the date hereof.

13. Omnibus 409A Provision. Notwithstanding any other provision of this Agneent, it is intended that any paymer
benefit which is provided pursuant to or in coni@tivith this Agreement which is considered to leéedred compensation subject to Sec
409A of the Code shall be provided and paid in amea, and at such time and in such form, as cosplith the requirements of Section 4(
of the Code to avoid any unfavorable tax consegemné€or purposes of this Agreement, all rightpagments and benefits hereunder she
treated as rights to receive a series of sepastagnts and benefits to the fullest extent allotwg&ection 409A of the Code. Notwithstanc
any other provision of this Agreement, paymentpravision of benefits in connection with the sepiarafrom service will be delayed, to
extent applicable, until six months after the sapan from service or, if earlier, Executive’s deaf Executive is a “specified employeahde
Section 409A of the Code (the “409A Deferral Pefjodn the event such payments are otherwise due toaake in installments or periodice
during the 409A Deferral Period, the payments whicluld otherwise have been made in the 409A Ddf&eaiod shall be accumulated
paid in a lump sum as soon as the 409A Deferrab®amnds, and the balance of the payments shaihdmbe as otherwise scheduled. In
event benefits are required to be deferred, anj femefit may be provided during the 409A Defefaliod at Executive’ expense, wi
Executive having a right to reimbursement from @mmpany once the 409A Deferral Period ends, andéh@nce of the benefits shall
provided as otherwise scheduled. For purposelisfAgreement, termination of employment will badedo mean a “separation from service”
within the meaning of Section 409A of the Code vehi¢lis reasonably anticipated that no further isesvywould be performed after that dat
that the level of services Executive would perfoafter that date (whether as an employee or indegencbntractor) would permaner
decrease to less than 50% of the average levelrad fide services performed over the immediatefceding thirty-six (36)- month period.




IN WITNESS WHEREOF, the parties have executedahjigement as of the date above written.

TRUSTMARK CORPORATION

By: /s/Daniel A. Graftor

Daniel A. Graftor
Chairman of the Human Resources Comm

EXECUTIVE

/s/Richard G. Hicksol

Richard G. Hickso




Exhibit 10-i
AMENDED AND RESTATED AGREEMENT

This Amended and Restated AgreementAfreement ") is entered into as of October 23, 2007, by Tmask Corporation,
Mississippi corporation (the Company "), and Gerard R. Host (the Executive "). The Company and Executive have entered inis
Agreement with reference to the following facts:

A. The Company and Executive entered th#t certain Agreement dated as of December 227,198ich the Company and 1
Executive amended and restated in its entiretyf &aoch 12, 2002 (‘Original Agreement "); and

B. The Company and Executive now desiraanend and restate in its entirety the Originate®gent as set forth in t
Agreement to reflect the provisions of Section 40¥Ahe Internal Revenue Code of 1986, as amenti&bde "), and the final regulatiol
issued thereunder.

NOW, THEREFORE, in consideration of the mutual piera and agreements herein contained, and othet god valuabl
consideration, the receipt and adequacy of whiethareby acknowledged, the parties, intending tedelly bound, hereby agree as follows:

1. Definition of Terms . As used in this Agreement, the following terrhalshave the respective meanings indicated below:
A. "Base Salary" means the Executive's ahbase salary as in effect at any particular time.
B. "Cause" means that the Executive hasqiinmitted an act of personal dishonesty, emberat¢ or fraud; (ii) has misus

alcohol or drugs; (iii) failed to pay any obligatioowed to the Company or any affiliate; (iv) breadha fiduciary duty or deliberats
disregarded any rule of the Company or any aféili§) has committed an act of willful miscondumt,the intentional failure to perform sta
duties; (vi) has willfully violated any law, rule cegulation (other than misdemeanors, traffic atioins or similar offenses) or any final cease-
and-desist order; (vii) has disclosed without authdr@aany Confidential Information of the Companyamy affiliate, or has engaged in
conduct constituting unfair competition, or hasuoedd any customer of the Company or any affiliatereach a contract with the Compan
any affiliate.

C. "Change in Control" means any one e&f filllowing events: (1) the acquisition by any perof ownership of, holding
power to vote more than 20% of the Company's vadhogk, (2) the acquisition by any person of thiitglio control the election of a major
of the Company's board of directors, (3) the adtjois of a controlling influence over the managemen policies of the Company by &
person or by persons acting as a "group” (withanieaning of Section 13(d) of the Securities Exgbafct of 1934 (Exchange Act), or
during any period of two consecutive years, indials (the "Continuing Directors") who at the begignof such period constitute the boar
directors (the "Existing Board") cease for any ogafo constitute at least twibirds thereof, provided that any individual whadection o
nomination for election as a member of the ExistBaard was approved by a vote of at least thicds of the Continuing Directors then
office shall be considered a Continuing Directbiotwithstanding the foregoing, in the case of (2),and (3) hereof, ownership or contro
the Company's voting stock by the only subsididrthe Company or any employee benefit plan sporkbyethe Company or any subsidi
shall not constitute a Change in Control. For psgs of this subparagraph, the term "person" referan individual or a corporatic
partnership, trust, association, joint venture,lpegndicate, sole proprietorship, unincorporategaaization of any other form of entity |
specifically listed herein;




D. "Confidential Information” means allatte secrets, confidential information (includingt mot limited to confidenti
information with respect to marketing, product oiffigs or expansion plans) and financial matterhefCompany and its subsidiaries.

E. "Disability" means that the Executivecbmes physically or mentally disabled during thedtitive's employment with t
Company so that he is unable to perform the sesvieguired of him for a period of 90 days.

F. "Employee Benefits" means all group,lihospitalization and disability insurance plansalth programs, pension ple
similar benefit plans or other so called "fringeb#t programs” of the Company as are now existings may hereafter be revised or adc
and offered to senior executives of the Comparnitsaffiliates generally.

G. "Good Reason" means (1) a demotiohénBxecutive's status, title or position, or theigrament to the Executive of duties
responsibilities which are materially inconsistarith such status, title or position; (2) a matebatach of this Agreement by the Compi
provided the Company has not remedied such bre&bmwvhirty (30) days of receipt of written notiod such breach; or (3) a relocation of
executive offices of the Company to a location mtban 50 miles outside of Jackson, Mississippi autithe Executive's written consent gi
to the Company within thirty (30) days of the Exteels receipt of notification of such relocation the Company.

H. "Retirement" means the last businegsadighe calendar year in which the Executive reachge 65.

2. Change in Control . If at any time during the Executive's employmt#rg Company experiences a Change in Contrc
within two (2) years after the date the Change ont®l occurs (i) the Executive's employment igrtimated other than for Cause, de
Disability or Retirement or (ii) the Executive rgss for Good Reason, subject to Section 14 heteefCompany shall pay to the Executive
following amounts:

A. The sum of (1) the Executive's BaseaBabnd accrued vacation benefits through the datermination to the extent r
theretofore paid in a lump sum as soon as admatiisdly practicable after the effective date ohtération in accordance with the Company’
usual payroll practices (not less frequently thasnthly) and (2) the additional sum of (i) Executsv@ase Salary immediately prior to
Change in Control and (ii) the highest annual baamasunt earned in either of the two (2) years piiegethe year of the Change in Control

lump sum on the 60 day after the effective date of termination.




B. The Company shall continue to providehe Executive the Employee Benefits for one yellowing the effective date
termination, reduced by any employment benefiteivax from later employment, as the same may begdthfrom time to time for employe
of the Company generally, as if the Executive hadtioued employment during such period; or, aslterrative, the Company may elec
pay Executive cash in lieu of such participationam amount equal to the Executive’s reasonable-t#fie cost of obtaining comparal
coverage or benefits, where such participation matybe continued by the Company (or where suchggzation would adversely affect the
status of the applicable plan pursuant to whichlibeefits are provided), with any such cash paymémtbe made in accordance with
ordinary payroll practices of the Company (not I&sgjuently than monthly) for employees generadly the period during which such ci
payments are to be provided; and

C. Any stock options granted Executivetbg Company which have not vested shall vest énEkecutive in full as of tt
Change in Control. Any such stock options whictren@tended by the parties to be incentive stodioap but which exceed the "$100,(
first exercisable rule" shall be converted into 1gprlified stock options.

3. Confidentiality, Nonsolicitation and Noncompete.

3.1 Confidentiality . The Executive covenants and agrees that aletsmtrets, confidential information (including mdt
limited to confidential information with respect toarketing, product offerings or expansion plaasy financial matters of the Company
its subsidiaries (collectively "Confidential Infoation") which are learned by him in the course isf émployment by the Company shall
held in a fiduciary capacity and treated as comfiidé by him and shall not be disclosed, commumidair divulged by him or used by him
the benefit of any person or entity (other than@wenpany, its subsidiaries or affiliates) unlesgregsly authorized in writing by the Board
unless the Confidential Information becomes geheeaafailable to the public otherwise than througgctbsure by the Executive.

3.2 Nonsolicitation . The Executive agrees that (1) during the pehieds employed with the Company and for a peric
twelve (12) months after termination of employmérd, will not, without the prior written consent thfe Board, directly or indirectly solic
entice, persuade, or induce any employee, directificer, associate, consultant, agent or independentractor of the Company or
subsidiaries (i) to terminate such person's empéoytnor engagement by the Company or its subsidiami€(ii) to become employed by ¢
person, firm, partnership, corporation, or othechsenterprise other than the Company, its subsidiaor affiliates, and (2) he shall
following the termination of his employment hereandepresent that he is any way connected withbiness of the Company or
subsidiaries (except to the extent agreed to itingrby the Company).




3.3 Noncompete. The Executive agrees that during the periodsheriployed with the Company and, for a period a&five (12
months following the date of termination of his daypnent for any reason except Retirement, he vall (@xcept as a representative of
Company or with the prior written consent of theaBi), directly or indirectly, engage, participateroake any financial investment, as
employee, director, officer, associate, consultagent, independent contractor, lender or investorthe business of any person, fi
partnership, corporation or other enterprise tharigaged in direct competition with the busindsthe® Company in any geographic are
which the Company is then conducting such businB&ghing in this Section 3.3 shall be construegreclude the Executive from making
investments in the securities of any business priser whether or not engaged in competition with @ompany, to the extent that s
securities are actively traded on a national séearexchange or in the over-thetinter market in the United States or on any fpraiecuritie
exchange and represent less than mereent (1%) of any class of securities of suchirass enterprise. Executive acknowledges thais
employment with the Company terminates for anyaaabke can earn a livelihood without violating fbeegoing restrictions and that the ti
period and scope of the foregoing restrictionsraasonably required for the protection of the Comyfsavalid business interests.

3.4. Covenant Payments. In consideration for the covenants containedSéction 3, which are considered material tc
Company, the Company agrees to pay Executive aluats owed pursuant to this Agreement, and uporciie'stermination without Cau:
or Executive’s resignation for Good Reason, to Bagcutive an amount (theCovenant Payments') equal to the sum of (i) the Executi
Base Salary and (ii) the highest annual bonus damany one of the three years preceding the textion. The Covenant Payments sha

paid in twelve (12) equal monthly installments witte first installment commencing on thet%day after the effective date of termination
continuing thereafter on the same day of each viagllg month until all twelve (12) monthly installmesnare paid. In the event of

Executive's death following such date of termimatiany unpaid installments shall be paid to thechkee's estate in a single undiscounted
lump sum. Such lump sum shall be paid on théhﬁﬁy after the Executive's death. Notwithstandingtliing herein to the contrary, if 1
Executive is terminated for Cause or the Execuidlentarily resigns other than for Good Reasonas & Disability, the Executive will rem:i
subject to the covenants contained in Section 3vilihot be entitled to the Covenant Payments.

35 Remedies. The Company would be damaged irreparably if @moyision of Section 3 was not performed by thedtiwe ir
accordance with its terms or was otherwise breaelneldthat money damages would be an inadequatedyefoeany such nonperformance
breach. Therefore, the Company or its successassigns shall be entitled, in addition to anyeottights and remedies existing in their fa
including the right to retain the Covenant Paymetdsan injunction or injunctions to prevent anydch or threatened breach of any :
provisions and to enforce such provisions spedificewithout posting a bond or other security). déxtive agrees that Company or
successors or assigns may retain the Covenant Péymaeg partially liquidated damages for such breswh not as a penalty. The Execu
would be damaged irreparably if any provision oft®e 3 was not performed by the Company in acawedawith its terms or was otherw
breached and that money damages would be an inaigecgmedy for any such nonperformance or bred@blerefore, the Executive shall
entitled, in addition to any other rights and reieedexisting in his favor, to an injunction or ingtions to prevent any breach or threat:
breach of any such provisions and to enforce suaigions specifically (without posting a bond dher security).




4, Release. The payments and benefits to which the Executventitied pursuant to Sections 2A.(2), B. anda@d 3.4 at
contingent upon the Executive executing a relegseement in a form reasonably acceptable to thepaom and the applicable revoca

period having expired, before the rBﬂay after the effective date of termination.

5. Excise Tax Limitation .

A. Notwithstanding anything contained liisstAgreement (or in any other agreement betweerkEecutive and the Company
the contrary, to the extent that any payments ametits provided under this Agreement or paymentsemefits provided to, or for the ben
of, the Executive under any plan or agreement ®Gbmpany (such payments or benefits are colldgtreterred to as the "Payments") wa
be subject to the excise tax (the "Excise Tax")asgd under Section 4999 of the Internal Revenue ©6d986, as amended (the "Code")
Payments shall be reduced if and to the extentahratuction in the Payments would result in thedtive retaining a larger amount, or
aftertax basis (taking into account federal, state acdllincome taxes and the Excise Tax), than hedvioave retained had he been entitle
receive all of the Payments (such reduced amoumrsinafter referred to as the "Limited Paymentofint”). The Company shall reduce
Payments by first reducing or eliminating thoserpagts or benefits which are not payable in cashthed by reducing or eliminating ci
payments, in each case in reverse order beginnitly payments or benefits which are to be paid twhést in time from the date -
"Determination” (as hereinafter defined) is delaeto the Company and the Executive.

B. The determination as to whether thgnients shall be reduced to the Limited Payment Amh@nd the amount of su
Limited Payment Amount (the "Determination”) sHadl made at the Company's expense by an accouitimgdlected by the Company
reasonably acceptable to the Executive which iggdated as one of the five (5) largest accountimgd in the United States (the "Account
Firm"). The Accounting Firm shall provide the Detgnation in writing, together with detailed suptieg calculations and documentation
the Company and the Executive on or prior to thie dd termination of the Executive's employmengjpplicable, or at such other time
requested by the Company or by the Executive. Wikn (10) days of the delivery of the Determioatto the Executive, the Executive s
have the right to dispute the Determination (théspiDte") in writing setting forth the precise basfsthe dispute. If there is no Dispute,
Determination shall be binding, final and conclesiypon the Company and the Executive.

C. Any Excise Tax payable hereunder dhalbaid by the Executive.

6. Non-Assignment. This Agreement and all of the Executive's rigmsl obligations hereunder are personal to the e
and shall not be assignable; provided, howevet, upan his death all of the Executive's rights astc payments under this Agreement :
inure to the benefit of his widow, personal repreatve, designees or other legal representatagshe case may be. Any person, firr
corporation succeeding to the business of the Cagnpg merger, purchase, consolidation or othensis®l assume by contract or operatio
law the obligations of the Company hereunder, ghesj however, that the Company shall, notwithstagduch assumption, remain liable
responsible for the fulfillment of its obligationsder this Agreement.




7. Severability . Whenever possible, each provision of this Agreenwill be interpreted in such manner as to beatiffe an
valid under applicable law, but if any provision this Agreement is held to be invalid, illegal aremforceable in any respect under
applicable law or rule in any jurisdiction such atidity, legality or unenforceability will not afée any other provision or any other jurisdicti
but this Agreement will be reformed, construed antbrced in such jurisdiction as if such invalitegal or unenforceable provision had ne¢
been contained herein.

8. Notices . Any notice or other communication required ornpéted hereunder shall be in writing and shall dediverec
personally, telegraphed, telexed, sent by facsitrdlesmission or sent by certified, registered>gress mail, postage prepaid. Any such n
shall be deemed given when so delivered personallgraphed, telexed or sent by facsimile transians or if mailed, five days after the d
of deposit in the United States mail, as follows:

0] if to the Company, tc

Trustmark Corporation

248 East Capitol Street

Post Office Box 291

Jackson, MS 39205

Attention: Chief Executive Officer

(i) if to the Executive, ta
Gerard R. Host
509 Winter Oak
Madison, MS 39110

Any party may change its address for notice hereuhyg notice to the parties hereto.

9. Entire Agreement . This Agreement amends and restates the Origigabement. This Agreement contains the e
agreement between the parties with respect to ubgea matter hereof and supersedes all prior septations, warranties and agreem
written or oral with respect thereto between thenPany and the Executive.

10. Waivers and Agreements. This Agreement may be amended, modified, sudetsecanceled, renewed or extended, an
terms and conditions hereof may be waived, onlybiften instrument signed by the parties or, in tase of a waiver, by the party waiv
compliance. No delay on the part of any partyxareising any right, power or privilege hereundealsoperate as a waiver thereof, nor ¢
any waiver on the part of any party of any righdwer or privilege hereunder, nor any single oriphexercise of any right, power or privile
hereunder preclude any other or further exerciseetsf or the exercise of any other right, poweprdrilege hereunder.




11. Governing Law . This Agreement shall be governed by and condtimeaccordance with the laws of the Stati
Mississippi, without regard to its principle of dbcts of law.

12. Headings. The headings in this Agreement are for refergnaposes only and shall not in any way affectrfeaning c
interpretation of this Agreement.

13. Board Approval . This Agreement has been authorized by actiath®Board of Directors of the Company on Octobe
2007, as is referenced in the minutes of their ingein that day.

14. Omnibus 409A Provision. Notwithstanding any other provision of this Agneent, it is intended that any payment or be
which is provided pursuant to or in connection wvilits Agreement which is considered to be defec@dpensation subject to Section 409,
the Code shall be provided and paid in a mannetaasuch time and in such form, as complies withrequirements of Section 409A of
Code to avoid any unfavorable tax consequencespuiposes of this Agreement, all rights to payreemtd benefits hereunder shall be tre
as rights to receive a series of separate paynaatdbenefits to the fullest extent allowed by Secd09A of the Code. Notwithstanding i
other provision of this Agreement, payments or mion of benefits in connection with a separaticonf service will be delayed, to the ex
applicable, until six months after the separatioonf service or, if earlier, Executive’'s death, KeEutive is a “specified employeeihde
Section 409A of the Code (the “409A Deferral Pefjodn the event such payments are otherwise due toaake in installments or periodice
during the 409A Deferral Period, the payments whicluld otherwise have been made in the 409A Ddf&eaiod shall be accumulated
paid in a lump sum as soon as the 409A Deferrab®&nds, and the balance of the benefits shathédee as otherwise scheduled. In the €
benefits are required to be deferred, any suchfttenay be provided during the 409A Deferral PeratdExecutives expense, with Executi
having a right to reimbursement from the Compangeotne 409A Deferral Period ends, and the balafhdbeobenefits shall be provided
otherwise scheduled. For purposes of this Agregntemmination of employment will be read to meafseparation from servicewithin the
meaning of Section 409A of the Code where it isoaably anticipated that no further services wdiddperformed after that date or that
level of services Executive would perform aftertttlate (whether as an employee or independentamint) would permanently decreas
less than 50% of the average level of bona fideices performed over the immediately precedingyFsix (36)- month period.




IN WITNESS WHEREOF, the parties have executedahjigement as of the date above written.

TRUSTMARK CORPORATION EXECUTIVE
By: /s/ Richard G. Hickso /s! Gerard R. Hos
Richard G. Hicksol Gerard R. Hos

Chairman and Chief Executive Offic




Exhibit 10-j
AMENDED AND RESTATED AGREEMENT

This Amended and Restated AgreementAffreement ") is entered into as of October 23, 2007, by Tnask Corporation,
Mississippi corporation (the Company "), and Harry M. Walker (the Executive"). The Company and Executive have entered inis
Agreement with reference to the following facts:

A. The Company and Executive entered thet certain Agreement dated as of December 227,1®8ich the Company a
Executive amended and restated in its entiretyf &aoch 12, 2002 (‘Original Agreement *); and

B. The Company and Executive now desirantend and restate in its entirety the Original eegnent as set forth in t
Agreement to reflect the provisions of Section 408Ahe Internal Revenue Code of 1986, as ament&bde "), and the final regulatiol
issued thereunder.

NOW, THEREFORE, in consideration of the mutual pis&sa and agreements herein contained, and othet god valuabl
consideration, the receipt and adequacy of whiethareby acknowledged, the parties, intending tedelly bound, hereby agree as follows:

1. Definition of Terms . As used in this Agreement, the following terrhalkhave the respective meanings indicated below:
A. "Base Salary" means the Executive'siahbase salary as in effect at any particular.time
B. "Cause" means that the Executive hasginmitted an act of personal dishonesty, embemate or fraud; (i) has misus

alcohol or drugs; (iii) failed to pay any obligatioowed to the Company or any affiliate; (iv) breadha fiduciary duty or deliberat:
disregarded any rule of the Company or any aféili§) has committed an act of willful misconduat,the intentional failure to perform sta
duties; (vi) has willfully violated any law, rule oegulation (other than misdemeanors, traffic atioins or similar offenses) or any final cease-
anddesist order; (vii) has disclosed without authatin any Confidential Information of the Companyany affiliate, or has engaged in
conduct constituting unfair competition, or hasuoedd any customer of the Company or any affiliatereach a contract with the Compan
any affiliate.

C. "Change in Control" means any one ef fitllowing events: (1) the acquisition by any perof ownership of, holding
power to vote more than 20% of the Company's vadtogk, (2) the acquisition by any person of thiéitglio control the election of a major
of the Company's board of directors, (3) the adtjois of a controlling influence over the managemen policies of the Company by &
person or by persons acting as a "group" (withan tieaning of Section 13(d) of the Securities Exghafct of 1934 (Exchange Act), or
during any period of two consecutive years, indiald (the "Continuing Directors™) who at the begignof such period constitute the boar:
directors (the "Existing Board") cease for any ogafo constitute at least twibirds thereof, provided that any individual whadection o
nomination for election as a member of the ExistB3aard was approved by a vote of at least thicds of the Continuing Directors then
office shall be considered a Continuing Directbiotwithstanding the foregoing, in the case of (2),and (3) hereof, ownership or contro
the Company's voting stock by the only subsididrthe Company or any employee benefit plan sporkbyethe Company or any subsidi
shall not constitute a Change in Control. For pegs of this subparagraph, the term "person” referan individual or a corporatic
partnership, trust, association, joint venture,lpegndicate, sole proprietorship, unincorporategaaization of any other form of entity |
specifically listed herein;




D. "Confidential Information" means allatte secrets, confidential information (includingt mot limited to confidenti
information with respect to marketing, product oiffigs or expansion plans) and financial matterhefCompany and its subsidiaries.

E. "Disability" means that the Executivecomes physically or mentally disabled during Executive's employment with t
Company so that he is unable to perform the sesvieguired of him for a period of 90 days.

F. "Employee Benefits" means all groue, lihospitalization and disability insurance plahealth programs, pension ple
similar benefit plans or other so called "fringeb#t programs” of the Company as are now existings may hereafter be revised or adc
and offered to senior executives of the Comparnitsaffiliates generally.

G. "Good Reason" means (1) a demotighérExecutive's status, title or position, or theignment to the Executive of dutie:
responsibilities which are materially inconsistarith such status, title or position; (2) a matebatach of this Agreement by the Compi
provided the Company has not remedied such bre&bmwvhirty (30) days of receipt of written notiod such breach; or (3) a relocation of
executive offices of the Company to a location mtban 50 miles outside of Jackson, Mississippi autithe Executive's written consent gi
to the Company within thirty (30) days of the Exteels receipt of notification of such relocation the Company.

H. "Retirement" means the last businegsadighe calendar year in which the Executive reachge 65.

2. Change in Control . If at any time during the Executive's employmt#rg Company experiences a Change in Contrc
within two (2) years after the date the Change ont®l occurs (i) the Executive's employment igrtimated other than for Cause, de
Disability or Retirement or (ii) the Executive rgss for Good Reason, subject to Section 14 heteefCompany shall pay to the Executive
following amounts:

A. The sum of (1) the Executive's BaseaBabnd accrued vacation benefits through the datermination to the extent r
theretofore paid in a lump sum as soon as admatiisdly practicable after the effective date ohtération in accordance with the Company’
usual payroll practices (not less frequently thasnthly) and (2) the additional sum of (i) Executsv@ase Salary immediately prior to
Change in Control and (ii) the highest annual baamasunt earned in either of the two (2) years piiegethe year of the Change in Control

lump sum on the 60 day after the effective date of termination.




B. The Company shall continue to providehe Executive the Employee Benefits for one yellowing the effective date
termination, reduced by any employment benefiteivax from later employment, as the same may begdthfrom time to time for employe
of the Company generally, as if the Executive hadtioued employment during such period; or, aslterrative, the Company may elec
pay Executive cash in lieu of such participationaim amount equal to the Executive's reasonable-tfie cost of obtaining compara
coverage or benefits, where such participation matybe continued by the Company (or where suchggzation would adversely affect the
status of the applicable plan pursuant to whichlibeefits are provided), with any such cash paymémtbe made in accordance with
ordinary payroll practices of the Company (not I&sgjuently than monthly) for employees generadly the period during which such ci
payments are to be provided; and

C. Any stock options granted Executivetbg Company which have not vested shall vest énEkecutive in full as of tt
Change in Control. Any such stock options whictren@tended by the parties to be incentive stodioap but which exceed the "$100,(
first exercisable rule" shall be converted into 1gprlified stock options.

3. Confidentiality, Nonsolicitation and Noncompete.

3.1 Confidentiality . The Executive covenants and agrees that aletsmtrets, confidential information (including mdt
limited to confidential information with respect toarketing, product offerings or expansion plaasy financial matters of the Company
its subsidiaries (collectively "Confidential Infoation") which are learned by him in the course isf émployment by the Company shall
held in a fiduciary capacity and treated as comfiidé by him and shall not be disclosed, commumidair divulged by him or used by him
the benefit of any person or entity (other than@wenpany, its subsidiaries or affiliates) unlesgregsly authorized in writing by the Board
unless the Confidential Information becomes geheeaafailable to the public otherwise than througgctbsure by the Executive.

3.2 Nonsolicitation . The Executive agrees that (1) during the pehieds employed with the Company and for a peric
twelve (12) months after termination of employmérd, will not, without the prior written consent thfe Board, directly or indirectly solic
entice, persuade, or induce any employee, directificer, associate, consultant, agent or independentractor of the Company or
subsidiaries (i) to terminate such person's empéoytnor engagement by the Company or its subsidiami€(ii) to become employed by ¢
person, firm, partnership, corporation, or othechsenterprise other than the Company, its subsidiaor affiliates, and (2) he shall
following the termination of his employment hereandepresent that he is any way connected withbiness of the Company or
subsidiaries (except to the extent agreed to itingrby the Company).




3.3 Noncompete. The Executive agrees that during the periodsheriployed with the Company and, for a period a&five (12
months following the date of termination of his daypnent for any reason except Retirement, he vall (@xcept as a representative of
Company or with the prior written consent of theaBi), directly or indirectly, engage, participateroake any financial investment, as
employee, director, officer, associate, consultagent, independent contractor, lender or investorthe business of any person, fi
partnership, corporation or other enterprise tharigaged in direct competition with the busindsthe® Company in any geographic are
which the Company is then conducting such businB&ghing in this Section 3.3 shall be construegreclude the Executive from making
investments in the securities of any business priser whether or not engaged in competition with @ompany, to the extent that s
securities are actively traded on a national séearexchange or in the over-thetinter market in the United States or on any fpraiecuritie
exchange and represent less than mereent (1%) of any class of securities of suchirass enterprise. Executive acknowledges thais
employment with the Company terminates for anyaaabke can earn a livelihood without violating fbeegoing restrictions and that the ti
period and scope of the foregoing restrictionsraasonably required for the protection of the Comyfsavalid business interests.

3.4. Covenant Payments. In consideration for the covenants containedSéction 3, which are considered material tc
Company, the Company agrees to pay Executive aluats owed pursuant to this Agreement, and uporciie's termination without Cat
or Executive’s resignation for Good Reason, to Bagcutive an amount (theCovenant Payments') equal to the sum of (i) the Executi
Base Salary and (ii) the highest annual bonus damany one of the three years preceding the textion. The Covenant Payments sha

paid in twelve (12) equal monthly installments witte first installment commencing on thet%day after the effective date of termination
continuing thereafter on the same day of each viagllg month until all twelve (12) monthly installmesnare paid. In the event of

Executive's death following such date of termimatiany unpaid installments shall be paid to thechkee's estate in a single undiscounted
lump sum. Such lump sum shall be paid on théhﬁﬁy after the Executive's death. Notwithstandingtliing herein to the contrary, if 1
Executive is terminated for Cause or the Execuidlentarily resigns other than for Good Reasonas & Disability, the Executive will rem:i
subject to the covenants contained in Section 3vilihot be entitled to the Covenant Payments.

35 Remedies. The Company would be damaged irreparably if @moyision of Section 3 was not performed by thedtiwe ir
accordance with its terms or was otherwise breaelneldthat money damages would be an inadequatedyefoeany such nonperformance
breach. Therefore, the Company or its successassigns shall be entitled, in addition to anyeottights and remedies existing in their fa
including the right to retain the Covenant Paymetdsan injunction or injunctions to prevent anydch or threatened breach of any :
provisions and to enforce such provisions spedificewithout posting a bond or other security). déxtive agrees that Company or
successors or assigns may retain the Covenant Péymaeg partially liquidated damages for such breswh not as a penalty. The Execu
would be damaged irreparably if any provision oft®e 3 was not performed by the Company in acawedawith its terms or was otherw
breached and that money damages would be an inaigecgmedy for any such nonperformance or bred@blerefore, the Executive shall
entitled, in addition to any other rights and reieedexisting in his favor, to an injunction or ingtions to prevent any breach or threat:
breach of any such provisions and to enforce suaigions specifically (without posting a bond dher security).




4, Release. The payments and benefits to which the Executventitied pursuant to Sections 2A.(2), B. anda@d 3.4 at
contingent upon the Executive executing a relegseement in a form reasonably acceptable to thepaom and the applicable revoca

period having expired, before the rBﬂay after the effective date of termination.

5. Excise Tax Limitation .

A. Notwithstanding anything contained liisstAgreement (or in any other agreement betweerkEecutive and the Company
the contrary, to the extent that any payments ametits provided under this Agreement or paymentsemefits provided to, or for the ben
of, the Executive under any plan or agreement ®Gbmpany (such payments or benefits are colldgtreterred to as the "Payments") wa
be subject to the excise tax (the "Excise Tax")asgd under Section 4999 of the Internal Revenue ©6d986, as amended (the "Code")
Payments shall be reduced if and to the extentahratuction in the Payments would result in thedtive retaining a larger amount, or
aftertax basis (taking into account federal, state acdllincome taxes and the Excise Tax), than hedvioave retained had he been entitle
receive all of the Payments (such reduced amoumrsinafter referred to as the "Limited Paymentofint”). The Company shall reduce
Payments by first reducing or eliminating thoserpagts or benefits which are not payable in cashthed by reducing or eliminating ci
payments, in each case in reverse order beginnitly payments or benefits which are to be paid twhést in time from the date -
"Determination” (as hereinafter defined) is delaeto the Company and the Executive.

B. The determination as to whether thgnients shall be reduced to the Limited Payment Amh@nd the amount of su
Limited Payment Amount (the "Determination”) sHadl made at the Company's expense by an accouitimgdlected by the Company
reasonably acceptable to the Executive which iggdated as one of the five (5) largest accountimgd in the United States (the "Account
Firm"). The Accounting Firm shall provide the Detgnation in writing, together with detailed suptieg calculations and documentation
the Company and the Executive on or prior to thie dd termination of the Executive's employmengjpplicable, or at such other time
requested by the Company or by the Executive. Wikn (10) days of the delivery of the Determioatto the Executive, the Executive s
have the right to dispute the Determination (théspiDte") in writing setting forth the precise basfsthe dispute. If there is no Dispute,
Determination shall be binding, final and conclesiypon the Company and the Executive.

C. Any Excise Tax payable hereunder dhalbaid by the Executive.

6. Non-Assignment. This Agreement and all of the Executive's rigmsl obligations hereunder are personal to the e
and shall not be assignable; provided, howevet, upan his death all of the Executive's rights astc payments under this Agreement :
inure to the benefit of his widow, personal repréaBve, designees or other legal representatagshe case may be. Any person, firr
corporation succeeding to the business of the Cagnpg merger, purchase, consolidation or othensis®l assume by contract or operatio
law the obligations of the Company hereunder, ghesj however, that the Company shall, notwithstagduch assumption, remain liable
responsible for the fulfillment of its obligationsder this Agreement.




7. Severability . Whenever possible, each provision of this Agreenwill be interpreted in such manner as to beatiffe an
valid under applicable law, but if any provision this Agreement is held to be invalid, illegal aremforceable in any respect under
applicable law or rule in any jurisdiction such atidity, legality or unenforceability will not afée any other provision or any other jurisdicti
but this Agreement will be reformed, construed antbrced in such jurisdiction as if such invalitegal or unenforceable provision had ne¢
been contained herein.

8. Notices . Any notice or other communication required ornpéted hereunder shall be in writing and shall dediverec
personally, telegraphed, telexed, sent by facsitrdlesmission or sent by certified, registered>gress mail, postage prepaid. Any such n
shall be deemed given when so delivered personallgraphed, telexed or sent by facsimile transians or if mailed, five days after the d
of deposit in the United States mail, as follows:

0] if to the Company, tc

Trustmark Corporation

248 East Capitol Street

Post Office Box 291

Jackson, MS 39205

Attention: Chief Executive Officer

(i) if to the Executive, ta
Harry M. Walker
148 St. Andrews Drive
Jackson, MS 39211
Any party may change its address for notice hereuhy notice to the other parties hereto.
9. Entire Agreement . This Agreement amends and restates the Orighgaéement. This Agreement contains the e

agreement between the parties with respect to ubgeat matter hereof and supersedes all prior septations, warranties and agreem
written or oral with respect thereto between thenPany and the Executive.

10. Waivers and Agreements. This Agreement may be amended, modified, sudetsecanceled, renewed or extended, an
terms and conditions hereof may be waived, onlybiten instrument signed by the parties or, in thse of a waiver, by the party waiv
compliance. No delay on the part of any partyxareising any right, power or privilege hereundealsoperate as a waiver thereof, nor ¢
any waiver on the part of any party of any righdwer or privilege hereunder, nor any single oriphexercise of any right, power or privile
hereunder preclude any other or further exercisgetif or the exercise of any other right, poweprivilege hereunder.




11. Governing Law . This Agreement shall be governed by and condtimeaccordance with the laws of the Stati
Mississippi, without regard to its principle of dbcts of law.

12. Headings. The headings in this Agreement are for refergnaposes only and shall not in any way affectrfeaning c
interpretation of this Agreement.

13. Board Approval . This Agreement has been authorized by actiath®Board of Directors of the Company on Octobe
2007, as is referenced in the minutes of their ingein that day.

14. Omnibus 409A Provision. Notwithstanding any other provision of this Agneent, it is intended that any payment or be
which is provided pursuant to or in connection wvilits Agreement which is considered to be defec@dpensation subject to Section 409,
the Code shall be provided and paid in a mannetaasuch time and in such form, as complies withrequirements of Section 409A of
Code to avoid any unfavorable tax consequencespuiposes of this Agreement, all rights to payreemtd benefits hereunder shall be tre
as rights to receive a series of separate paynaatdbenefits to the fullest extent allowed by Secd09A of the Code. Notwithstanding i
other provision of this Agreement, payments or mion of benefits in connection with a separaticonf service will be delayed, to the ex
applicable, until six months after the separatioonf service or, if earlier, Executive’'s death, KeEutive is a “specified employeeihde
Section 409A of the Code (the “409A Deferral Pefjodn the event such payments are otherwise due toaake in installments or periodice
during the 409A Deferral Period, the payments whicluld otherwise have been made in the 409A Ddf&eaiod shall be accumulated
paid in a lump sum as soon as the 409A Deferrab®&nds, and the balance of the benefits shathédee as otherwise scheduled. In the €
benefits are required to be deferred, any suchfttenay be provided during the 409A Deferral PeratdExecutives expense, with Executi
having a right to reimbursement from the Compangecthe 409A Deferral Period ends, and the balaht¢keopayment shall be provided
otherwise scheduled. For purposes of this Agregntemmination of employment will be read to meafseparation from servicewithin the
meaning of Section 409A of the Code where it isoaably anticipated that no further services wdiddperformed after that date or that
level of services Executive would perform aftertttlate (whether as an employee or independentamint) would permanently decreas
less than 50% of the average level of bona fideices performed over the immediately precedingyFsix (36)- month period.




IN WITNESS WHEREOF, the parties have executedaljigement as of the date first above written.

TRUSTMARK CORPORATION EXECUTIVE
By: /s/ Richard G. Hickso /s/ Harry M. Walkel
Richard G. Hicksol Harry M. Walker

Chairman and Chief Executive Offic




Exhibit 13

Management Report on Internal Control over Financid Reporting

The management of Trustmark Corporation (Trustmarkgsponsible for establishing and maintainingcagate internal control over financ
reporting. Trustmarls internal control over financial reporting wasigasd under the supervision of the Chief Execu@ficer and Treasur
(Principal Financial Officer) to provide reasonalblgsurance regarding the reliability of financi@porting and the preparation of publis
financial statements in accordance with U.S. gdiyesacepted accounting principles.

Management assessed the effectiveness of intesntdot over financial reporting as of December 3007. In making this assessment, it (
the criteria set forth by theCommittee of Sponsoring Organizations of the Tremd@ommission (COSO)in Internal Control —Integratec
Framework. Based on our assessment, we believe that, as afnir 31, 2007, Trustmagkinternal control over financial reporting
effective based on those criteria.

The effectiveness of Trustmaskinternal control over financial reporting as afdd@mber 31, 2007, was audited by KPMG LLP, an iaddpn
registered public accounting firm, as stated inrtteport appearing on the following page.

/s/ Richard G. Hickso /sl Louis E. Gree
Richard G. Hicksol Louis E. Gree
Chairman anc Treasurer anc

Chief Executive Office Principal Financial Officer




Report of Independent Registered Public Accountindgrirm

The Board of Directors and Shareholders
Trustmark Corporation:

We have audited Trustmark Corporation and subsédiathe Corporation) internal control over financiapogting as of December 31, 20
based on criteria establishedlimernal Control — Integrated Framewoigsued by the Committee of Sponsoring Organizatifrike Treadws
Commission (COSO). The Corporatismhanagement is responsible for maintaining effedtiternal control over financial reporting and
its assessment of the effectiveness of internatrabover financial reporting, included in the aogmanyingManagement Report on Interi
Control over Financial Reporting Our responsibility is to express an opinion ba Corporatiors internal control over financial report
based on our audit.

We conducted our audit in accordance with the stadslof the Public Company Accounting Oversighti8a&@nited States). Those stand:
require that we plan and perform the audit to obtasonable assurance about whether effectiven@iteontrol over financial reporting w
maintained in all material respects. Our auditudeld obtaining an understanding of internal corar@r financial reporting, assessing the
that a material weakness exists, and testing aatli@ing the design and operating effectivenesmtefnal control based on the asse
risk. Our audit also included performing such othecedures as we considered necessary in thenstances. We believe that our a
provides a reasonable basis for our opinion.

A companys internal control over financial reporting is @@ess designed to provide reasonable assuranaeliregthe reliability of financi:
reporting and the preparation of financial statetmdaor external purposes in accordance with gelyeedcepted accounting principles.
companys internal control over financial reporting inclgdidose policies and procedures that (1) pertatheéanaintenance of records tha
reasonable detail, accurately and fairly refleet ttansactions and dispositions of the assetseotdimpany; (2) provide reasonable assu
that transactions are recorded as necessary toitpgraparation of financial statements in accor@amdth generally accepted accoun
principles, and that receipts and expenditureshef dompany are being made only in accordance withoazations of management :
directors of the company; and (3) provide reasanalskurance regarding prevention or timely deteatfounauthorized acquisition, use
disposition of the company’s assets that could lrareterial effect on the financial statements.

Because of its inherent limitations, internal cohtver financial reporting may not prevent or détmisstatements. Also, projections of
evaluation of effectiveness to future periods atgext to the risk that controls may become inadégjbecause of changes in conditions, ol
the degree of compliance with the policies or pdates may deteriorate.

In our opinion, Trustmark Corporation and subsigsmaintained, in all material respects, effectiternal control over financial reporting
of December 31, 2007, based on criteria establishddternal Control — Integrated Frameworkissued by the Committee of Sponso
Organizations of the Treadway Commission.




We also have audited, in accordance with the stasdaf the Public Company Accounting Oversight Bo@nited States), the consolids
balance sheets of Trustmark Corporation and swudgdi as of December 31, 2007 and 2006, and tatdetonsolidated statements of incc

changes in shareholders’ equity and cash flows&wh of the years in the thrgear period ended December 31, 2007, and our reladet
February 29, 2008, expressed an unqualified opiaiothose consolidated financial statements.

/sl KPMG LLP

Jackson, Mississippi
February 29, 2008




Report of Independent Registered Public Accountingdrirm

The Board of Directors and Shareholders
Trustmark Corporation:

We have audited the accompanying consolidated balsineets of Trustmark Corporation and subsiditfiesCorporation) as of December
2007 and 2006, and the related consolidated statsnoé income, changes in shareholderpuity and cash flows for each of the years ir
three-year period ended December 31, 2007. Thassokdated financial statements are the respoitgilnf the Corporatiors managemet
Our responsibility is to express an opinion on ¢hesnsolidated financial statements based on aditsau

We conducted our audits in accordance with thedstats of the Public Company Accounting OversighamloUnited States). Those stand
require that we plan and perform the audit to obt@asonable assurance about whether the finastaééments are free of mate
misstatement. An audit includes examining, onsa basis, evidence supporting the amounts andodisieds in the financial statements.
audit also includes assessing the accounting pitesiused and significant estimates made by maragems well as evaluating the ove
financial statement presentation. We believe thataudits provide a reasonable basis for our opini

In our opinion, the consolidated financial statetaeeferred to above present fairly, in all mater@spects, the financial position of Trustnr
Corporation and subsidiaries as of December 317 20@ 2006, and the results of their operationsthei cash flows for each of the year
the three-year period ended December 31, 200@rifoomity with U.S. generally accepted accountinggiples.

As discussed in Note 1 to the consolidated findrsiatements, the Corporation changed its methodcaebunting for uncertainty in t
positions effective January 1, 2007. Also, asulised in Note 1 to the consolidated financial statgs, the Corporation changed its methc
accounting for share based payments, mortgagecgggviights and evaluating prior year misstatemeffisctive January 1, 2006 and, effec
December 31, 2006, its method of accounting foingeff benefit pension and postretirement benefitgla

We also have audited, in accordance with the stasdaf the Public Company Accounting Oversight Blo@dnited States), the Corporatien’
internal control over financial reporting as of [@etber 31, 2007, based on the criteria establighéutérnal Control -Integrated Framewol
issued by the Committee of Sponsoring Organizatidnike Treadway Commission (COSO), and our regated February 29, 2008, expre:
an unqualified opinion on the effectiveness of@lmeporation’s internal control over financial refiog.

/sl KPMG LLP
Jackson, Mississippi
February 29, 2008




Trustmark Corporation
Consolidated Balance Sheet
($ in thousands except share de

December 31

2007 2006

Assets
Cash and due from banks (noninte-bearing) $ 29298. $ 392,08:
Federal funds sold and securities purchased uegerse repurchase agreeme 17,997 27,25¢
Securities available for sale (at fair vali 442,34! 758,27
Securities held to maturity (fair value: $276,¢- 2007; $290,90- 2006) 275,09¢ 292,24:
Loans held for sal 147,50¢ 95,37¢
Loans 7,040,79: 6,563,15:
Less allowance for loan losses 79,85’ 72,09¢

Net loans 6,960,94. 6,491,05!
Premises and equipment, | 151,68( 134,37
Mortgage servicing right 67,19: 69,27:
Goodwill 291,17 290,36:
Identifiable intangible asse 28,10: 32,96(
Other asset 291,78 257,71t

Total Assets $ 8,966,80. $ 8,840,97
Liabilities
Deposits:

Noninteres-bearing $ 1,477,17. $ 1,574,76!

Interest-bearing 5,392,10 5,401,39!

Total deposit: 6,869,27. 6,976,16:

Federal funds purchased and securities sold uegerchase agreemel 460,76: 470,43
Shor-term borrowings 474,35: 271,06°
Subordinated note 49,70¢ 49,67
Junior subordinated debt securit 70,10« 70,10
Other liabilities 122,96 112,18¢

Total Liabilities 8,047,16! 7,949,63!
Commitments and Contingencie:
Shareholders' Equity
Common stock, no par valu

Authorized: 250,000,000 shar

Issued and outstanding: 57,272,408 sh- 2007; 58,676,586 shar- 2006 11,93 12,22¢
Capital surplut 124,16: 158,85¢
Retained earning 797,99: 740,87(
Accumulated other comprehensive loss, net of tax (14,45)) (20,619

Total Shareholders' Equity 919,63¢ 891,33!

Total Liabilities and Shareholders' Equity $ 8,966,80. $ 8,840,97

See notes to consolidated financial stateme




Trustmark Corporation
Consolidated Statements of Incom
(% in thousands except per share dz

Interest Income
Interest and fees on loa
Interest on securitie:
Taxable
Tax exemp
Interest on federal funds sold and securities @set under reverse repurchase agreer
Other interest incom

Total Interest Income

Interest Expense
Interest on deposi
Interest on federal funds purchased and secusitiesunder repurchase agreeme
Other interest expense
Total Interest Expense
Net Interest Income
Provision for loan losses

Net Interest Income After Provision for Loan Losses

Noninterest Income
Service charges on deposit accol
Insurance commissior
Wealth manageme!
General bankin- other
Mortgage banking, ne
Other, ne
Securities gains (losses), |
Total Noninterest Income

Noninterest Expense
Salaries and employee bene
Services and fee
Net occupanc- premises
Equipment expens
Other expens

Total Noninterest Expense

Income Before Income Taxe:!
Income taxes
Net Income

Earnings Per Share

Basic
Diluted

See notes to consolidated financial stateme

Years Ended December <

2007 2006 2005
$ 500,63 $ 430,44: $  350,55(
31,78 41,57¢ 54,23
6,46: 7,17: 7,45¢

2,147 1,327 994

2,11¢ 2,23( 2,46
543,14 482,74 415,69°
200,37 153,84( 81,96(
20,22 20,22 19,13¢
21,76 28,10 38,15¢
242,36/ 202,17 139,25
300, 78: 280,57- 276,44
23,78 (5,93) 19,54
276,99 286,50 256,90(
54,17 53,21 51,01
35,28t 33,87 33,00
25,75t 23,18: 21,57¢
24,87¢ 22,86 20,83
12,02t 10,03( 5,84
10,21 10,04 14,46

112 1,92 (3,64

162,44 155,12¢ 143,10
170,72 159,69 149,81
37,25¢ 36,65¢ 34,00
18,51 17,12( 15,28(
16,03¢ 14,89¢ 15,18
33,91 32,11 28,99¢
276,44 260,48( 243,27
162,99 181,15 156,73
54,40 61,88 53,78

$  10859! $ 11927 $ 102,95
$ 1.8 $ 211 $ 1.8
$ 18t $ 2.0¢ $ 1.81




Trustmark Corporation

Consolidated Statements of Changes in Shareholdeisuity

(% in thousands except per share dz

Balance, January 1, 200!
Comprehensive incom
Net income per consolidated statements of inc
Other comprehensive income, net of
Net change in fair value of securities availablesale
Net change in unfunded accumulated benefit obbge

Comprehensive incorr
Cash dividends paid ($0.81 per she
Common stock issued, lo-term incentive pla
Compensation expense, l«-term incentive plal
Repurchase and retirement of common stock
Balance, December 31, 20C
Cumulative effect adjustment due to change in actiog for
mortgage servicing righ
Cumulative effect adjustment due to change in actiog for
prior year immaterial misstatements
Balance, December 31, 2005, retrospectively adjusit:
Comprehensive incom:
Net income per consolidated statements of inc
Other comprehensive income, net of 1
Net change in fair value of securities availabledale

Comprehensive incorr
Pension and other postretirement benefit plangtémoof
SFAS No. 158
Net prior service cos
Net loss
Cash dividends paid ($0.85 per she
Common stock issued, lo-term incentive plai
Common stock issued in business combing
Compensation expense, l-term incentive plal
Repurchase and retirement of common s
Balance, December 31, 20C
Comprehensive incom
Net income per consolidated statements of inc
Other comprehensive income, net of 1
Net change in fair value of securities availablesale
Net change in pension and other postretirementfiten:
plans:
Net prior service cred
Net gain
Comprehensive incorn
Cash dividends paid ($0.89 per she
Common stock issued, lo-term incentive plai
Compensation expense, l--term incentive plal
Repurchase and retirement of common s
Balance, December 31, 20C

See notes to consolidated financial stateme

Accumulatec

Common Stocl Other
Shares Capital Retainec Comprehensiv
Outstanding  Amount  Surplus  Earnings Loss Total
57,858,49 $ 12,05¢ $121,70¢ $620,58¢ $ (3,952 $750,39¢
- - - 102,95: - 102,95:
- - - - (8,77%) (8,77%)
- - - - (585) (585)
93,59:
- - - (45,75%) - (45,759
98,28¢ 2C 2,46: - - 2,48:
- - 1,64¢ - - 1,64¢
(2,185,32) (455) (60,440 - - (60,895
55,771,45 11,62( 65,37¢ 677,78 (13,317 741,46:
- - - 84¢ - 84¢
- - - (8,399 - (8,39¢)
55,771,45 11,62( 65,374  670,23: (23,317 733,91
- - - 119,27¢ - 119,27:
- - - - 3,09t 3,09t
122,36¢
- - - - 874 874
- - - - 1,279 (11,279
- - - (48,63 - (48,639
233,02( 49 6,03 - - 6,082
3,302,95! 68¢  103,12: - - 103,81
- - 3,004 - - 3,00«
(630,857 (131) (18,679 - - (18,81()
58,676,58 12,22¢ 158,85t  740,87( (20,617 891,33!
- - - 108,59! - 108,59!
- - - - 6,327 6,321
- - - - (2349 (2349
- - - - 73 73
114,76:
- - - (51,479 - (51,477
17,57t 4 44E - - 44¢
- - 3,422 - - 3,42:
(1,421,75) (297)  (38,567) - - (38,859
57,272,40 $ 11,93! $124,16: $797,99 $ (14,45) $919,63




Trustmark Corporation
Consolidated Statements of Cash Flow
($ in thousands

Years Ended December <

2007 2006 2005
Operating Activities
Net income $ 108,59 $ 119,27 $ 102,95:
Adjustments to reconcile net income to net caskigea by operating activitie:!
Provision for loan losse 23,78¢ (5,93¢) 19,54:
Depreciation and amortizatic 27,76 26,68¢ 24,16
Net amortization of securitie 1,552 4,53 6,86(
Securities (gains) losses, 1 (112 (2,929 3,64¢
Gains on sales of loal (6,797 (6,707 (2,530
Deferred income tax (benefit) provisi (5,826 7,94¢ (6,126
Proceeds from sales of loans held for: 1,221,40' 1,157,28. 929,45
Purchases and originations of loans held for (1,263,461 (1,134,29) (926,409
Net increase in mortgage servicing rig (16,729 (16,679 (14,389
Net (increase) decrease in other as (36,990 (12,867) 98¢
Net increase in other liabilitie 10,52« 13,36¢ 16,98¢
Other operating activities, net 11,82: 49¢ 1,91:
Net cash provided by operating activities 75,54( 151,19: 157,05!
Investing Activities
Proceeds from calls and maturities of securitidd teematurity 17,21 12,03: 16,21
Proceeds from calls and maturities of securitieslable for sale 373,53. 306,89¢ 287,04¢
Proceeds from sales of securities available fa 62,17( 94,65( 269,98t
Purchases of securities held to matu - (12,24¢) (178,89()
Purchases of securities available for ¢ (111,069 (77,77 (59,605
Net decrease (increase) in federal funds sold eadriies purchased under reve
repurchase agreemel 9,26: 102,85¢ (43,929
Net increase in loar (492,53) (292,12¢) (573,85
Purchases of premises and equipn (29,789 (22,519 (12,150
Proceeds from sales of premises and equip! 1,42: 3,631 1,781
Proceeds from sales of other real es 2,72 3,30¢ 4,917
Net cash paid in business combinati - (78,920 -
Net cash (used in) provided by investing activitie (167,059 139,79: (288,48()
Financing Activities
Net (decrease) increase in depo (106,89 99,37¢ 832,72:
Net (decrease) increase in federal funds purchasédecurities sold under repurch
agreement (9,677) 42,10¢ (124,69
Net increase (decrease) in skterm borrowings 198,86 (478,48() (427,629
Proceeds from issuance of subordinated r - 49,67 -
Proceeds from issuance of junior subordinated sieturities - 61,85¢ -
Cash dividend (51,477 (48,639 (45,759
Proceeds from exercise of stock opti 43¢ 5,334 2,48:
Excess tax benefit from exercise of stock opti 10 74¢ -
Repurchase and retirement of common stock (38,859 (18,810 (60,895
Net cash (used in) provided by financing activitie (7,587) (286,829 176,23(
(Decrease) increase in cash and cash equivz (99,100 4,15: 44,80:
Cash and cash equivalents at beginning of 392,08: 387,93( 343,12!
Cash and cash equivalents at end of ye: $ 292,98. $ 392,08. $ 387,93(

See notes to consolidated financial statementsjfsmly Note 1- Statements of Cash Flov




Note 1 — Significant Accounting Policies

Business

Trustmark Corporation (Trustmark) is a muank holding company headquartered in Jackson, id8ippi. Through its subsidiari
Trustmark operates as a financial services orgtaizgroviding banking and financial solutions torgorate institutions and individt
customers through over 150 offices in Florida, Nisippi, Tennessee and Texas.

Basis of Financial Statement Presentation
The consolidated financial statements include teoants of Trustmark and all other entities in vbhirustmark has a controlling financ
interest. All significant intercompany accounts arechsactions have been eliminated in consolidation

The consolidated financial statements have beguaped in conformity with U.S. generally acceptedaamting principles. The preparatior
financial statements in conformity with these agtng principles requires Management to make esésmand assumptions that affect
amounts reported in the consolidated financialestants and accompanying notes. Actual results cdiffdr from those estimates. T
allowance for loan losses, fair value accountingafgsets and liabilities and contingent liabilittes determined utilizing material estimates
are particularly susceptible to change.

Correction of Accounting Error

The 2007 consolidated statements of income inciugeetax benefit of $2.6 million, which arose imopiyears as a result of an under accru
interest income related to loan fees as refleatedterest and fees on loans. In addition to thi®ant, a pretax benefit of $593 thousand
incurred over the first three quarters of 2007 e Tdtal pretax benefit of $3.2 million was corretta the fourth quarter of 2007. Trustmark
Management as well as the Audit and Finance Coraeniif the Board of Directors have reviewed thisoanting error utilizing Securities a
Exchange Commission Staff Accounting Bulletins (SABos. 99 and 108 and believe the impact of camgctis error is not material
current or prior period consolidated financial staénts.

Reclassifications

Certain items in prior period financial statememse been reclassified to conform to the curreribfderesentation. For the periods prese!
these reclassifications include Trustmarkivestment in the stock of the Federal Reservik BBRB) and Federal Home Loan Bank (FH
that have been reclassed from investment secutitiesther assets since these equity securities alohave a readily determinable -
value. Balances of FRB and FHLB stock as of Decan3li, 2006, were $34.0 million. In addition, Ttiraark has also reclassed its investr
in Qualified Zone Academy Bonds (QZABs) from otlassets into loans. QZABs are part of a federtihinie that provides funds on a limit
basis to schools that meet very specific critepiacnstruction and modernization projects. Trastotonsistently reports investments of
nature as loans to states and political subdivisidBalances of QZABs totaled $21.3 million at Dmber 31, 2006.




Securities

Securities are classified as either held to matudvailable for sale or trading. Securities al@&ssified as held to maturity and carrie
amortized cost when Management has the positieatrgnd the ability to hold them until maturityecBrities to be held for indefinite peric

of time are classified as available for sale andied at fair value, with the unrealized holdingrgaand losses reported as a component of
comprehensive income, net of tax. Securities altal for sale are used as part of Trustngnkterest rate risk management strategy anc
be sold in response to changes in interest rat@sges in prepayment rates and other factors. riBestheld for resale in anticipation of short-
term market movements are classified as tradingamactarried at fair value, with changes in uneegliholding gains and losses include
other interest income. Management determines fipgogriate classification of securities at time mfrchase. Trustmark currently has
securities classified as trading.

The amortized cost of debt securities classifiedsexurities held to maturity or securities avaiafir sale is adjusted for amortizatior
premiums and accretion of discounts to maturityrakie estimated life of the security using the ries¢ method. In the case of mortgage re
securities, premium and discount are amortizediétd yusing the retrospective yield method. Such rizetion or accretion is included
interest on securities. Realized gains and loasesletermined using the specific identificatiorthne and are included in noninterest inci
as securities gains (losses), net.

Trustmark reviews securities for impairment qudyteln estimating other-thatemporary impairment losses, Management considensn(
other things, the length of time and the extenwhich the fair value has been less than cost,ittemfial condition and neaerm prospects
the issuer and the intent and ability of Trustmiarkold the security for a period of time suffici¢a allow for any anticipated recovery in
value.

Loans Held for Sale

Primarily, all mortgage loans purchased from whalesustomers or originated in TrustmariRetail Banking Division are considered tc
held for sale. In certain circumstances, Trustnwétkretain a mortgage loan in its portfolio basaa banking relationships or certain investn
strategies. Mortgage loans held for sale in tleesgary market that are hedged using fair valugéeare carried at estimated fair value ¢
aggregate basis. Substantially, all mortgage Idaid for sale are hedged. These loans are primfardififlien mortgage loans originated
purchased by Trustmark. Deferred loan fees astsare reflected in the basis of loans held ft& aad, as such, impact the resulting ga
loss when loans are sold. Adjustments to reflaat ¥alue and realized gains and losses upon ukirsale of the loans are recorde:
noninterest income in mortgage banking, net.

Government National Mortgage Association (GNMA) iopal repurchase programs allow financial instdng to buy back individu
delinquent mortgage loans that meet certain caittdm the securitized loan pool for which the itlagion provides servicing. At the service
option and without GNMA's prior authorization, teervicer may repurchase such a delinquent loaarfamount equal to 100 percent of
remaining principal balance of the loan. Under @tent of Financial Accounting Standards (SFAS) Ni), “Accounting for Transfers a
Servicing of Financial Assets and Extinguishmenttdiabilities--a replacement of SFAS No. 125, thisly-back option is considerec
conditional option until the delinquency criterieeanet, at which time the option becomes unconditiohen Trustmark is deemed to h
regained effective control over these loans underunconditional buyack option, the loans can no longer be reportesblts and must t
brought back onto the balance sheet as loans bekhfe, regardless of whether Trustmark intends&scise the buack option. These los
are reported as held for sale in accordance wigh tenerally accepted accounting principles withdfisetting liability being reported as short-
term borrowings. During the two years ended Deamdi, 2007, Trustmark has not exercised their gk option on any delinquent loi
serviced for GNMA. GNMA loans eligible for repura$e totaled $17.9 million at December 31, 2007 %4815 million at December 31, 20!




Loans

Loans are stated at the amount of unpaid princgjlysted for the net amount of direct costs angrefandable loan fees associated
lending. The net amount of nonrefundable loanioaton fees and direct costs associated withehdihg process, including commitment fi
is deferred and accreted to interest income owetivies of the loans using a method that approxéséte interest method. Interest on loa
accrued and recorded as interest income basecearuthtanding principal balance.

A loan is classified as nonaccrual, and the acarfiaiterest on such loan is discontinued, whencthrgractual payment of principal or intel
becomes 90 days past due or if Management hasusedioubts about further collectibility of principat interest, even though the loal
currently performing. A loan may remain on accrgtdtus if it is in the process of collection andlivsecured. When a loan is placec
nonaccrual status, unpaid interest is reversechagaiterest income. Interest received on nonatdoans is applied against principal. Lc
are restored to accrual status when the obligasidmmought current or has performed in accordanitle the contractual terms for a reason
period of time and the ultimate collectibility dfet total contractual principal and interest is argler in doubt.

A loan is considered impaired when, based on curirgormation and events, it is probable that Tmetk will be unable to collect t
scheduled payments of principal or interest whea according to the contractual terms of the loae@gent. Loans classified as nonacc
excluding residential mortgages, consumer and dtbarogeneous loans, are considered impaired I&pegific allowances for impaired loi
are based on comparisons of the recorded carrahges of the loans to the present value of thenaséid cash flows of these loans at «
loan's original effective interest rate, the fa@ue of the collateral or the observable marketgwriof the loans. The policy for recogniz
income on impaired loans is consistent with theagorual policy.

Commercial purpose loans are chargéidavhen a determination is made that the loamisollectible and continuance as a bankable asset
warranted. Consumer loans secured by residentidl estate are generally chargeffi-or written down when the credit becomes sew
delinquent and the balance exceeds the fair valubeoproperty less costs to sell. Nmral estate consumer purpose loans, including
secured and unsecured, are generally chaoffad-full no later than when the loan becomes #29s past due. Credit card loans are gen:
charged-off in full when the loan becomes 180 dz& due.




Allowance for Loan Losses

The allowance for loan losses is established tHrgu@visions for estimated loan losses chargednagaiet income. Loans deemed tc
uncollectible are charged against the allowancdd@an losses, and subsequent recoveries, if apyradited to the allowance. This evalua
is inherently subjective, as it requires materitineates, including the amounts and timings of fitcash flows expected to be received,
valuation adjustments on impaired loans that maguseeptible to significant changes.

The allowance for loan losses is maintained avel lbelieved adequate by Management, based onastinprobable losses within the exis
loan portfolio. Trustmark’s allowance for probaldan loss methodology is based on guidance praviidéSAB No. 102, Selected Loan Lo
Allowance Methodology and Documentation Issues,ivall as on other regulatory guidance. Accordinglyustmarks methodology is bas
on historical loss experience by type of loan amérnal risk ratings, homogeneous risk pools aretifip loss allocations, with adjustme
considering environmental factors such as currergnemic events, industry and geographical conditiand portfolio performan
indicators. The provision for loan losses refldo@sn quality trends, including the levels of amentls related to nonaccrual loans, pasi
loans, potential problem loans, criticized loand art chargeffs or recoveries, among other factors, in conmgi@with the Interagency Poli
Statement on the Allowance for Loan and Lease logpsiblished by the governmental regulating agenfdeginancial services compani
Based on recommendations from regulatory autheritaring the third quarter of 2007, Trustmark rfiediits methodology regarding indus
concentrations for commercial loans. This modtfaa lowered specific industry reserves by $3.5lion, which were offset by increases
other quantitative and qualitative reserves for e@rcial loans. These increases were warranteditsgrt economic conditions.

Premises and Equipment, Net

Premises and equipment are stated at cost, lessnatated depreciation and amortization. Depremiais charged to expense over
estimated useful lives of the assets, which are taipthirty-nine years for buildings and three to seven yeans férniture an
equipment. Leasehold improvements are amortizedl the terms of the respective leases or the estinaseful lives of the improvemer
whichever is shorter. In cases where Trustmark thasright to renew the lease for additional perjcithe lease term for the purpose
calculating amortization of the capitalized costlué leasehold improvements is extended when Targtis “reasonably assurettiat it will
renew the lease. Depreciation and amortizatiorees@s are computed using the stralgig-method. Trustmark continually evaluates whe
events and circumstances have occurred that iredibat such londjved assets have become impaired. Measuremeahyfimpairment c
such longlived assets is based on the fair values of theseta. There were no impairment losses on prerarstgquipment recorded dur
2007, 2006 or 2005.




Mortgage Servicing Rights

Mortgage servicing rights (MSR) are rights to seevimortgage loans for others, whether the loan® \aequired through purchase or |
origination. On March 17, 2006, the Financial Agctng Standards Board (FASB) released SFAS No, 1B6counting for Servicin
Financial Assets, an amendment of SFAS No. 14his statement amends SFAS No. 140 to requiredlhaeparately recognized servic
assets and liabilities be initially measured at Vaiue, if practicable. The initial recognitioncameasurement of servicing assets and sen
liabilities are required to be applied prospecivel transactions occurring after the effectiveedaduring the first quarter of 2006, Trustn
elected to early adopt SFAS No. 156 and recordeof s MSR at fair value effective January 1, 800Jpon adoption, MSR were increa
by $1.4 million, while retained earnings were ailsoreased by $0.8 million, net of taxes. Also, ratelgy was implemented which utilize
portfolio of derivative instruments, such as ingtreate futures contracts and exchatrgeled option contracts, to achieve a return thatlg
substantially offset the changes in fair value d@mRattributable to interest rates. Changes irfalievalue of these derivative instruments
recorded in noninterest income in mortgage bankieg,and are offset by the changes in the fairevafuMSR. Note 8 Mortgage Bankin(
included in the accompanying Notes to Consolid&iedncial Statements, provides further discussiothe accounting for Trustmark’s MSR.

The fair value of MSR is determined using discodriash flow techniques benchmarked against théndy opinions of value. Estimates of
value involve several assumptions, including the k&uation assumptions about market expectatidristore prepayment rates, interest r
and discount rates. At December 31, 2007, the tialuaf MSR included an assumed average prepayepedd of 12.492 CPR and an ave
discount rate of 9.900%. Prepayment rates aregier using an industry standard prepayment maéel.model considers other key fact
such as a wide range of standard industry assungptied to specific portfolio characteristics suah remittance cycles, escrow payn
requirements, geographic factors, foreclosure ¢og®sure, VA ndsid exposure, delinquency rates and cost of seyjdncluding base cc
and cost to service delinquent mortgages. Pregaitiarket conditions at the time of analysis ar¢oi@d into the accumulation of assumpt
and determination of servicing value.

Goodwill and Identifiable Intangible Assets
Goodwill, which represents the excess of cost dkerfair value of the net assets of an acquirednlkess, is not amortized but tested
impairment on an annual basis, or more often ifhever circumstances indicate that there may beaimnt.

Identifiable intangible assets are acquired agbatslack physical substance but can be distinguishom goodwill because of contractua
legal rights or because the assets are capableirg Bold or exchanged either on their own or imisimation with a related contract, asse
liability. Trustmarks identifiable intangible assets primarily relate tore deposits, insurance customer relationshipd borrowe
relationships. These intangibles, which have dtefinseful lives, are amortized on an acceleratsisbover their estimated useful lives
addition, these intangibles are evaluated anndalympairment or whenever events and changesrgugistances indicate that the carn
amount should be reevaluated. Trustmark has alsthpsed banking charters in order to facilitageeittry into the states of Florida and Te
These identifiable intangible assets are being tnsok on a straight-line method over 20 years.




Other Real Estate Owned

Other real estate owned includes assets that heere dcquired in satisfaction of debt through fareate. Other real estate owned is recc
at the lower of cost or estimated fair value léssdstimated cost of disposition. Fair value isebda@n independent appraisals and other rel
factors. Valuation adjustments required at foraglesare charged to the allowance for loan losSedsequent to foreclosure, losses or
periodic revaluation of the property are chargedegbincome as other expense. Costs of operatidgraintaining the properties are inclu
in other noninterest expenses, while gains (losses}heir disposition are charged to other incorseircurred. Improvements made
properties are capitalized if the expendituresesqgected to be recovered upon the sale of the pgrepeOther real estate owned is include
other assets in the consolidated balance sheetotabeld $8.3 million and $2.5 million at DecemBar 2007 and 2006, respectively.

Federal Home Loan Bank and Federal Reserve Stock

Securities with limited marketability, such as $tat the FRB and the FHLB, are carried at cost @taled $38.4 million at December 31, 2
and $34.0 million at December 31, 2006. Trustnefkvestment in FRB and FHLB stock is included then assets because these e
securities do not have a readily determinable ¥alue which places them outside the scope of SFAS M5, ‘Accounting for Certai
Investments in Debt and Equity Securities.”

Insurance Commissions

Commission revenue is recognized as of the effectiate of the insurance policy or the date theocmst is billed, whichever
later. Trustmark also receives contingent commissifrom insurance companies as additional incentiir achieving specified premit
volume goals and/or the loss experience of theramaie placed by Trustmark. Contingent commissifsom insurance companies
recognized when determinable, which is generallgnvBuch commissions are received or when Trustmeardives data from the insura
companies that allows the reasonable estimatiothe$e amounts. Trustmark maintains a reserve darngssion adjustments based
estimated policy cancellations. This reserve wassignificant at December 31, 2007 or 2006.

Wealth Management

Assets under administration held by Trustmark ifidaciary or agency capacity for customers are inoluded in the consolidated bala
sheets. Investment management and trust incomex@ded on the cash basis, which approximates¢heual method, in accordance v
industry practice.

Derivative Financial Instruments

Trustmark maintains an overall interest rate riskhagement strategy that incorporates the use fadige instruments to minimize significe
unplanned fluctuations in earnings and cash flosaussed by interest rate volatility. Trustmarkhterest rate risk management strategy invi
modifying the repricing characteristics of certaissets and liabilities so that changes in inteass do not adversely affect the net int
margin and cash flows. Derivative instruments fhaistmark may use as part of its interest rate mianagement strategy include interest
swaps, interest rate floors, interest rate capsyd contracts and both futures contracts andopton futures contracts. Interest rate ¢
contracts are exchanges of interest payments, asiétxed-rate payments for floatimgte payments, based on a common notional amou
maturity date. Forward contracts are contractsvirich the buyer agrees to purchase and the sdierea to make delivery of a spec
financial instrument at a predetermined price @ld:i Futures contracts represent the obligatiooutp or sell a predetermined amount of
subject to the contraat’specific delivery requirements at a predetermufete and a predetermined price. Options on fatcoatracts represe
the right but not the obligation to buy or selke€standing derivatives also include derivativeigeetions entered into for risk manager
purposes that do not otherwise qualify for hedgmanting.




Under the guidelines of SFAS No. 133, “Accounting Derivative Instruments and Hedging Activitieas amended, all derivative instrume
are required to be recognized as either assetalilities and be carried at fair value on the hatasheet. On the date Trustmark enters i
derivative contract, the derivative is designateei¢her a fair value hedge, cash flow hedge erfasestanding derivative instrument. For a
value hedge, the ineffective portion of changethanfair value of the derivative instrument andrayes in the fair value of the hedged ass
liability are recorded in noninterest income. Borash flow hedge, changes in the fair value ofdirévative instrument, to the extent that
effective, are recorded as a component of accustlilather comprehensive income within shareholdsgaity and subsequently reclassifie
net income in the same period that the hedgedacéing impacts net income. Trustmark does not lzayederivatives classified as cash {
hedges at December 31, 2007. For freestandingadimé instruments, changes in the fair valueg@perted in noninterest income.

Prior to entering a hedge transaction, Trustmankéily documents the relationship between the hreglgistruments and hedged items, as
as the risk management objective and strategy fafertaking various hedge transactions. This psodasludes linking all derivatiy
instruments that are designated as fair value sin law hedges to specific assets and liabilitieshe balance sheet or to specific forece
transactions along with formal assessments at thettinception of the hedge and on an ongoing lesi® the effectiveness of the deriva
instrument in offsetting changes in fair valuescash flows of the hedged item. If it is determirledt the derivative instrument is no lon
highly effective as a hedge or if the hedge insentris terminated, hedge accounting is discontinaed the adjustment to fair value of
derivative instrument is recorded in net income.

Income Taxes

Trustmark accounts for deferred income taxes ugiediability method. Deferred tax assets andilitéds are based on temporary differer
between the financial statement carrying amountstha tax basis of Trustmaskassets and liabilities. Deferred tax assetsliabdities are
measured using the enacted tax rates expecteclyp t@ptaxable income in the years in which thosmporary differences are expected t
realized or settled.




Stock-Based Compensation

Effective January 1, 2006, Trustmark adopted thmvipions of SFAS No. 123R, “Share-Based Paymeatyevision of SFAS No. 12
“Accounting for Stock-Based Compensatiorthis statement establishes fair value as the meamnt objective in accounting for stock aw:
and requires the application of a fair value basehsurement method in accounting for compensatish evhich is recognized over -
requisite service period. Trustmark implementedighovisions of this statement using the modifiesspective approach, which applies to
awards, as well as, any previously granted awandstamding on January 1, 2006. Compensation coghé portion of awards for which t
requisite service had not been rendered as ofateal adoption, is being recognized over the raingiservice period using the compense
cost calculated for pro forma disclosure purposewipusly under SFAS No. 123. Prior period amourgse not been restated to reflect
impact of the adoption of SFAS No. 123R.

Prior to January 1, 2006, Trustmark adopted the Yailue recognition provisions of SFAS No. 123, tAanting for StockBasel
Compensation,” as amended by SFAS No. 148, “Acéogribr Stock-Based Compensation - Transition amstidsure”prospectively for a
awards granted, modified or settled after Janua?003. Under the provisions of this statemenimgensation expense was recognized
the vesting period for stock option awards and estimated using the Black-Scholes optieing model, while compensation expense
restricted performance awards was recognized dwveesérvice period based on the fair value of thdedging common stock on the date
grant based on the number of restricted shareseg& vest.

Prior to January 1, 2003, Trustmark accounted fmemtive stock option awards under the recognitimd measurement provisions
Accounting Principles Board (APB) Opinion No. 2#ctounting for Stock Issued to Employees.” Und&BANo. 25, because the exer«
price of Trustmarls stock option awards equaled the market pricehf®runderlying stock on the date of grant, no camsption expense w
recognized. The following table reflects pro formet income and earnings per share for the yeascebdcember 31, 2005, had Trustn
elected to adopt the fair value approach for alstanding stock option awards prior to January0D32($ in thousands except per share data):




2005

Net income, as reporte $ 102,95!
Add: Total stoc-based employee compensation expense includedanteejnet income, net of related tax effe 1,01¢
Deduct: Total stoc-based employee compensation expense determined fairdealue based method for all awards, ne

related tax effects (1,63)
Pro forma net income $ 102,33t

Earnings per shar
As reportec

Basic $ 1.82

Diluted 1.81
Pro forma

Basic $ 1.81

Diluted 1.8C

Statements of Cash Flows

During the quarter ended March 31, 2007, Trustnidektified an error in its statements of cash fldarsprior periods. Trustmark imprope
reported certain noncash transactions relating NdM@& mortgage loans eligible for repurchase in vasacomponents within the cash fl
statements. These changes had no impact to tmalioe¢al of cash inflows and outflows within thash flow statements. Trustmark used :
99 as its guide in evaluating the impact of thimer As a result of this evaluation, Trustmark cloded that the impact of the misstatement
not material to the Statements of Cash Flows osalittated financial statements taken as a whole¢hfyears ended December 31, 200¢€
2005. In addition, please see “Basis of Financiaté®nent Presentatioarlier in this note for certain reclassificatiadhat have been made
the balance sheet and cash flow statements in todmmform to the current period presentatiorhe Tollowing table reflects these change
adjustments in the cash flow statements for thesyeaded December 31, 2006 and 2005 ($ in thousands




As Originally As Currently

Reportec Adjustments Reportec

Year Ended December 31, 200
Net cash provided by operating activit $ 177,15¢ $ (25,96H $ 151,19:
Net cash provided by investing activiti 161,37( (21,579 139,79:
Net cash used in financing activiti (334,37)) 47,544 (286,829
Increase in cash and cash equival: 4,15: - 4,15:
Cash and cash equivalents at beginning of 387,93l - 387,93l
Cash and cash equivalents at end of year $ 392,08. $ - $ 392,08

Year Ended December 31, 200
Net cash provided by operating activit $ 84,71( $ 72,348 $ 157,05!
Net cash used in investing activiti (216,139 (72,344 (288,48()
Net cash provided by financing activities 176,23( - 176,23(
Increase in cash and cash equival: 44,80¢ - 44,80¢
Cash and cash equivalents at beginning of year 343,12! - 343,12!
Cash and cash equivalents at end of $ 387,93( $ - $ 387,93(

For purposes of reporting cash flows, cash and egsivalents include cash on hand and amountsrdoelfanks. The following table refle
specific transaction amounts for the periods presk($ in thousands):

Years Ended December <

2007 2006 2005
Income taxes pai $ 53,88: $ 56,30¢ $ 55,21(
Interest expense paid on deposits and borrow 243,56 196,08( 129,98:
Non-cash transfers from loans to foreclosed prope 8,381 1,96¢ 2,93¢
Assets acquired in business combinati - 647,55( -
Liabilities assumed in business combinati - 606,69t -
Transfer of lon-term FHLB advances to sh-term - - 175,00(

Per Share Data

Basic earnings per share (EPS) is computed byidiyidet income by the weightederage shares of common stock outstanding. [MilEfes
is computed by dividing net income by the weighte@rage shares of common stock outstanding, adjstehe effect of potentially dilutiy
stock awards outstanding during the period. Stwlrds for 2007, 2006 and 2005 which were antigigutotaled 546 thousand, 263 thous
and 344 thousand, respectively, and accordinglyrewexcluded in determining diluted earnings perreshdhe following table reflec
weighted-average shares used to calculate basidilaneld EPS for the periods presented (in thousand

Years Ended December <
2007 2006 2005

Basic share 57,70¢ 56,63: 56,61(
Dilutive shares 77 46E 13:

Diluted shares 57,78¢ 57,09i 56,74:




Recent Pronouncements

Accounting Standards Adopted in 20(

In June 2006, the FASB issued Interpretation No.“#8counting for Uncertainty in Income Taxesan Interpretation of FASB Statem
No. 10¢" (FIN 48), which clarifies the accounting and disdliesfor uncertainty in tax positions, as defineliN B8 seeks to reduce the diver
in practice associated with certain aspects of¢élgegnition and measurement related to accountingntome taxes. Trustmark adopted
48 on January 1, 2007, and, at the date of adgptiad unrecognized tax benefits of $1.0 millionmustmark did not record any cumulat
effect adjustment to retained earnings as a refutte adoption of FIN 48. The entire $1.0 milliohunrecognized tax benefits would img
the effective income tax rate if recognized. lagtrand penalties, if any, related to unrecognizedbenefits are recorded in income
expense. As of December 31, 2007, Trustmark h&dtl$dusand of accrued interest expense includedeir$1.0 million of unrecognized f
benefits. With limited exception, Trustmark is mmder subject to U.S. federal, state and localtaunyi tax authorities for 2002 and earlier
years. As of December 31, 2007, there have beematerial changes to the amount of unrecognizedbenefits. Trustmark does |
anticipate a significant change to the total amafininrecognized tax benefits within the next tveetaonths.

New Accounting Standard
Other new pronouncements issued but not effectit after December 31, 2007, are not expectedateha significant effect on Trustmagk’
balance sheets or results of operations, with @ssiple exception of the following:

In December 2007, the FASB issued SFAS No. 141Rsifess Combinations.SFAS No. 141R will significantly change the accaogtfor
business combinations. Under SFAS No. 141R, anideg entity will be required to recognize all thesets acquired and liabilities assumt
a transaction at the acquisition-date fair valu¢ghwimited exceptions. The statement will alsouieg all acquisitiorrelated costs to |
expensed as they are incurred. SFAS No. 141Rjisrexl to be applied to business combinations foickvthe acquisition date is on or a
the beginning of the first annual reporting periedinning on or after December 15, 2008, with eaddoption being prohibited.

In November 2007, the SEC issued SAB No. 109 (SAB)1“Written Loan Commitments Recorded at FairuéalThrough Earnings.”SAB
109 rescinds SAB 105’ prohibition on inclusion of expected net futurasie flows related to loan servicing activities re tfair valu
measurement of a written loan commitment. SAB 188 applies to any loan commitments for which fatue accounting is elected un
SFAS No. 159. SAB 109 is effective prospectively @erivative loan commitments issued or modifiedfiscal quarters beginning af
December 15, 2007. SAB 109 is not expected to hawaterial impact on Trustmark’s balance sheetssirlts of operations.

In June 2007, the Emerging Issues Task Force (Ef€&thed a consensus on Issue No. 06-Atcdunting for Income Tax Benefits
Dividends on Share-Based Payment Awards.” EITA D&tates that an entity should recognize a rehtae benefit associated with divide
on nonvested equity shares, nonvested equity shdte and outstanding equity share options chatge®tained earnings as an increas
additional paid in capital. EITF 06-11 should kh@pléed prospectively to income tax benefits of damds on equity-classified shdrase:
payment awards that are declared in fiscal yeaginbing after December 15, 2007. EITF D6-s not expected to have a material impas
Trustmark’s balance sheets or results of operations




In February 2007, the FASB issued SFAS No. 159,e“Hair Value Option for Financial Assets and Finaintiabilities.” SFAS No. 15
allows entities the option to measure eligible ficial instruments at fair value as of specifiededaSuch election, which may be applied o
instrument-byinstrument basis, is typically irrevocable oncectdd. SFAS No. 159 is effective for fiscal yeargibaing after November 1
2007, and early application is allowed under cartiicumstances. Management elected not to applyatin value option to any of its asset
liabilities at January 1, 2008.

In September 2006, the FASB issued SFAS No. 15&ir ¥alue MeasurementsSFAS No. 157 establishes a framework for measufair
value in generally accepted accounting principlesd expands disclosures about fair value measurem8RAS No. 157 is effective for fis
years beginning after November 15, 2007. ProvisaSFAS No. 157 must be applied prospectively fat® beginning of the first fiscal ye
in which the accounting standard is applied. Téepsion of SFAS No. 157 did not have a materialaetpon Trustmarls balance sheets
results of operations.




Note 2 - Hurricane Katrina

During the third quarter of 2005, immediately foliog in the aftermath of Hurricane Katrina, Trustkanitiated a process to assess
storm’s impact on its customers and on Trustngdonsolidated financial statements. At that tifmeistmark identified customers impactec
the storm in an effort to estimate the loss ofatellal value and customer payment abilities. Iroetance with SFAS No. 5Atcounting fo
Contingencies," Trustmark determined, through reable estimates, that specific losses were prolaideshould be reflected in Trustmark’
consolidated financial statements.

As a result of customer surveys, collateral ingpest and review of risk characteristics, Trustmaréreased its allowance for loan los
through provision for loan losses by $9.8 milliom @ pretax basis during the third quarter of 208pecifically, $3.5 million and $1.5 millic
were allocated for losses due to collateral impairtron 14 family residential mortgages and consumer logrspectively. General reserve:
$4.8 million for consumer and commercial loans wallecated for losses due to economic disruptionsed by the storm. Trustmask’
mortgage divisiors annual pretax income was additionally impacted®y million during 2005, resulting from adjustied values on loar
held for sale, increased prepayment speeds on agwtgervicing rights and waived ancillary fees he impacted areas. In additi
Trustmark experienced lost revenues of $2.7 milfen2005, resulting from customer assistance failraccount fees and incurred additic
expenses of $539 thousand for the year. In ttitaljmpact of Hurricane Katrina decreased 2005rredefore tax by $16.3 million, or $1
million after tax. This equated to a decreasesisibearnings per share of $0.18.

Since 2005, Trustmark has continually reevaluatedstimates for probable losses resulting fronrigame Katrina. Accordingly, during 20t
Trustmark released allowance for loan losses aodvered mortgage related charges specifically &ssatwith Hurricane Katrina accru
totaling $9.2 million, resulting in an increaseTiustmarks net income of $5.7 million, or $0.10 per shabewring 2007, Trustmark reduced
allowance for loan losses by $0.6 million and otfteserves by $0.4 million on a pretax basis resylin an increase to Trustmaskiet incom
of $0.7 million, or $0.01 per share.

At December 31, 2007, the allowance for loan loseekided $594 thousand related to possible HungcKatrina losses Management
estimates, assumptions and judgments are basedasmation available as of the date of the constéid financial statements; accordingly
the information changes, actual results could dfffem these estimates.




Note 3 — Business Combinations

On August 25, 2006, Trustmark completed its mengiéh Houstonbased Republic Bancshares of Texas, Inc., (Repuinli@ busines
combination accounted for by the purchase methodcobunting. Trustmark purchased all the outstapdommon and preferred share
Republic for approximately $205.3 million. The plhase price includes approximately 3.3 million @mnon shares of Trustmark value:
$103.8 million, $100.0 million in cash and $1.5 lioih in acquisitionrelated costs. The purchase price allocations Wweatized during 200
and included adjustments related to various adiprisielated expenses and finalization of Repuslishortperiod income tax return.
August 25, 2006, Republic had assets consistirg2dfl million in cash and due from banks, $64.3iomilin federal funds sold, $76.5 milli
in securities, $458.0 million in loans, $9.0 mitliin premises and equipment and $19.2 million meotassets, as well as deposits of $£
million and borrowings and other liabilities of $24million. These assets and liabilities have besmorded at estimated fair value base
market conditions and risk characteristics at dwuasition date. Excess costs over tangible negtasacquired totaled $173.8 million, of wt
$19.3 million has been allocated to core depo$9p thousand to borrower relationships and $168l8n to goodwill.

Trustmarks financial statements include the results of dpmra for the above purchase business combinatam the merger date. The
forma impact of this acquisition on Trustmark’suks of operations was immaterial.




Note 4 — Cash and Due from Banks

Trustmark is required to maintain average resemlarizes with the Federal Reserve Bank based oncarmage of deposits. The aver
amounts of those reserves for the years ended Oxredi, 2007 and 2006, were $2.3 million and $318am, respectively.




Note 5 - Securities Available for Sale and Held tMaturity

A summary of the amortized cost and estimatedviaine of securities available for sale and helchadurity at December 31, 20@hd 200¢

follows ($ in thousands ):

Securities Available for Sa

Securities Held to Maturit

Gross Gross  Estimate: Gross Gross  Estimate:
Amortizec Unrealizec Unrealizet Fair  Amortizec Unrealize« Unrealizel Fair

2007 Cost Gains (Losses’  Value Cost Gains (Losses  Value
U.S. Treasury and other U.S. Governmen

agencies $ 8,00t $ 18 $ -$ 802 3% -$ - % - $ -
Obligations of states and political

subdivisions 45,70¢ 362 (48) 46,01¢ 114,49 2,63: (26%) 116,86
Mortgage-backed securitie 318,81! 728 a,775 317,76°  160,47: 132 (971) 159,63:
Corporate dek 70,97! 62 (497  70,53¢ - - - -
Other securitie - - - - 12€ 4 - 13C

Total $ 443,49 $  1,16¢ $  (2,31€) $442,341 $ 275,09t $ 2,76¢ $ (1,234 $276,63:
2006
U.S. Treasury and other U.S. Governmen

agencies $ 11,44¢ $ 3% -$ 11440 $ -3 -3 - $ =
Obligations of states and political

subdivisions 56,83¢ 624 (238) 57,22t 129,87 3,19¢ (545) 132,53(
Mortgage-backed securitie 607,65: 46€ (10,027 598,09: 162,24! 1 (3,994 158,25:
Corporate dek 93,73t - (2,227  91,50¢ - - - -
Other securitie - - - - 11¢ 4 - 122

Total $ 769,66¢ $ 109t $ (12,49) $758,27. $ 292,240 $ 3,201 $ (4,539 $290,90¢

Temporarily Impaired Securities

The primary components that determine a secufyfsvalue are its coupon rate, maturity and cret#racteristics. When the fair value
security falls below amortized cost it becomes teraply impaired with an unrealized loss. The ébélow includes securities with unreali
losses at December 31, 2007, and December 31, g8 ctively, segregated by length of impairm#&rit thousands):

Less than 12 Montr 12 Months or More Total
Estimatec Unrealizec Estimatec Unrealizec Estimatec  Unrealizec
Fair Value Losses Fair Value Losses Fair Value Losses
2007
U.S. Treasury and other U.S. Government aget $ - $ - $ - $ - $ - $ -
Obligations of states and political subdivisic 20€ 1 21,62¢ 31C 21,83¢ 311
Mortgage-backed securitie - - 403,99( 2,74 403,99( 2,742
Corporate dek - - 58,10: 497 58,10: 497
Other securitie - - - - - -
Total $ 206 $ 1 $ 483,72: $ 3,54¢ $ 483,92t $ 3,55(
2006
U.S. Treasury and other U.S. Government aget $ - $ - $ - $ - $ - $ -
Obligations of states and political subdivisic 3,66( 118 32,24¢ 67C 35,90¢ 783
Mortgage-backed securitie 1,00z 10 738,96¢ 14,01: 739,97( 14,02:
Corporate dek - - 91,50¢ 2,22 91,50¢ 2,22
Other securities - - - - - -
Total $ 4662 $ 12 $ 862,72 $ 16,90¢ $ 867,38 $ 17,03

The unrealized losses shown above are primarilytduecreases in market interest rates over thielyigvailable at the time of purchase ol
underlying securities. The fair value is expecteddcover as the bonds approach their maturity daié market yields for such investme
decline. Management does not believe any of tlcerges are impaired due to reasons of creditiualn addition, Management has
ability and intent to hold the securities for aipdrof time sufficient for a recovery of costs. deedingly, as of December 31, 20
Management believes the impairment detailed irtabk above is temporary, and consequently, noinmaat loss has been realized.

Security Gains and Losse

Gross gains as a result of calls and dispositidnseourities available for sale were $23 thousan@007, $1.9 million in 2006 and $7
thousand in 2005. During 2007, gross losses o8 ealtl dispositions of these securities were $4stnad, while there were $43 thousan
2006 and $4.4 million realized in 2005. During 2p@006 and 2005, there were no sales of secuhglb to maturity. Gross gains of ¢
thousand were realized in 2007, while gross gafrs2d thousand and $2 thousand were realized i6 20@ 2005, respectively, on calls

securities held to maturity.






Securities Pledge
Securities with a carrying value of $0.6 billiondafi0.8 billion at December 31, 2007 and 2006, retbpely, were pledged to collateral
public deposits and securities sold under agreestemmepurchase and for other purposes as requiineermitted by law.

Contractual Maturities

The amortized cost and estimated fair value of siesi available for sale and held to maturity acBmber 31, 2007, by contractual matu
are shown below ($ in thousands). Expected masrihay differ from contractual maturities becabheerowers may have the right to cal
prepay obligations with or without call or prepayrhpenalties.

Securities Securities
Available for Sale Held to Maturity

Amortized Estimatec Amortized Estimatec

Cost Fair Value Cost Fair Value
Due in one year or let $ 56,04t $ 56,02 $ 16,92F $ 17,06¢
Due after one year through five ye. 57,09t 56,791 36,721 37,51
Due after five years through ten ye 10,28t 10,45 51,60¢ 53,15
Due after ten yeal 1,25¢ 1,30z 9,36: 9,26¢
124,68( 124,57¢ 114,62: 116,99°
Mortgage-backed securities 318,81! 317,76° 160,47: 159,63¢

Total $ 443,49 $ 442,34'  $ 275,09t $ 276,63:




Note 6 - Loans and Allowance for Loan Losses

At December 31, 2007 and 2006, loans consistedeofdllowing ($ in thousands

2007 2006

Real estate loan
Construction, development and other land Ic $ 1,19494 $ 896,25:
Secured by - 4 family residential propertie 1,694,75 1,842,88
Secured by nonfarm, nonresidential propel 1,325,37! 1,326,65!
Other 167,61( 148,92:
Loans to finance agricultural production and otbens to farmer 23,69: 23,93¢
Commercial and industrial loau 1,283,01. 1,106,46!
Consumer loan 1,087,33 934,26:
Obligations of states and political subdivisic 228,33( 233,66t
Other loans 35,73! 50,10¢
Loans 7,040,79: 6,563,15.
Less allowance for loan loss 79,85: 72,09¢
Net loans $ 696094 $ 6,491,05!

Trustmark does not have any loan concentrationsrdifien those reflected in the preceding table civtexceed 10% of total loans.
December 31, 2007, Trustmark's geographic loarriliston was concentrated primarily in its Floridsljssissippi, Tennessee and Te
markets.

Changes in the allowance for loan losses werellsvi® ($ in thousands

2007 2006 2005

Balance at January $ 72,09¢ $ 76,69. $ 64,75’
Provision charged to expen 23,78¢ (5,93¢) 19,54:
Loans charged o (26,790() (14,939 (16,827
Recoveriet 10,75¢ 10,96¢ 9,21°t

Net charg-offs (16,03)) (3,972) (7,607)
Allowance of acquired bar - 5,31 -
Balance at December 31 $ 79,85, $ 72,09¢ $ 76,69:

At December 31, 2007 and 2006, the carrying amooim®naccrual loans were $65.2 million and $36ikion, respectively. Included in the
nonaccrual loans at December 31, 2007 and 2008pans that are considered to be impaired, whitdled $56.7 million and $32.1 millic
respectively. At December 31, 2007, the totalvadloce for loan losses related to impaired loans$tds3 million compared with $7.0 milli
at December 31, 2006. The average carrying amafnitmpaired loans during 2007, 2006 and 2005 vw&32.1 million, $23.4 million ar
$23.6 million, respectively. Any amounts of interéncome on these loans included in net incom¢hat would have been recorded
nonaccrual loans if those loans had been curreat@ordance with their original terms are congddmmaterial for each of the years in
threeyear period ended December 31, 2007. Accruing lpass due 90 days or more totaled $16.7 million $htl5 million at December @
2007, and December 31, 2006, respectively. Indudéhese amounts are $11.8 million and $8.5 aml|lrespectively,of serviced loans elig
for repurchase which are fully guaranteed by GNMA.

Trustmark makes loans in the normal course of ssirto certain executive officers and directorsluiing their immediate families a
companies in which they are principal owners. Sleems are made on substantially the same terrokidimg interest rates and collateral
those prevailing at the time for comparable tratisas with unrelated persons and do not involveartban the normal risk of collectability
the time of the transaction. At December 31, 2@ 2006, total loans to these borrowers were $13dillion and $81.1 millior
respectively. During 2007, $1.0 billion of new toadvances were made, while repayments were $981lion, as well as increases frt
changes in executive officers and directors of $38illion.




Note 7 - Premises and Equipment, Net

At December 31, 2007 and 2006, premises and equipane summarized as follows ($ in thousan

2007 2006
Land $ 39,82 % 34,34
Buildings and leasehold improveme 144 ,55¢ 133,47
Furniture and equipment 131,87 125,78:
Total cost of premises and equipm 316,25 293,60(
Less accumulated depreciation and amortization 164,57 159,22¢

Premises and equipment, net $ 151,68( $ 134,37.




Note 8 - Mortgage Banking

Mortgage Servicing Right:
The activity in MSR is detailed in the table belf#in thousands

2007 2006
Balance at beginning of peri $ 69,27: $ 58,42+
Cumulative-effect adjustmer- change in accounting for MS - 1,37:
Additions:

Origination of servicing asse 18,88( 19,23
Disposals (2,157) (2,55€)
Change in fair value

Due to market changt (9,460 3,122

Due to runofi (9,349 (9,85

Due to othel - (46€)
Balance at end of period $ 67,19: $ 69,27.

In the determination of the fair value of MSR a tihate of securitization, certain key economic eggions are made. At December 31, 2

the fair value of MSR was based on discount radaging from 9% to 15%, prepayment rates ranginmféoto 49 CPR and weightexlerag
lives ranging from 1 to 8years.

Mortgage Loans Solt

During 2007 and 2006, Trustmark sold $1.2 billidrresidential mortgage loans in securitization $eations. Pretax gains on these sales
recorded in mortgage banking noninterest incometataded $5.4 million in 2007, $4.6 million in 20@&d $2.0 million in 2005. Trustms
receives annual servicing fee income approximali3@% of the outstanding balance of the underlyiags. Trustmark's total mortgage Ic
serviced for others totaled $4.6 billion at DecemB#&, 2007 compared with $4.1 billion at Decembér 3006. The investors and
securitization trusts have no recourse to the ssgéfrustmark for failure of debtors to pay whered




Note 9 - Goodwill and Identifiable Intangible Asse$

Goodwill
The changes in the carrying amount of goodwill bgreent for the years ended December 31, 2007, 28662005, are as follows ($
thousands):

Genera

Banking Insurance Total
Balance as of January 1, 2C $ 92,74( $ 44,48 $ 137,22!
Purchase accounting adjustments 187 (44) 142
Balance as of December 31, 2( 92,927 44,44 137,36¢
Additions from business combination 152,99! - 152,99!
Balance as of December 31, 2( 245,92. 44,44 290,36:
Purchase accounting adjustments 814 - 814
Balance as of December 31, 2( $ 246,73t $ 44,44. $ 291,17

Trustmark's general banking segment delivers aréulge of banking services to consumer, corposat®ll and middlenarket business
through its extensive branch network. The insueasegment includes Trustmark National Bank's (TNBiplly-owned retail insuran
subsidiaries that offer a diverse mix of insurapoeducts and services. Trustmark performed an immgat test of goodwill during 2007, 2C
and 2005, which indicated that no impairment chasgs required. At December 31, 2007, Trustmarkopered an additional impairme
analysis due to recent changes in market conditionghe financial services industry and also caded that no impairment charge »
required.

Identifiable Intangible Asset:
At December 31, 2007 and 2006, identifiable intaleggassets consisted of the following ($ in thodsan

2007 2006
Gross Gross

Carrying Accumulatec  Net Carrying Carrying Accumulatec  Net Carrying

Amount Amortization Amount Amount Amortization Amount
Core deposit intangible $ 44,40¢  $ 25437 $ 18,97. $ 44,40¢  $ 21,86¢ $ 22,53¢
Insurance intangible 11,69 4,21: 7,481 11,69 3,051 8,64:
Banking charter 1,32t 281 1,04¢ 1,32¢ 21t 1,11C
Borrower relationship intangib 69C 84 60€ 69C 21 66¢
Total $ 58,11t $ 30,01« $ 28,10: $ 58,11t $ 25,15¢ $ 32,96(

During 2006, Trustmark adopted SAB No. 108ohsidering the Effects of Prior Year Misstatementeen Quantifying Misstatements
Current Year Financial Statements” and SFAS No., I'Bnployers’ Accounting for Defined Benefit Pension and OtherstRairemer
Plans.” The adoption of SFAS No. 158 resulted in the elation of the supplemental retirement plan intaregitl $1.98 million. Prior to tt
adoption of SAB No. 108, core deposit intangibles primarily been amortized on a straigihe basis over 15 years. With the adoptio
SAB No. 108, core deposit intangibles are now beingrtized using an accelerated method over a wedgtverage life of 11.3 years. T
change resulted in a decrease in core depositgiti@s of $9.2 million during 2006. As a resulttbé acquisition of Republic Bancshare
Texas, Inc., Trustmark added $19.3 million of cdeposit intangibles and $690 thousand of borrowkationship intangibles during the tt
quarter of 2006 with a weighted-average amortirggieriod of 13 years and 11 years, respectively.

In 2007, 2006 and 2005, Trustmark recorded $4.9amjl$3.9 million and $3.1 million, respectivelyf amortization of identifiable intangit
assets. Trustmark estimates that amortizationresgoéor identifiable intangible assets will be $tlion in 2008, $3.9 million in 2009, $2
million in 2010, $3.0 million in 2011 and $2.6 ndlh in 2012. Fully amortized intangibles are exigd from the table above.

The following table illustrates the carrying amaurdnd weighte-average amortization periods of identifiable intaley assets ($
thousands):

2007

Weightec-
Average
Amortization

Net Carrying

Amount Period in Year:
Core deposit intangible $ 18,97: 11.¢
Insurance intangible 7,481 15.C
Banking charter 1,04 20.C
Borrower relationship intangib 60€ 11.C
Total $ 28,10: 12.2







Note 10 - Deposits

At December 31, 2007 and 2006, deposits considtdtedollowing ($ in thousands

2007 2006

Noninteres-bearing demand depos $ 1,477,17 1,574,76!
Interes-bearing deman 1,210,81 1,139,23!
Savings 1,577,19 1,664,80.
Time 2,604,08! 2,597,35,

Total $ 6,869,27. 6,976,16.
At December 31, 2007 and 2006, time deposits o0& or more totaled $1.029 billion and $953.9iori| respectively.
The maturities of intere-bearing deposits at December 31, 2007, are as®l{$ in thousands
2008 2,237,611
2009 302,17¢
2010 31,62:
2011 13,25(
2012 and thereafte 19,42¢

Total time deposit 2,604,08!
Interes-bearing deposits with no stated matu 2,788,01!

Total interes-bearing deposit 5,392,10.




Note 11 - Borrowings

Short-Term Borrowings
At December 31, 2007 and 2006, short-term borrosvzansisted of the following ($ in thousands):

2007 2006
FHLB advance: $ 375,00 $ 202,50(
Serviced GNMA loans eligible for repurche 17,88¢ 13,46:
Treasury tax and loan note option accc 50,00( 19,61
Line of credit payabl 7,00( 11,00(
Other 24,46¢ 24,49
Total $ 474,35 $ 271,06

Trustmark has received advances from the FHLB, whie classified as short-term and are collatexdlizy a blanket lien on Trustmagk’
single-family, multi-family, home equity and commil mortgage loans. These advances have a wdightirage remaining maturity of :
months with a weightedverage cost of 4.49%. All advances have fixeglsrand range from $25.0 million to $75.0 milliortlwinterest rate
ranging from 4.30% to 4.75%. Interest expenselwrtdgerm FHLB advances totaled $9.6 million in 20076 &L million in 2006 and $22
million in 2005. At December 31, 2007, Trustmarkli$9.9 billion available in unused FHLB advances.

The treasury tax and loan note option account, ivhiast have a pledge of acceptable collateral@sinerl by the Department of the Treas
is an open-ended, interdstaring note maintained at the Federal Reserve.B&uokrently, the rate of interest charged is 28isaoints lowe
than the weekly Federal Funds rate.

In September 2006, Trustmark renewed a ywwar revolving credit arrangement enabling borrgsimup to $50.0 million. During the fi
quarter of 2007, Trustmark paid off the balanc&Df.0 million that had been outstanding since 200%;owed $17.0 million during the sect
quarter to fund its common stock repurchase prograchrepaid $10.0 million of that amount during thied quarter. Trustmark pays inte
on each draw at the one-month LIBOR rate plus 0.58% weightedaverage interest rate for these borrowings durb@y2qualed 5.80%.
December 31, 2007, Trustmark had an outstandingnbal on this credit arrangement of $7.0 millionhwéin interest rate of 5.80%.
December 31, 2007, Trustmark was in compliance wlitfinancial covenants except for the allowangelfan losses to nonperforming as
ratio, which was below the required amount by tess 2.5%. On January 17, 2008, the lender provédegiver to Trustmark with regard
the covenant violation for any period ended primMarch 31, 2008. Management expects to modifyfitiencial covenants during the fi
quarter of 2008.

Subordinated Notes Payab

On December 13, 2006, TNB issued $50.0 million aggte principal amount of Subordinated Notes (tb&ed) due December 15, 2016.
December 31, 2007, the carrying amount of the Nat@s $49.7 million. The Notes have not been, ardnat required to be, registered v
the Securities and Exchange Commission under tharfies Act of 1933 (Securities Act), as amend&tie Notes were sold pursuant to
terms of regulations issued by the Office of thempuoller of the Currency (OCC) and in reliance mpan exemption provided by
Securities Act. The Notes bear interest at the 0&5.673% per annum from December 13, 2006, th#tilprincipal of the Notes has been |
in full. Interest on the Notes is payable semirually in arrears on June 15 and December 1@df gear, commencing June 15, 2007,
through the date of maturity. The Notes are ungztand subordinate and junior in right of paymentiNB’s obligations to its depositors,
obligations under bankeracceptances and letters of credit, its obligationany Federal Reserve Bank or the FDIC and itgyatibns to it
other creditors, and to any rights acquired byRB#C as a result of loans made by the FDIC to TNBe Notes, which are not redeem:
prior to maturity, qualify as Tier 2 capital for thoTNB and Trustmark. Proceeds from the sale ofNb&es were used for general corpa
purposes.




Junior Subordinated Debt Securities

On August 18, 2006, Trustmark completed a privéaegment of $60.0 million of trust preferred setiesi through a newly formed Delaw
trust affiliate, Trustmark Preferred Capital Trlis{the Trust). The trust preferred securities unatSeptember 30, 2036, are redeemat
Trustmark’s option beginning after five years améibinterest at a variable rate per annum equaletéhree-month LIBOR plus 1.72%lInde!
applicable regulatory guidelines, these trust pretesecurities qualify as Tier 1 capital.

The proceeds from the sale of the trust prefereedirities were used by the Trust to purchase $6In@lion in aggregate principal amount
Trustmarks junior subordinated debentures. The net proceedsustmark from the sale of the Notes to thesTmuere used to finance
merger with Republic Bancshares of Texas, Inc.

The debentures were issued pursuant to a Juniar@nhated Indenture, dated August 18, 2006, betWaastmark, as issuer, and Wilming
Trust Company, as trustee. Like the trust prefesecurities, the debentures bear interest atiablarate per annum equal to the thneentt
LIBOR plus 1.72% and mature on September 30, 203® debentures may be redeemed at Trustmargtion at anytime on or af
September 30, 2011 or at anytime upon certain sysoth as a change in the regulatory capitalnireait of the debentures, the Trust b
deemed an investment company or the occurrencertdic adverse tax events. The interest paymeniBrisstmark will be used to pay f
quarterly distributions payable by the Trust to livdder of the trust preferred securities. Howesgerlong as no event of default has occt
under the debentures, Trustmark may defer intgrmginents on the debentures (in which case the Willstlso defer distributions otherwi
due on the trust preferred securities) for up te@@secutive quarters.

The debentures are subordinated to the prior payménany other indebtedness of Trustmark that, tsy terms, is not similar
subordinated. The trust preferred securities eerded as a long-term liability on Trustmark'alance sheet; however, for regulatory purg
the trust preferred securities are treated as Tieapital under rulings of the Federal Reserve 8oarustmarks primary federal regulatc
agency.




Trustmark also entered into a Guarantee Agreendaeéd August 18, 2006, pursuant to which it hagedjito guarantee the payment by
Trust of distributions on the trust preferred séms and the payment of principal of the trustfeneed securities when due, either at maturi
on redemption, but only if and to the extent tiet Trust fails to pay distributions on or princigdlthe trust preferred securities after ha
received interest payments or principal paymentshenNotes from Trustmark for the purpose of payingse distributions or the princi
amount of the trust preferred securities.

In addition, pursuant to the acquisition of Repalancshares of Texas, Inc., on August 25, 2006stirark assumed the liability for $8.:
million in junior subordinated debt securities isduo Republic Bancshares Capital Trust | (Repubtigst), also a Delaware trust. Repu
Trust used the proceeds from the issuance of $Blionmn trust preferred securities to acquire fheior subordinated debt securities. Bott
trust preferred securities and the junior suboréaaebt securities mature on January 7, 2033wemd callable at the option of Trustmark
whole or in part, on January 7, 2008. Both thsttpreferred securities and junior subordinated deburities bear interest at a variable rat
annum equal to the threeenth LIBOR plus 3.35%. Under applicable regulatguidelines, these trust preferred securitiesifyuak Tier :
capital.

As defined in applicable accounting standards, Botistmark Preferred Capital Trust | and Republm&shares Capital Trust I, wholywnec
subsidiaries of Trustmark, are considered variatierest entities for which Trustmark is not thénary beneficiary. Accordingly, the accou
of both trusts are not included in Trustmark’s adigsted financial statements.

At December 31, 2007, and December 31, 2006, totabined assets for the Trust and Republic Truated $70.1 million resulting from th
investment in subordinated debentures issued bgtfark. Combined liabilities and shareholdezfuity also totaled $70.1 million, resuli
from the issuance of trust preferred securitiegsh@ amount of $68.0 million, as well as $2.1 millian common securities issued
Trustmark. During 2007, combined net income equi&E55.9 thousand resulting from interest incoroenfjunior subordinated debt securi
issued by Trustmark to the Trust and Republic Toeshpared with $60.0 thousand during 2006. Divilieissued to Trustmark during 2(
totaled $155.9 thousand compared to $60.0 thoudaridg 2006.




Note 12 - Income Taxes

The income tax provision included in the statemefiiacome is as follows ($ in thousand

2007 2006 2005
Current
Federal $ 51,72¢ $ 46,50 $ 52,14
State 8,49¢ 7,43: 7,76¢
Deferred
Federal (5,067) 6,91¢ (5,309)
State (759) 1,02¢ (817)
Income tax provision $ 54,40: $ 61,88 $ 53,78(

The income tax provision differs from the amountnpoited by applying the statutory federal incomertdg of 35% to income before inco

taxes as a result of the following ($ in thousands)

2007 2006 2005

Income tax computed at statutory tax 1 $ 57,04¢ $ 63,408 $ 54,85¢
Tax exempt intere: (5,027) (5,272) (5,119
Nondeductible interest expen 67¢ 552 371
State income taxes, n 5,031 5,50( 4,51
Income tax credit (2,185 (2,847 (2,679
Other (1,145 (459 83t

Income tax provision $ 54,40: $ 61,88 $ 53,78(

Temporary differences between the financial statéroarrying amounts and the tax basis of assetdiabitities gave rise to the following net

deferred tax assets at December 31, 2007 and 200&h are included in other assets ($ in thousands)

2007 2006
Deferred tax asset

Allowance for loan losse $ 30,54: $ 27,37¢
Pension and other postretirement benefits [ 16,02« 14,27+
Unrealized losses on securities available for 44( 4,35¢
Deferred compensatic 4,60¢ 4,09¢
Stoclk-based compensatic 3,41¢ 2,12¢
Other 6,23¢ 5,84(
Gross deferred tax as: 61,26 58,07:

Deferred tax liabilities
Goodwill and other identifiable intangibl: 15,27¢ 15,53¢
Mortgage servicing right 8,431 9,49¢
Premises and equipme 10,73( 8,81t
Securities 4,95¢ 4,69:
Other 2,41% 2,19:
Gross deferred tax liability 41,80¢ 40,73:
Net deferred tax ass $ 19,45¢ $ 17,34.

Trustmark has evaluated the need for a valuatilmmvahce and, based on the weight of the availabiideace, has determined that it is r

likely than not that all deferred tax assets wdélrealized.




The following table provides a summary of the ctemngduring the 2007 calendar year in the amountnoéaognized tax benefits that
included in income taxes payable on the consolitlatdance sheet ($ in thousands):

Balance at January 1, 20 $ 1,032
Increases due to tax positions taken during theentiyeal 27¢
Decreases due to tax positions taken during a pear (43
Decreases due to settlements with taxing authsritiging the current ye -
Decreases due to the lapse of applicable statudieitditions during the current year (254)

Balance at December 31, 2007 $ 1,01«




Note 13 - Pension and Other Postretirement Benesit

Pension Plan

Trustmark maintains a noncontributory defined liénEension plan (Trustmark Capital Accumulatiora®) which covers substantially
associates employed prior to January 1, 2007. Tére provides retirement benefits that are basetherlength of credited service and fi
average compensation, as defined in the plan astdupen five years of service.

In December 2006, Trustmark adopted the provisioh§FAS No. 158, "Employers' Accounting for DefinBeénefit Pension and Ott
Postretirement Plans” and elected to move its measnt date for the plan to December 31 from Ogt@de The following tables pres:
information regarding the plan's benefit obligatiglan assets, funded status of the plan, amowtegnized in accumulated ot
comprehensive loss, net periodic benefit cost dherestatistical disclosures ($ in thousands):

December 31

2007 2006
Change in benefit obligation
Benefit obligation, beginning of ye $ 82,34( $ 80,07
Service cos 1,30¢ 2,40¢
Interest cos 4,69 4,43:
Actuarial loss 1,981 2,51¢
Benefits paic (5,45¢€) (5,77¢€)
Prior service cost due to amendment - (1,310
Benefit obligation, end of year $ 84,86¢ $ 82,34(
Change in plan asset
Fair value of plan assets, beginning of y: $ 77,86¢ $ 72,43¢
Actual return on plan asse 6,99( 11,20¢
Employer contribution - -
Benefit payments (5,45¢€) (5,77¢6)
Fair value of plan assets, end of y $ 79,40: $ 77,86¢
Funded status at end of yea- net liability $ (5,466) $ (4,4772)
Amounts recognized in accumulated other comprehengé loss
Net loss $ 16,93¢ $ 18,90¢
Prior service credit (2,747) (3,257)

*

Amounts recognized $ 14,18¢ 15,65:




Years Ended December :

2007 2006 2005
Net periodic benefit cosi
Service cos $ 1,30¢ $ 2,40¢ % 2,17¢
Interest cos 4,69 4,43 4,26¢
Expected return on plan ass (5,290 (5,23¢) (5,407)
Amortization of prior service co: (510 (37¢) (89
Recognized net actuarial lo 2,25¢ 2,461 1,917
Net periodic benefit cost $ 2457 $ 3,68: $ 2,86¢
Other changes in plan assets and benefit obligatisrmrecognized in other comprehensi
income, before taxes
Net (gain) loss $ ,979) $ 18,90¢ $ =
Prior service cos - (3,25%) -
Amortization of prior service cost 51C - -
Total recognized in other comprehensive income $ (1,467 $ 15,65 $ -
Total recognized in net periodic benefit cost atiteocomprehensive incon $ 994 $ 19,33 $ 2,86¢
Weighted-average assumptions as of end of ye
Discount rate for benefit obligatiol 6.0(% 6.0(% 5.7%%
Discount rate for net periodic benefit ¢ 6.0(% 5.75% 6.0(%
Expected lon-term return on plan asse 8.0(% 8.0(% 8.0(%

Rate of compensation incree 4.0(% 4.0(% 4.0(%




Plan Assets
Trustmark's pension plan weigh-average asset allocations at December 31, 2002Q08&] by asset category are as follo

2007 2006
Cash and cash equivalel 2.0% 3.€%
Fixed income securitie 14.%% 16.8%
Equity mutual fund: 75.5% 72.&%
Fixed income hedge fund 7.6% 6.8%
Total 100.(% 100.(%

The strategic objective of the plan focuses ontahpgrowth with moderate income. The plan is mauhagn a total return basis with the re
objective set as a reasonable actuarial rate afrrein plan assets net of investment managemest fdederate risk is assumed given
average age of plan participants and the need & the required rate of return. Equity and fixadome securities are utilized to allow
capital appreciation while fully diversifying themfolio with more conservative fixed income invagints. The target asset allocation rang
the portfolio is 0-10% Cash and Cash Equivalen®s30% Fixed Income, 30-55% Domestic Equity, 10-3@f&&rnational Equity and Q0%
Other Investments. Changes in allocations aresaltref tactical asset allocation decisions antviéhin the aforementioned percentage re
for each major asset class.

Trustmark selects the expected long-term rate4nineon-assets assumption in consultation with its investraevisors and actuary. This |
is intended to reflect the average rate of earniegpected to be earned on the funds invested obetonvested to provide pl
benefits. Historical performance is reviewed, esdly with respect to real rates of return (netrdfation), for the major asset classes hel
anticipated to be held by the trust and for thesttitself. Undue weight is not given to recent exgnce that may not continue over
measurement period, with higher significance plamedurrent forecasts of future long-term econoooicditions.

Because assets are held in a qualified trust,ipatéd returns are not reduced for taxes. Furiwely for this purpose, the plan is assume
continue in force and not terminate during the gubiin which assets are invested. However, corgiider is given to the potential impaci
current and future investment policy, cash flowoiahd out of the trust and expenses (both invedtarah noninvestment) typically paid fro
plan assets (to the extent such expenses are plittityx estimated within periodic cost).

Contributions

The acceptable range of contributions to the pagetermined each year by the plan's actuary.tmark's policy is to fund amounts allowa
for federal income tax purposes. In 2008, Trusk'saminimum required contribution is expected to Zzso. The actual amount of
contribution will be determined based on the pldmisgled status and return on plan assets as ah#asurement date, which was Decer
31st in 2007 and 2006.

Estimated Future Pension Benefit Payments and Otheisclosures
The following pension plan benefit payments, whieflect expected future service, are expected fodid ($ in thousands

2008 $ 8,66¢
2009 7,78¢
2010 7,718
2011 7,94(
2012 8,33¢
2013- 2017 36,36¢

Amounts in accumulated other comprehensive loseard to be recognized as components of net perimtiefit cost during 2008 includ
loss of $1.7 million and prior service credit ofifthousand. No amounts related to transitiontagsdiabilities are expected to be recogn
and no plan assets are expected to be returnaeyd2008.




Supplemental Retirement Pla

Trustmark maintains a najaalified supplemental retirement plan coveringdiors that elect to defer fees, key executiveceffi and seni
officers. The plan provides for defined death Bigmand/or retirement benefits based on a paditig covered salary. Trustmark has acq
life insurance contracts on the participants codemeder the plan, which may be used to fund fupaygments under the plan. The measure

date for the plan is December 31.

In December 2006, Trustmark adopted the provisioh§FAS No. 158, "Employers' Accounting for DefinBeénefit Pension and Ott
Postretirement Plans." The following tables préseformation regarding the plan's benefit obligati plan assets, funded status of the
amounts recognized in accumulated other compreleiwss, net periodic benefit cost and other stedisdisclosures ($ in thousands):

Change in benefit obligation
Benefit obligation, beginning of ye
Service cos
Interest cos
Actuarial loss (gain
Benefits paic
Prior service cost due to amendm

Benefit obligation, end of year

Change in plan asset
Fair value of plan assets, beginning of y
Actual return on plan asse
Employer contribution
Benefit payments

Fair value of plan assets, end of year
Funded status at end of yea- net liability

Amounts recognized in accumulated other comprehengé loss
Net loss
Prior service cos

Amounts recognize

Net periodic benefit cosi
Service cos
Interest cos
Amortization of prior service co:
Recognized net actuarial loss

Net periodic benefit cost

Other changes in plan assets and benefit obligatismecognized in other comprehensive income, befotaxes

Net loss (gain
Prior service cos
Amortization of prior service co:

Total recognized in other comprehensive income

Total recognized in net periodic benefit cost attter comprehensive incor

Weighted-average assumptions as of end of ye
Discount rate for benefit obligatiol
Discount rate for net periodic benefit ¢

December 31

2007 2006
$ 31,01 $ 29,61
1,29¢ 1,59¢
1,81¢ 1,651
1,94¢ (504)
(1,599) (1,342)

8 -

$ -3 .
1,59¢ 1,34«
(1,599 (1,344

$ - .

$ (34,48) $ (31,019

$ 6,35 $ 4,49
1,71(C 1,841

Years Ended December :

2007 2006 2005
$ 129 $ 1,59¢ $ 1457
1,81¢ 1,651 1,57¢

13¢ 13¢ 151

94 14¢ 102

$ 3342 $ 3531 $ _ 3,.28¢
$ 1,858 $ (652 $ 947
8 1,981 -

(139 (139 -

$ 172¢ $ 119 $ 947
$ 5066 $ 4721 $ 423
6.00% 6.00% 5.75%
6.00% 5.75% 6.00%




Estimated Supplemental Retirement Plan Payments an@ther Disclosures
The following supplemental retirement plan bengfiyments are expected to be paid in the followiegry ($ in thousands):

2008 $ 1,54¢
2009 1,711
2010 2,131
2011 2,24(
2012 2,32¢
2013- 2017 14,21«

Amounts in accumulated other comprehensive loseegd to be recognized as components of net perimiefit cost during 2008 includ
gain of $189 thousand and prior service cost of9ft®usand. No amounts related to transition assetliabilities are expected to
recognized and no plan assets are expected tauraed during 2008.

Other Benefit Plans

Defined Contribution Plan

Trustmark provides associates with a sktécted 401(k) retirement plan which allows asatss to contribute a percentage of base pay, \
limits provided by the Internal Revenue Code ancbatpanying regulations, into the plan. Trustmaddstributions to this plan were $!
million in 2007, $3.8 million in 2006 and $3.5 nilh in 2005.




Note 14 — Stock and Incentive Compensation Plans

On May 10, 2005, the shareholders approved thetfiark Corporation 2005 Stock and Incentive Compémsdlan (the 2005 Plan), whi
was adopted by the Board of Directors, replacirg Trustmark Corporation 1997 Long Term IncentivanPithe 1997 Plan). The purpos:
the 2005 Plan is to promote the success of Trugtrand its subsidiaries by providing incentives &y lkassociates and directors that
promote the identification of their personal insrevith the long term financial success of Trustremd with growth in shareholder value. -
2005 Plan is designed to provide flexibility to $mnark regarding its ability to motivate, attraodaretain the services of key associates
directors upon whose judgment, interest and speffaits the successful conduct of its operatiegnkiigely dependent. The 2005 Plan all
Trustmark to make grants of nonqualified stock @mi incentive stock options, stock appreciatights, restricted stock, restricted stock
and performance units to key associates and diecfthe maximum number of shares of Trustmaddmmon stock available for issua
under the 2005 Plan is the sum of (1) 6,000,000ncomshares plus (2) the number of outstanding optimder the 1997 Plan, which expir
are otherwise terminated or forfeited after May 2005.

Stock Option Grant

Stock option awards under the 2005 Plan are gramtddan exercise price equal to the market pritdmstmarks stock on the date
grant. Stock options granted under the 2005 Pémt 20% per year and have a contractual term afrsgears. Stock option awards, wi
were granted under the 1997 Plan, had an exerdise gxjual to the market price of Trustmarktock on the date of grant, vested equally
four years with a contractual tgrear term. Compensation expense for stock optioasted under these plans is estimated using thedie
of each option granted using the Black-Scholesoopiricing model and is recognized on the stralgig-method over the requisite sen
period. Stock optiofrased compensation expense for these plans todl@d million in 2007, $1.9 million in 2006 and $1million in
2005. At December 31, 2007, Trustmark had $2.3ianilin total compensation expense not yet recaghifor nonvested stock opti
awards. This unrecognized compensation experesgicted to be recognized over a weighted-aveifagefl2.7 years.




The following table summarizes Trustmark’s stockiapactivity for 2007, 2006, and 2005:

2007 2006 2005
Average Average Average
Option Option Option
Options Shares Price Shares Price Shares Price
Outstanding, beginning of ye 1,996,03! $ 25.4¢ 2,016,931 $ 24 .4¢ 1,842,99. $ 23.71
Granted - - 272,70( 31.5¢ 336,45( 28.2¢
Exercisec (27,579 24.97 (233,02() 22.8¢ (98,28¢) 22.6¢
Forfeited (24,100 29.1% (60,579 28.67 (64,229 26.2¢
Outstanding, end of year 1,954,36! 25.4; 1,996,03! 25.4¢ 2,016,93 24.4¢
Exercisable, end of ye 1,504,30! 24.1¢ 1,242,13. 23.4 1,232,59: 22.7¢
Aggregate Intrinsic Valu
Outstanding, end of ye: $ 2,951,60! $ 15,173,00 $ 6,609,76
Exercisable, end of ye. $ 2,951,60! $ 11,920,28 $ 5,955,43

The total intrinsic value of options exercised W86 thousand in 2007, $2.0 million in 2006 and $&&8&usand in 2005. The following ta
presents information on stock options by rangesxefcises at December 31, 2007:

Options Outstandin Options Exercisabl

Weighte«- Weightec- Weightec- Weighte«-

Outstanding Average Average Exercisable Average Average

Range o December 31 Remaining Yeat Exercise December 31 Remaining Yeat Exercise

Exercise Price 2007 To Expiration Price 2007 To Expiration Price

$16.17- $19.41 179,05( 2.4 $ 18.0¢ 179,05( 2.4 $ 18.0¢
$19.41- $22.64 300,81 25 21.9¢ 300,81 25 21.9¢
$22.64- $25.88 599,69¢ 4.1 24.3i 599,69¢ 4.1 24.3i
$25.88- $29.11 615,65( 5.4 27.7: 367,60! 5.8 27.5¢
$29.11- $32.35 259,15( 5.3 31.4¢ 57,14( 5.4 31.3¢
1,954,36! 4.3 25.42 1,504,30! 4.0 24.1¢

The following table reflects the fair value of stamption awards at their grant dates and the weialverage assumptions which were utilized
in the Black-Scholes option-pricing model for 2G0& 2005. No stock options were granted during7200

2006 2005
Fair value of options $ 72t $ 6.54
Risk-free interest rate 5.01% 4.11%
Expected volatility 25.1% 24.95%
Expected dividend yielc 2.7% 3.02%

Expected life (in years 5 7




Restricted Stock Grant

Performance Awards

Trustmark’s performance awards are granted to firadt's executive and senior management team, dsawdlrustmarks Board of Director
Performance awards granted vest based on perfoemgmals of return on average tangible equity (ROA®BE return on average eqt
(ROAE) and total shareholder return (TSR) compaoea defined peer group. Awards based on TSR duvedainder SFAS No. 123R utilizi
a Monte Carlo simulation to estimate fair valuetted awards at the grant date, while ROATE and R@MMards are valued under SFAS
123R, utilizing the fair value of Trustmagkstock at the grant date based on the estimatedberuof shares expected to vest. The restri
period for performance awards covers a three-yeating period. These awards are recognized ostthghtline method over the requis
service period. These awards provide for exceareshif performance measures exceed 100 peréemntexcess shares are granted at the
of the vesting period and vest over an additiohatédyear period. The restricted share agreement pesvidr voting rights and divide
privileges. Trustmark recorded compensation expdas performance awards of $1.9 million during 208927 thousand during 2006
$186 thousand during 2005. At December 31, 200Tstirark had $4.2 million in total compensation exggenot yet recognized for nonve:
performance awards. This unrecognized compensatipense is expected to be recognized over a vesigiherage life of 3.5 years. T
following table summarizes Trustmark’s performaneerd activity during years ended December 31, 20006 and 2005:

2007 2006 2005

Weighte«- Weightec- Weightec-

Average Average Average

Gran-Date Gran-Date Gran-Date

Shares Fair Value Shares Fair Value Shares Fair Value
Nonvested shares, beginning of y 89,07¢ $ 28.27 26,328 % 28.2¢ - $ -
Granted 75,25( 30.1: 67,00( 28.2¢ 26,32¢ 28.2¢
Forfeited 2,000 28.9( (4,250) 28.2¢ - -
Nonvested shares, end of yi 162,32! 28.7i 89,07t 28.2i 26,32¢ 28.2¢

Time-Vested Awards

Trustmark’s time-vested awards are granted in katployee recruitment and retention and are resttitdr thirtysix months from the awa
dates. Time-vested awards are valued under SFASLRB utilizing the fair value of Trustmagk'stock at the grant date. These award
recognized on the straight-line method over theiigtg service period. Trustmark recorded compémsa&txpense for timgested stock awar

of $264 thousand during 2007 and $180 thousanch@W®006. There were no grants of timested awards during 2005. At Decembel
2007, Trustmark had $1.0 million in total compeiwatexpense not yet recognized for nonvested tiested awards. This unrecogni
compensation expense is expected to be recogniazdaoneighted-average life of 2.7 years. The foiltg table summarizes Trustmark’s time-

vested award activity during years ended DecembgP@7 and 2006:

Nonvested shares, beginning of y
Granted
Forfeited

Nonvested shares, end of yi

2007 2006
Weightec- Weightec-
Average Average
Gran-Date Gran-Date
Shares Fair Value Shares Fair Value
61,038 $ 31.9¢ - $ =
37,50( 29.0¢ 61,03¢ 31.9¢
(48,316 30.5¢ - -
30.3¢ 61,03¢ 31.9¢

50,21¢




Note 15 — Commitments and Contingencies

Lending Relatec
Trustmark makes commitments to extend credit asgeis standby and commercial letters of crediténntbrmal course of business in orde
fulfill the financing needs of its customers.

Commitments to extend credit are agreements to feadey to customers pursuant to certain specife@ttitions. Commitments genere
have fixed expiration dates or other terminaticausks. Because many of these commitments areteggecexpire without being drawn up
the total commitment amounts do not necessarilyesgmt future cash requirements. Trustmark apgiiesame credit policies and standar¢
it does in the lending process when making thesentitments. The collateral obtained is based upenassessed creditworthiness of
borrower. At both December 31, 2007 and 2006, fimask had commitments to extend credit of $1.9dyill

Standby and commercial letters of credit are comtit commitments issued by Trustmark to insuregbdormance of a customer to a tl
party. Trustmark issues financial and performastaadby letters of credit in the normal courseusdibess in order to fulfill the financing ne:
of its customers. A financial standby letter oédit irrevocably obligates Trustmark to pay a tipatty beneficiary when a customer fail:
repay an outstanding loan or debt instrument. Aopmance standby letter of credit irrevocably ghties Trustmark to pay a thipaty
beneficiary when a customer fails to perform somsatmctual, nonfinancial obligation. When issuilagters of credit, Trustmark us
essentially the same policies regarding credit @éisld collateral which are followed in the lendinggess. At December 31, 2007 and 2
Trustmarks maximum exposure to credit loss in the evenooferformance by the other party for standby amdroercial letters of credit w
$170.7 million and $138.0 million, respectivelyhéBe amounts consist primarily of commitments withturities of less than three ye
which have an immaterial carrying value. Trustmaids collateral to support standby letters ofditrevhen deemed necessary. A
December 31, 2007, the fair value of collateratihvess $44.7 million.

Lease Commitment

Trustmark currently has operating lease commitmfamtbanking premises and equipment, which expioenf2008 to 2027. It is expected 1
certain leases will be renewed, or equipment relaas leases expire. Rental expense totaledn$ifliGn in 2007, $4.7 million in 2006 a
$4.2 million in 2005. At December 31, 2007, futuméimum rental commitments under noncancellableratpey leases are as follows (§
thousands):




2008 $ 3,617

2009 3,26¢
2010 2,34(
2011 1,59(
2012 1,29¢
Thereafter 6,35(

Total $ 18,45¢

Legal Proceeding:

Trustmark and its subsidiaries are parties to l#wsnd other claims that arise in the ordinaryrsewf business. Some of the lawsuits a
claims related to lending, collection, servicingyestment, trust and other business activities,samde of the lawsuits allege substantial cli
for damages. The cases are being vigorously daeatesn the regular course of business, Manageraealuates estimated losses or ¢
related to litigation, and provision is made fotieipated losses whenever Management believessihzt losses are probable and ca
reasonably estimated. At the present time, Managémelieves, based on the advice of legal cowsrsgéIManagemerg’evaluation, that tl
final resolution of pending legal proceedings wilht have a material impact on Trustmarlconsolidated financial position or result:
operations; however, Management is unable to estimaange of potential loss on these matters Isecafuthe nature of the legal environm
in states where Trustmark conducts business.




Note 16- Shareholders' Equity

Regulatory Capita

Trustmark and TNB are subject to minimum capitaluieements which are administered by various fddegulatory agencies. These caj
requirements, as defined by federal guidelinesplires quantitative and qualitative measures of asdibilities and certain offialance she
instruments. Failure to meet minimum capital reguients can initiate certain mandatory, and pogsibditional discretionary, actions
regulators that, if undertaken, could have a dineaterial effect on the financial statements ofstimark and TNB.

Management believes, as of December 31, 2007, Tthestmark and TNB have met all capital adequaauirements to which they ¢
subject. At December 31, 2007, Management als@eved that TNB has met applicable regulatory gingsl to be categorized as well-
capitalized. To be categorized as well-capitaljZEdB must maintain minimum total risk-based, Tlerisk-based and Tier 1 leverage ratio
set forth in the table below. There are no sigaifit conditions or events that have occurred sibeeember 31, 2007, which Managen
believes have affected TNB's present classification

Trustmark's and TNB's actual regulatory capital ant® and ratios are presented in the table belaw t$ousands)

Minimum Regulatory

Actual Minimum Regulatory Provision to be
Regulatory Capits Capital Requiret Well-Capitalizec
Amount Ratio Amount Ratio Amount Ratio
At December 31, 200°
Total Capital (to Risk Weighte
Assets)
Trustmark Corporatio $ 805,64¢ 10.9% $ 589,50¢ 8.0(% n/e n/e
Trustmark National Ban 781,72! 10.7%% 581,48 8.0(% $ 726,85 10.0(%
Tier 1 Capital (to Risk Weighte
Assets)
Trustmark Corporatio $ 676,08 9.11% $ 294,75! 4.0(% n/e nle
Trustmark National Ban 658,05¢ 9.05% 290,74: 40% $ 436,11: 6.00%
Tier 1 Capital (to Average Assel
Trustmark Corporatio $ 676,08¢ 7.8% $ 257,95( 3.0(% n/e n/e
Trustmark National Ban 658,05¢ 7.7% 253,42! 3.0(% $ 422,37! 5.00(%
At December 31, 200t
Total Capital (to Risk Weighted
Assets)
Trustmark Corporatio $ 771,47 11.4% $ 541,41; 8.0(% n/e n/e
Trustmark National Ban 750,74! 11.26% 534,33: 8.0(% $ 667,91 10.0(%
Tier 1 Capital (to Risk Weighte
Assets)
Trustmark Corporatio $ 649,70: 9.6(% $ 270,70t 4.0(% n/e nle
Trustmark National Ban 634,69: 9.52% 267,16! 4.0% $ 400,74¢ 6.0(%
Tier 1 Capital (to Average Assel
Trustmark Corporatio $ 649,70:. 7.65% $ 254,85¢ 3.0(% n/e n/e
Trustmark National Ban 634,69: 7.6(% 250,87: 3.0(% $ 418,12( 5.00%

Common Stock Repurchase Program

Trustmark currently has remaining authorizationtfar repurchase of up to 1.4 million shares o€asimon stock subject to market conditi
and management discretion. Collectively, the ehpitanagement plans adopted by Trustmark since h@98 authorized the repurchas
24.3 million shares of common stock. Pursuant &sé¢hplans, Trustmark has repurchased approxim22efymillion shares for $518.1 millic
including 1.4 million shares during 2007.

Shelf Registratior

Trustmark has available its "shelf" registratioatetment filed on Form S-with the Securities and Exchange Commission (S&Canothe
possible source of shareholders' equity. Undsrghelf process, Trustmark may offer from timeinmetany combination of securities descri
in the prospectus in one or more offerings up total amount of $200.0 million. The securities aé®ed in the prospectus include comr
and preferred stock, depositary shares, debt siesyrjunior subordinated debt securities and tpusferred securities. Net proceeds fron
sale of the offered securities may be used to madee repurchase outstanding securities, repay andstg debt, finance acquisitions
companies and other assets and provide workingatapi

Authorization of Preferred Share
The Board of Directors currently has the authotityssue up to 20 million preferred shares withpao value. The ability to issue prefer
shares in the future will provide Trustmark withdd@nal financial and management flexibility foremeral corporate and acquisit



purposes. As of December 31, 2007, no such shakeslieen issued.




Dividends

Dividends paid by Trustmark are substantially fuhéfem dividends received from TNB. Approval by BN regulators is required if the tc
of all dividends declared in any calendar year eglsethe total of its net income for that year caretiwith its retained net income of
preceding two years. TNB will have available iD8&approximately $51.9 million plus its net incofoethat year to pay as dividends.

Accumulated Other Comprehensive La
The following table presents the components of aedated other comprehensive loss and the relatedffacts allocated to each compor
for the years ended December 31, 2007, 2006 ansl @0id thousands):

Accumulatec

Other
Before-Tax Tax Comprehensiv
Amount Effect Loss
Balance, January 1, 20! $ (6,369 $ 2417 $ (3,959
Unrealized losses on available for sale securi
Unrealized holding losses arising during pel (17,859 6,82¢ (11,02%)
Less: adjustment for net losses realized in netnre 3,64¢ (1,399 2,25(
Minimum liability adjustmer-defined benefit plan (947) 362 (58E)
Balance, December 31, 20 (21,52¢) 8,214 (13,317
Unrealized gains on available for sale securi
Unrealized holding gains arising during per 6,93t (2,659 4,28
Less: adjustment for net gains realized in netnme (1,927) 73t (1,187
Pension and other postretirement benefit pl
Net prior service costs arising during the pe! 1,41¢ (541 874
Net loss arising during the perir (18,257 6,98: (11,279
Balance, December 31, 20 (33,359 12,73¢ (20,617
Unrealized gains on available for sale securi
Unrealized holding gains arising during per 10,35¢ (3,962 6,39¢
Less: adjustment for net gains realized in netnme (112) 43 (69)
Pension and other postretirement benefit pl
Net prior service credits arising during the pel (379 14& (2349)
Net gain arising during the peri 11¢ (45) 73

Balance, December 31, 2007 $ (23,370) $ 8,91¢ $ (14,457)




Note 17 - Fair Values of Financial Instruments

The carrying amounts and estimated fair valuesnainttial instruments at December 31, 2iand 2006, are as follows ($ in thousan

2007 2006
Carrying Estimatec Carrying Estimatec
Value Fair Value Value Fair Value
Financial Assets:
Cash and shc-term investment $ 310,98( $ 310,98( $ 419.34. $ 419,34
Securities available for sa 442 ,34! 442 ,34! 758,27: 758,27:
Securities held to maturi 275,09¢ 276,63: 292,24 290,90!
Loans held for sal 147,50¢ 147,50¢ 95,37¢ 95,37¢
Net loans 6,960,94. 6,990,35. 6,491,05! 6,444,95!
Financial Liabilities:
Deposits 6,869,27. 6,876,80! 6,976,16 6,996,73
Shor-term liabilities 935,11° 935,11° 741,50: 741,50:
Subordinated note 49,70¢ 48,12¢ 49,67 48,78’
Junior subordinated debt securit 70,10¢ 70,10¢ 70,10¢ 70,10«

The methodology and significant assumptions usegsiimating the fair values presented above afellasvs:

In cases where quoted market prices are not algjlédir values are generally based on estimatégyysesent value techniques. Tr
techniques are significantly affected by the asdionp used, including the discount rate and esgémaf future cash flows. In that regard,
derived fair value estimates for those assetsatniliies cannot be substantiated by comparisomdependent markets and, in many c
could not be realized in immediate settlement efitistruments. The estimated fair value of finahicistruments with immediate and shorter-
term maturities (generally 90 days or less) is mesito be the same as the recorded book valuenoffinancial instruments, by definitic
have been excluded from these disclosure requiresmékccordingly, the aggregate fair value amouptssented do not represent
underlying value of Trustmark.

Cash and Short-Term Investments
The carrying amounts for cash and due from bankk srortterm investments (federal funds sold and securjiieshased under reve
repurchase agreements) approximate fair valuesodiieir immediate and shorter-term maturities.

Securities
Estimated fair values for securities availabledale and securities held to maturity are baseguoted market prices where available. If qu
market prices are not available, estimated faineslare based on quoted market prices of compéaratements.

Loans Held for Sale
The fair value of loans held for sale is based arity on quoted market prices.




Loans

The fair values of loans are estimated for por®ibf loans with similar financial characteristiEsr variable rate loans that reprice freque
with no significant change in credit risk, fair vak are based on carrying values. The fair valliesrtain mortgage loans, such ad family
residential properties, are based on quoted mamkees of similar loans sold in conjunction withcagtization transactions, adjusted
differences in loan characteristics. The fair valoé other types of loans are estimated by disdéogrthe future cash flows using the cur
rates at which similar loans would be made to bmers with similar credit ratings and for the sammaining maturities.

Deposits

The fair values of deposits with no stated matystych as noninterebearing demand deposits, NOW accounts, MMDA pralaad saving
accounts are, by definition, equal to the amowayaple on demand, which is the carrying value. ¥ales for certificates of deposit are b
on the discounted value of contractual cash floWse discount rate is estimated using the ratesently offered for deposits of simi
remaining maturities.

Short-Term Liabilities
The carrying amounts for federal funds purchasedurties sold under repurchase agreements and btheowings approximate their f
values.

Subordinated Note
Fair value equals quoted market prices, if avadlalila quoted market price is not available, failue is estimated using quoted market p
for similar subordinated notes.

Junior Subordinated Debt Securities
Fair value equals quoted market prices, if avadlalila quoted market price is not available, falue is estimated using quoted market p
for similar junior subordinated debt securities.

Off-Balance Sheet Instruments

The fair values of loan commitments and lettersreflit approximate the fees currently charged iimilar agreements or the estimated co
terminate or otherwise settle similar obligatio$e fees associated with these financial instrusjesr the estimated cost to terminate
applicable, are immaterial.




Note 18 — Derivative Financial Instruments

As part of Trustmarls risk management strategy in the mortgage bardieg, derivative instruments such as interestloate commitment
and forward sales contracts are utilized. Ratk tmmmitments are residential mortgage loan commnitis with customers, which guarant
specified interest rate for a specified time periddustmarks obligations under forward contracts consist aheotments to deliver mortga
loans, originated and/or purchased, in the secgndarket at a future date. These derivative insemits1are designated as fair value hedge
certain of these transactions that qualify as Vailue hedges under SFAS No. 133. Trustmark'shafénce sheet obligations under tl
derivative instruments totaled $211.3 million attBmber 31, 2007, with a valuation adjustment ofatieg $686 thousand, compared to $1
million, with a valuation adjustment of $19 thoudas of December 31, 2006.

Trustmark utilizes derivative instruments to offsenges in the fair value of MSR attributable targes in interest rates. Changes in th
value of the derivative instrument are recordedaninterest income in mortgage banking, net and#set by the changes in the fair valu
MSR. MSR fair values represent the effect of pnesmlue decay and the effect of changes in inteedss. Ineffectiveness of hedging V
fair value is measured by comparing total hedge wothe fair value of the MSR attributable to metrkhanges. During 2007, the impac
implementing this strategy resulted in a net pesitheffectiveness of $1.2 million compared withed negative ineffectiveness from hedgin
$0.2 million during 2006.

Interest rate swaps are derivative instruments undiéch two parties agree to make interest payments notional principal amount. I
generic swap, one party pays a fixed interestaatereceives a floating interest rate, while theeoparty receives a fixed interest rate and
a floating interest rate. During 2006, Trustmarkémaining interest rate swaps matured. Thespsswaich had been designated as fair \
hedges, were originally initiated during 2003 tdigate the effects of further changes in the failue of specific, noncallable, nonprepaye
fixed rate advances from the FHLB by agreeing tp @#oating interest rate tied to LIBOR.

Trustmark has utilized an interest rate risk sgatthat included caps and floors. The intent dlfizing these derivative instruments wa:s
reduce the risk associated with the effects ofi@mt movements in interest rates. Caps andrélowhich are not designated as hed
instruments, are options linked to a notional ggatamount and an underlying indexed interest. r&eposure to loss on these options
increase or decrease as interest rates fluctJaitestmarks interest rate cap contracts matured in 2006.tfark did not hold any interest r
floor contracts during the years presented.




Note 19 — Segment Information

Trustmarks management reporting structure includes four segsn general banking, wealth management, insuraaoe
administration. General banking is responsible d traditional banking products and services;luding loans and deposits. Wei
management provides customized solutions for affli@istomers by integrating financial services wttaditional banking products a
services such as private banking, money managefiudinservice brokerage, financial planning, personal iastitutional trust, and retireme
services, as well as insurance and risk manages®smtces provided by TRMK Risk Management, Incwlaolly-owned subsidiary
TNB. Insurance includes two wholly-owned subsigisrof TNB: The Bottrell Insurance Agency and EisBrown, Incorporated. Throu
Bottrell and FisheBrown, Trustmark provides a full range of retaibumance products, including commercial risk managenproduct:
bonding, group benefits and personal lines covexageliministration includes all other activitiesatrare not directly attributable to one of
major lines of business. Administration considtsnternal operations such as Human Resources,fixecAdministration, Treasury (Fur
Management) and Corporate Finance.

The accounting policies of each reportable segraemtthe same as those of Trustmark except foni&srial allocations. Trustmark use
match-funded transfer pricing process to assesgtipg segment performance. Noninterest expermebdckoffice operations support ¢
allocated to segments based on estimated usesosé thervices. As a result of Hurricane Katrinarindy 2005 Trustmark increased
allowance for loan losses through an additionalision for loan losses of $9.8 million on a pretaasis. During 2006 and 2007, Trustr
updated its estimates for probable losses resuitorg Hurricane Katrina and released pretax provigor loan losses of $7.8 million and $!
thousand, respectively. Management has deterntiviédhese adjustments, due to their unusual natboeild be included in the administra
division.

The following table discloses financial informatitay reportable segment for the periods ended Deeer@b, 2007, 2006 and 2005 (4
thousands). Prior periods have been conformedtivitturrent period presentation.




General

Banking Insurance Wealth Mgt. Admin.
Division Division Division Division Total
For the year endedDecember 31, 200
Net interest income (expense) frexternal customer  $ 294,37 $ 3 % 4,947 1,46 $ 300,78:
Internal funding (16,737 - (922) 17,65¢ -
Net interest income (expens 277,64 3 4,02¢ 19,12: 300,78:
Provision for loan losse 23,40¢ - 4 371 23,78¢
Net interest income (expense) after provision déanl
losses 254,23: 3 4,021 18,75( 276,99¢
Noninterest incom 101,17: 35,57 26,43: (73%) 162,44°
Noninterest expens 196,46¢ 24,28t 19,84¢ 35,85( 276,44¢
Income (loss) before income tax 158,93 11,28¢ 10,60¢ (17,839 162,99
54,84¢ 4,37¢ 3,75¢€ (8,57¢) 54,40:

Segment net income (loss) $ 104,09: $ 6,90t $ 6,85( (9,255 $ 108,59!
Selected Financial Informatic

Average asse! $ 737347, $ 21,67C $ 90,53: 1,360,16. $ 8,845,83

Depreciation and amortizatic $ 21,36¢ $ 407 $ 382 560/ $ 27,76
For the year endedDecember 31, 200!
Net interest income (expense) from external custsi  $ 278,08: $ B $ 4,55 (2,05¢) $ 280,57:
Internal funding (6,679 - (470) 7,14¢ -
Net interest income (expens 271,40« 8 4,08: 5,09: 280,57:
Provision for loan losse 3,68 - 1 (9,626) (5,939
Net interest income (expense) after provision danl
losses 267,71 8 4,081 14,71¢ 286,50¢
Noninterest incom 94,87¢ 34,27¢ 23,69¢ 2,27 155,12¢
Noninterest expens 185,61 23,38¢ 18,88¢ 32,59: 260,48(
Income (loss) before income tax 176,97¢ 10,887 8,88¢ (15,599 181,15
Income taxe: 61,12¢ 4,22¢ 3,241 (6,710 61,88
Segment net income (loss) $ 115,84 $ 6,66 $ 5,64¢ (8,885 $ 119,27:
Selected Financial Informatic

Average asse! $ 6,801,86 $ 25,06F $ 88,69¢ 1,511,86. $ 8,427,448

Depreciation and amortizatic $ 21,11 % 39z % 422 4,76¢ $ 26,68¢
For the year endedDecember 31, 200!
Net interest income (expense) from external custsi  $ 266,98: $ (100 $ 3,791 567 $ 276,44:
Internal funding (18,005 - (211 18,21¢ -
Net interest income (expens 248,97 (20 3,58¢ 23,88¢ 276,44:
Provision for loan losse 7,81¢ - 72 11,65« 19,54:
Net interest income (expense) after provision déanl
losses 241,16. (20 3,51« 12,23« 256,90(
Noninterest incom 92,17: 33,04« 22,20: (4,310 143,10°
Noninterest expens 172,77¢ 22,56¢ 18,36¢ 29,56: 243,27¢
Income (loss) before income tax 160,55! 10,46¢ 7,34 (21,639 156,73:
Income taxe: 55,37 4,30¢ 2,69¢ (8,599) 53,78(
Segment net income (loss) $ 105,18: $ 6,15¢ $ 4,64¢ (13,040 $ 102,95:
Selected Financial Informatic

Average assel $ 6,262,231 $ 22,23: % 96,97+ 1,825,03 $ 8,206,48

Depreciation and amortizatic $ 19,437 $ 36 $ 524 383 $ 24,16:




Note 20 - Parent Company Only Financial Information

($ in thousands

Assets:
Investment in bank
Other assets

Total Assets

Liabilities and Shareholders' Equi
Accrued expens
Borrowings
Junior subordinated debt securit
Shareholders' equity

Total Liabilities and Shareholders' Equity

Revenue
Dividends received from bank:
Earnings of subsidiaries over distributic
Other income
Total Revenut
Expense
Interest expens
Other expense
Total Expenst
Net Income

Operating Activities
Net income

Condensed Balance Shee

Condensed Statements of Incom

Condensed Statements of Cash Flov

Adjustments to reconcile net income to net cashigeal by operating activitie:

Increase in investment in subsidiar
Other

Net cash provided by operating activit

Investing Activities:
Payment for investments in subsidiar

Proceeds from maturities of securities availabtestde
Proceeds from sales of securities available far

Purchases of securities available for ¢
Proceeds from sale of other as:

Net cash (used in) provided by investing activi

Financing Activities:
Proceeds from line of crec
Repayments of line of crec

Proceeds from issuance of junior subordinated sletirities

Cash dividend
Common stock transactions, net

Net cash (used in) provided by financing activi

(Decrease) increase in cash and cash equivz
Cash and cash equivalents at beginning of

Cash and cash equivalents at end of"

December 31

2007 2006
$ 987,36! $ 961,86:¢
9,77¢ 12,04:
$ 997,14: $ 973,90¢
$ 40 $ 1,467
7,00( 11,00(
70,10/ 70,104
919,63t 891,33!
$ 997,14: $ 973,90¢

Years Ended December :

2007 2006 2005
96,22¢ $ 85,74: $ 87,76¢
15,92 34,23t 14,86(

32€ 1,862 1,34¢
112,47¢ 121,84: 103,97:
444 62¢ 26¢
3,43 1,94( 755
3,881 2,56¢ 1,021
108,59 $ 119,27 $ 102,95!

Years Ended December <

2007 2006 2005
108,59' $  11927: $ 102,95
(15,92:) (34,23%) (14,86()
(58) 1,04¢ 864
92,00( 86,07¢ 88,05
- (212,66 -
3,17: - -
- 15,40¢ 3,001
(7,167) - -
3,55( - -
(44F) (197,26() 3,001
17,00 - 11,00(
(21,000) - -
- 70,10« -
(51,477) (48,639 (45,75¢)
(38,410() 90,33¢ (58,417)
(93,88:) 111,80¢ (93,170)
(2,237) 624 (1,212)
5,21( 4,58¢ 5,80(
2,97 $ 521 $ 4,58¢




Trustmark (parent company only) paid income taXespproximately $53.9 million in 2007, $56.1 milian 2006 and $55.2 million in 20(
Interest paid was $511 thousand during 2007, $8@8sand during 2006 and $268 thousand for 2005.




Selected Financial Data
(% in thousands except per share dz

Years Ended December 2007 2006 2005 2004 2003
Consolidated Statements of Incom
Total interest incom $ 543,14. $ 482,74t $ 415,69 $ 364,35! $ 359,38t
Total interest expense 242,36( 202,17" 139,25¢ 88,73¢ 89,55¢
Net interest incom 300,78 280,57: 276,44 275,61° 269,83(
Provision for loan losse 23,78¢ (5,939 19,54 (3,055 9,771
Noninterest incom 162,44 155,12¢ 143,10° 124,02¢ 136,31(
Noninterest expense 276,44¢ 260,48( 243,27¢ 225,30¢ 214,88
Income before income tax 162,99° 181,15 156,73: 177,39: 181,48:
Income taxes 54,40: 61,88 53,78( 60,68: 62,95:
Net Income $ 108,59! $ 119,27 $ 102,95: $ 116,70¢ $ 118,53(
Per Share Data
Basic earnings per she $ 1.8t $ 211 $ 182 $ 201 $ 2.01
Diluted earnings per sha $ 1.8¢ $ 20¢ $ 181 $ 20C $ 2.0C
Cash dividends per she $ 0.8¢ $ 0.8t $ 0.81 $ 077 $ 0.6¢
December 3: 2007 2006 2005 2004 2003
Consolidated Balance Shee
Total asset $ 896680, $ 8,840,971 $ 8,389,750 $ 8,05295 $ 7,914,32
Securities 717,44 1,050,51! 1,295,78 1,655,62. 2,051,56:
Loans (including loans held for sa 7,188,301 6,658,52! 6,060,27! 5,447,00! 5,044,14.
Deposits 6,869,27. 6,976,16 6,282,81 5,450,009: 5,089,45!

Shareholders' equil 919,63t 891,33! 741,46: 750,39t 689,57:




Summary of Quarterly Results of Operations
(unaudited]
(% in thousands except per share dz

2007 1st 2nd 3rd 4th
Interest incom: $ 130,69: $ 134,46¢ $ 137,59 $ 140,38
Net interest incom 71,94 73,83 75,08¢ 79,92:
Provision for loan losse 1,63¢ 14E 4,99¢ 17,00:
Income before income tax 39,04¢ 45,32« 43,16¢ 35,457
Net income 25,857 29,82¢ 29,08: 23,82¢
Earnings per shai
Basic 0.44 0.52 0.51 0.4z
Diluted 0.4¢ 0.51 0.51 0.4z
200¢ 1st 2nd 3rd 4th
Interest incom: $ 110,63: $ 116,13t $ 125,190 $ 130,78
Net interest incom 68,24 69,61¢ 70,63( 72,08:
Provision for loan losse (2,989 (2,969 (81) (909)
Income before income tax 44,40: 47,21 44 ,95¢ 44 58"
Net income 29,31¢ 30,77« 29,76 29,41¢
Earnings per shai
Basic 0.5¢ 0.5t 0.5¢ 0.5C
Diluted 0.52 0.5t 0.52 0.5C
Principal Markets and Prices of Trustmark's Stock
Dividends Stock Price:
Per Shart High Low
2007
4th Quarte! 0.2: $ 29.71  $ 23.1C
3rd Quartel 0.22 30.1¢ 24.1°
2nd Quarte 0.22 28.7¢ 25.0¢
1st Quarte 0.2z 33.6¢ 26.8¢
2006
4th Quarte! 02z $ 33.61 $ 30.8¢
3rd Quartel 0.21 32.7¢ 28.31
2nd Quarte 0.21 32.2¢ 29.3¢
1st Quarte 0.21 32.0C 27.01

Trustmark's common stock is listed for trading loe NASDAQ stock market as stock symbol TRMK.




Stock Price Performance Graph

The information contained in the performance graphll not be deemed to be “soliciting material” tar be “filed” with the SEC, nor shall tr
information be incorporated by reference into antufe filing under the Securities Act of 1933 oe tixchange Act, except to the extent
Trustmark specifically incorporates it by referenicéo such filing. The stock price performance tbe following graph is not necessa
indicative of future stock price performance.

Comparison of FiveYear Cumulative Total Return for Trustmark, The NASDAQ Market Value Index and the Hemscott Industry
Group 413

The following graph compares Trustmagldnnual percentage change in cumulative totafrretn common shares over the past five years
the cumulative total return of companies compridimg NASDAQ market value index and the Hemscotusity Group 413. The Hemsc
Industry Group 413 is an industry index publishgdHemscott, Inc., and consists of 51 bank holdinmpanies located in the Southeas
United States. This presentation assumes that $H30invested in shares of the relevant issuerBegember 31, 2002, and that divide
received were immediately invested in additionareb. The graph plots the value of the initial Bifvestment at ongear intervals for tr
fiscal years shown.
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2002 2003 2004 2005 2008 2007
Company 2002 2003 2004 2005 2006 2007
Trustmark 100 126.24 137.53 125.15 153.14 122.64
Hemscott Industry Group 413 100 127.68 146.81 148.65 175.16 119.72
NASDAQ 100 150.36 163.00 166.58 183.68 201.91




Management's Discussion and Analysis

The following provides a narrative discussion amhlgsis of Trustmark Corporation’ (Trustmark) financial condition and results
operations. This discussion should be read inuwmmion with the consolidated financial statemeatsl the supplemental financial c
included elsewhere in this report.

Forward-Looking Statements

Certain statements contained in this Managemerigsudsion and Analysis are not statements of histiofact and constitute forwaildeking
statements within the meaning of the Private SgearLitigation Reform Act of 1995. These forwdodking statements include, but are
limited to, statements relating to anticipated fatoperating and financial performance measuretyding net interest margin, credit qual
business initiatives, growth opportunities and gtovates, among other things and encompass anyadsti prediction, expectation, project
opinion, anticipation, outlook or statement of bé&lincluded therein as well as the management gstsams underlying these forwatdeking
statements. Should one or more of these risks rakiter or should any such underlying assumptiomyg to be significantly different, acti
results may vary significantly from those anticgiitestimated, projected or expected.

These risks could cause actual results to diffeleriedly from current expectations of Managemerd arclude, but are not limited to, chan
in the level of nonperforming assets and chaffg; local, state and national economic and macdketditions, material changes in ma
interest rates, the costs and effects of litigatind of unexpected or adverse outcomes in sughatiibn, competition in loan and deposit pric
as well as the entry of new competitors into ourkets through de novo expansion and acquisitionanges in existing regulations or
adoption of new regulations, natural disasterss aift war or terrorism, changes in consumer spendiggrowing and saving habi
technological changes, changes in the financigbpmance or condition of Trustmagkborrowers, the ability to control expenses, clearic
Trustmarks compensation and benefit plans, greater thanceegheosts or difficulties related to the integratof new products and lines
business and other risks described in Trustmailitig$ with the Securities and Exchange Commission.

Although Management believes that the expectatiefiscted in such forwartboking statements are reasonable, it can givessarance th
such expectations will prove to be correct. Truskmadertakes no obligation to update or revise @this information, whether as the re
of new information, future events or developmemtstberwise.

Company Overview

Business

Trustmark is a multbank holding company headquartered in Jackson,iddigpi, incorporated under the Mississippi Busin€srporation Ac
on August 5, 1968. Trustmark commenced doing fgsinn November 1968. Through its subsidiariesistinark operates as a finan
services organization providing banking and finahsblutions through approximately 150 offices @800 associates predominantly wit
the states of Florida, Mississippi, Tennessee and.

Trustmark National Bank (TNB), Trustmark’s wholbywvned subsidiary, accounts for approximately 98%thef assets and revenues
Trustmark. Initially chartered by the state of M&sippi in 1889, TNB is also headquartered in dawk Mississippi. In addition to bank
activities, TNB provides investment and insurancedpcts and services to its customers through hsliyowned subsidiaries, Trustmi
Investment Advisors, Inc., The Bottrell Insurancgefcy, Inc. (Bottrell), TRMK Risk Management, Inend FisheBrown, Incorporate
(Fisher-Brown). TNB also owns all of the stock afi$tmark Securities, Inc., which became an inactiviesidiary during 2006.

Trustmark also engages in banking activities thhoutg wholly-owned subsidiary, Somerville Bank & Trust Compar8orterville)
headquartered in Somerville, Tennessee. Somenpllesently has five locations in Somerville, HickoWithe and Rossvill
Tennessee. Trustmark also owns all of the stock.o8. Corporation and First Building Corporatidimgth inactive nonbank Mississi
corporations.




In order to facilitate a private placement of trps¢ferred securities, Trustmark formed a Delawieust affiliate, Trustmark Preferred Cap
Trust | (Trustmark Trust). Also, as a result of #rcquisition of Republic Bancshares of Texas, fiwistmark now owns Republic Bancsh:i
Capital Trust | (Republic Trust), a Delaware traffiliate. As defined in applicable accountingratards, both Trustmark Trust and Rept
Trust, whollyowned subsidiaries of Trustmark, are considerediabkr interest entities for which Trustmark is ntite priman
beneficiary. Accordingly, the accounts of bottsteuare not included in Trustmark’s consolidatedficial statements.

Financial Highlights

Net income for the year ended December 31, 20@&leth $108.6 million compared with $119.3 millicor 2006 and $103.0 million for 20(
For 2007, Trustmark’s basic earnings per share $&r88 compared with $2.11 for 2006 and $1.82 fii52 Diluted earnings per share wer
$1.88 for 2007 compared with $2.09 for 2006 and$Xor 2005. Earnings during 2007 included an @aicfor expenses due to the \
antitrust litigation and correction of an error fam under accrual of interest income for prior ge@tated to loan fees. Collectively, these
items increased net income in 2007 by $1.1 millien$0.02 per share. In addition, during 2007 fmask also released allowance for |
losses and other reserves related to Hurricanéngatiotaling $1.0 million on a pretax basis whielsulted in an increase in net income of
million, or $0.01 per share. This is compared wath increase to net income of $5.7 million, or $0ger share, resulting from Katr
adjustments during 2006 and a decrease to net modi®10.1 million, or $0.18 per share, resultimanf Katrina adjustments during 2005.

Management is presenting, in the accompanying tallstments to net income as reported in accodaith generally accepted accoun
principles resulting from significant items occuagi during the periods presented. Management ledigkiis information will help use
compare Trustmark’s current results to those afrgeriods as presented in the table below.

Non-GAAP Disclosures
(% in thousands except per share dat:
Years Ended December 31

2007 2006 2005
Amount Basic EPS Amount Basic EPS Amount Basic EPS

Net Income as reporte-GAAP $ 108,59" $ 1882 $ 119,270 $ 2.10¢ $ 102,95 $ 1.81¢
Adjustments (net of taxes):
Correction of Accounting Error (1,629 (0.029 - - - -
Hurricane Katrina (665) (0.019) (5,68¢) (0.100 10,08: 0.17¢
Visa Litigation Contingency 494 0.00¢ - - - -
Sale of Merchant Service Portfolic - - - - (3,55]) (0.067)
(1,799 (0.037) (5,688 (0.100 6,53: 0.11f
Net Income adjusted for specific items (No-
GAAP) $ 106,80. $ 1.851 $ 11358! $ 2.006 $ 109,48 $ 1.93¢

At December 31, 2007, Trustmark reported grossdparcluding loans held for sale, of $7.188 billidotal assets of $8.967 billion, tc
deposits of $6.869 billion and shareholders’ equity$919.6 million. Trustmark' financial performance for 2007 resulted in a nretar
average tangible shareholdeesjuity of 19.17% and a return on average asset<288%. These compared with 2006 ratios of 20.78e4fturr

on average tangible shareholders’ equity and 1.#&&%eturn on average assets, while in 2005 thermebn average tangible shareholders’
equity was 18.24%, and the return on average aasastd.25%.

Business Combination

On August 25, 2006, Trustmark completed its mengggh Houstonbased Republic Bancshares of Texas, Inc. (Republica busines
combination accounted for by the purchase methodcobunting. Trustmark purchased all the outstendommon and preferred share:
Republic for approximately $205.3 million. The plhase price includes approximately 3.3 million @mnon shares of Trustmark value:
$103.8 million, $100.0 million in cash and $1.5 lioit in acquisitionrelated costs. The purchase price allocations Wieatized during 200
and included adjustments related to various adiuisielated expenses and finalization of Republicshortperiod income te
return. Trustmarls financial statements include the results of apmra for the Republic business combination fromn itierger date. For mc
information on this business combination, pleagerm® Note 3 of the Notes to the Consolidated Raie Statements.




Banking Center Expansion Prograr

During 2007, Trustmark continued to make investmeatsupport revenue growth and profitability asl\as to reallocate resources to hig
growth markets. During 2007, Trustmark opened al wi five additional banking centers in its Hastierg and Jackson, Mississippi; Hous
Texas; and Memphis, Tennessee, markets. During, 2808dditional banking centers are expected &ndp the Florida Panhandle; Hous
Texas; Jackson, Mississippi; Memphis, Tennesseg;Mississippi Gulf Coast markets. These actiorilece Managemens commitment t
build long-term value for shareholders.

Critical Accounting Policies

Trustmarks consolidated financial statements are prepareddéordance with U.S. generally accepted accoumtimgiples and follow genel
practices within the financial services industrpplication of these accounting principles regsir®anagement to make estima
assumptions and judgments that affect the amoepizted in the consolidated financial statementsaantompanying notes. These estim
assumptions and judgments are based on informatiailable as of the date of the consolidated firdnstatements; accordingly, as -
information changes, actual financial results califter from those estimates.

Certain policies inherently have a greater reliameehe use of estimates, assumptions and judgraendtsas such, have a greater possibili
producing results that could be materially diffardran originally reported. These critical accangtpolicies are described in detail below.

Allowance for Loan Losse

The allowance for loan losses is established thrquovisions for estimated loan losses chargednagaiet income. The allowance for I
losses is maintained at a level believed adequatddnagement, based on estimated probable losgbmthie existing loan portfolio. T
evaluation is inherently subjective, as it requineaterial estimates, including the amounts andnigmiof future cash flows expected tc
received on impaired loans that may be susceptidggnificant change.

Trustmark’s allowance for probable loan loss methogly is based on guidance provided in SAB No. I(Blected Loan Loss Allowar
Methodology and Documentation Issues," as wellrasther regulatory guidance. Accordingly, Trustkiamethodology is based on histor
loss experience by type of loan and internal reings, homogeneous risk pools and specific loesations, with adjustments considel
current economic events and conditions. The pravifor loan losses reflects loan quality trendsluding the levels of and trends relate
nonaccrual loans, past due loans, potential prolbams, criticized loans and net chafés or recoveries, among other factors, in conmuié
with the Interagency Policy Statement on the Allose for Loan and Lease Losses published by thergmental regulating agencies
financial services companies.

Mortgage Servicing Right:

Trustmark recognizes as assets the rights to sem@tgage loans for others, known as mortgageacsegwights (MSR). Prior to Trustmark’
adoption of SFAS No. 156, MSR were capitalized Hase the relative fair value of the servicing rigimd the mortgage loan on the date
mortgage loan is sold. As a result of Trustma&doption of SFAS No. 156 on January 1, 2006, tfragk carries MSR at fair value. The
value of MSR is determined using discounted casW techniques benchmarked against tipiadty opinions of value. Estimates of fair ve
involve several assumptions, including the key &abn assumptions about market expectations ofdupuepayment rates, interest rates
discount rates. Prepayment rates are projected @si industry standard prepayment model. The mooiediders other key factors, such
wide range of standard industry assumptions tiesptexific portfolio characteristics such as remitt cycles, escrow payment requiremt
geographic factors, foreclosure loss exposure, \6Aid exposure, delinquency rates and cost of senyjdncluding base cost and cos
service delinquent mortgages. Prevailing marketditaoms at the time of analysis are factored irtte accumulation of assumptions
determination of servicing value. Because the wtadnds determined by using discounted cash flowdets, the primary risk inherent in valu
the MSR is the impact of fluctuating interest ratesthe estimated life of the servicing revenueastr. The use of different estimate:
assumptions could also produce different fair velu€rustmark has reduced the impact of this isterate volatility by utilizing a portfolio «
derivative instruments such as interest rate fgtuentracts and exchangeded option contracts to achieve a return thantended t
substantially offset the changes in the fair vali®SR attributable to interest rates.




Benefit Plans

Benefit plan assets, liabilities and pension castsdetermined utilizing actuarially determinedserg value calculations. The valuation of
benefit obligation and net periodic expense is wwred critical, as it requires Management anddsiaries to make estimates regarding
amount and timing of expected cash outflows incigdassumptions about mortality, expected serviceoge rate of compensation increz
and the long-term return on plan assets. Note Bension and Other Postretirement Benefits, includethe accompanying Notes to
Consolidated Financial Statements, provides furtliscussion on the accounting for Trustmarkenefit plans (pension and supplem
retirement plan) and the estimates used in detémmihe actuarial present value of the benefitgailons and the net periodic benefit expense.

Fair Value Accounting Estimates

Generally accepted accounting principles requiesube of fair values in determining the carryintyea of certain assets and liabilities, as
as for specific disclosures. The most significartlude securities, derivative instruments, loam$dhfor sale, mortgage servicing rigl
identifiable intangible assets and net assets eadjinm business combinations. Certain of thesetas not have a readily available mark
determine fair value and require an estimate basespecific parameters. When market prices areailadole, Trustmark determines fair val
utilizing parameters, which are constantly changingluding interest rates, duration, prepaymeseesis and other specific conditions. In r
cases, these specific parameters require a signifamount of judgment by Management.

Contingent Liabilities

Trustmark estimates contingent liabilities basedMamagement's evaluation of the probability of oates and their ability to estimate
range of exposure. As stated by SFAS No. 5, “Aatiog for Contingencies,a liability is contingent if the amount is not peegly known bt
may become known in the future as a result of t@imence of some uncertain future event. Accognstandards require that a liability
recorded if Management determines that it is prib#iat a loss has occurred, and the loss candsemeably estimated. In addition, it mus
probable that the loss will be confirmed by somieife event. As part of the estimation process, Maneent is required to make assumpt
about matters that are, by their nature, highlyeutain. The assessment of contingent liabilitias|uding legal contingencies and income
liabilities, involves the use of critical estimatassumptions and judgments. Management's estiraetebased on their belief that future ev
will validate the current assumptions regardingudhienate outcome of these exposures. Howeveretban be no assurance that future ev
such as court decisions or Internal Revenue Serpimsitions, will not differ from Management's assaents. Whenever practical
Management consults with outside experts (attornegssultants, claims administrators, etc.) toshssith the gathering and evaluatior
information related to contingent liabilities.

Results of Operations

Net Interest Income

Net interest income is the principal component nfsimarl’s income stream and represents the differencegread, between interest and
income generated from earning assets and the sttexpense paid on deposits and borrowed fundgctudtions in interest rates, as wel
volume and mix changes in earning assets and gtteearing liabilities, can materially impact net igtst income. The net interest mal
(NIM) is computed by dividing fully taxable equiadt net interest income by average inteessiing assets and measures how effec
Trustmark utilizes its interegarning assets in relationship to the interest ebfinding them. The accompanying Yield/Rate Amed Tabl
shows the average balances for all assets anditiesbiof Trustmark and the interest income or exggeassociated with earning assets
interestbearing liabilities. The yields and rates havenbeemputed based upon interest income and expafjested to a fully taxab
equivalent (FTE) basis using a 35% federal mardgimalrate for all periods shown. Nonaccruing lobase been included in the average
balances, and interest collected prior to thesesldeving been placed on nonaccrual has been etlmdinterest income. Loan fees inclu
in interest associated with the average loan bekr@re immaterial. As previously discussed, Traskmacquired Republic Bancshare:
Texas, Inc., during the third quarter of 2006. éwlingly, the results of this acquisition have bésrluded in Trustmarls average balan
sheets and results of operations since the meederodl August 25, 2006.




Net interest incom-FTE for 2007 increased $17.1 million, or 5.9%, witempared with 2006. Trustmark has achieved @riahix of earnin
assets when compared to the previous year with tgrawhigher yielding loans being funded primaridy the maturities and calls of lov
yielding investment securities. In addition, tirewgth in core deposits has helped reduce Trust's dependence on higher costing whole
funding products while providing valuable liquidifgr funding earning assets when 2007 is comparigid 2006. The combination of the
factors resulted in a six basis point increase IMNo 3.92%, when 2007 is compared with 2006. Dgr2007, Trustmark corrected
accounting error that arose in prior periods incibmsolidated statements of income resulting iredap benefit of $2.6 million. This er
correction has been excluded from the accompanyialgl/Rate Analysis table in interest on loans 2007. Including this error correction
2007, Trustmarls yield on loans and earning assets was 7.38% a&%P6/ respectively, while the net interest margiaswB.96%. Fi
additional discussion, see Market/Interest Rat& Rianagement included later in Management’s Disomsand Analysis.

Average interesearning assets for 2007 were $7.840 billion, comgharith $7.522 billion for 2006, an increase of 3L million. More
importantly, the mix of average earning assets gbdrdramatically when comparing 2007 to 2006. Agertotal loans during 2007 increa
$596.2 million, or 9.5%, relative to 2006, whileea&ge investment securities decreased by $292|bmibr 24.4%, during the same ti
period. Management has continued to emphasizatéation to reposition, in an orderly manner, theestment securities portfolio to a ¢
and nature that supports the primary objectiveseofralizing earnings volatility from the effectioterest rate cycles while providing liquic
to fund higher yielding loans or reduce Trustmaréverall need for wholesale funding. Managemetetigls to continue this strategic direc
for the investment portfolio until an acceptableesul for these assets exists. This change in ptadix has resulted in an increase in inte
incomeFTE of $57.3 million, or 11.6%, when 2007 is comgghmwith 2006. This impact is illustrated by thelgi on total earning ass
increasing from 6.55% for 2006 to 7.02% for 2007 jrecrease of 47 basis points.

Average interesbearing liabilities for 2007 totaled $6.357 billi@mompared with $6.072 billion for 2006, an increa$e$284.3 million, ¢
4.7%. During 2007, a major change in the mix e¢iestbearing liabilities was also experienced. Thisngwis illustrated by an increase
average interediearing deposits of $471.6 million, or 9.3%, coneplawith a decrease of $278.6 million from wholedaleding sources su
as federal funds purchased, securities sold urgfairchase agreements and FHLB advandesaddition, growth in Trustmark’ averag
noninterestearing deposits of $38.0 million has also providigdidity while helping to replace higher cost wibsale funding produc
Management has made a concerted effort to pronoaidirfg from growth in core deposits, rather thameothighereost funding sources, a
major component in improving the net interest margnd, ultimately, profitability. Growth in interteBearing liabilities, coupled with .
increase in the yield on these liabilities (48 bamints), has resulted in an increase in totakr@st expense for 2007 of $40.2 million, or 19
when compared with 2006

Net interest incorr-FTE for 2006 increased $4.7 million, or 1.6%, witempared with 2005. Increases in the target fedguate of 300 ba:
points throughout 2005 and 2006 resulted in ina@daterest income-FTE and interest expense. Whikrest expense on interdsaring
liabilities, primarily deposits, increased subsiaht, the increase in interest income on earnisgets was sufficient to offset the additic
interest expense. The combination of these factsslted in a NIM of 3.86%, a decrease of two dasints when 2006 is compared v
2005.




Average interesearning assets for 2006 were $7.522 billion, comgbarith $7.372 billion for 2005, an increase of $Z4million. Althougt
showing only a minimal increase, the mix of averagening assets has changed dramatically when congp2006 to 2005. Average tc
loans during 2006 increased $510.6 million, or 8.88ative to 2005 while average securities de@edy $355.5 million, or 22.9%, during
same time period. Trustmark has utilized the Hiyi created by maturing securities and core deégpdsi fund growth in higher yieldil
loans. This change in product mix combined witlisang interest rate environment has resulted ifnarease in interest incont€FE of $67.1
million, or 15.9%, when 2006 is compared with 200%is impact is illustrated by the yield on to&grning assets increasing from 5.77%
the year ended December 31, 2005, to 6.55% for,2808crease of 78 basis points.

Average interesbearing liabilities for 2006 totaled $6.072 billiamompared with $6.063 billion for 2005, an increa$e$9.9 million, o
0.2%. Trustmark’s ability to attract core deposits also resulted in a major change in the miktafrestbearing liabilities. This change
illustrated by the increase in average intebestring deposits of $706.3 million, or 16.3%, comegawith a decrease of $724.9 million fr
wholesale funding sourcesvlanagement considers this repositioning in the aomepts of interedbearing liabilities as a major reason for
improvement in the net interest margin seen du2D@6. The rising interest rate environment alspaated yields on interebearing liabilitie:
during 2006, which resulted in an increase in tistirest expense of $62.9 million, or 45.2%, whempared with 2005




Yield/Rate Analysis Table
($ in thousands

Years Ended December 31
2007 2006 2005

Average Yield/  Average Yield/  Average Yield/
Balance Interest Rate Balance Interest Rate Balance Interest Rate

Assets
Interes-earning asset:
Federal funds sold and securities
purchased under reverse repurchase

agreement $ 40,85( $ 2,147 52% $ 26,000 $ 1,327 51(% $ 31,39¢ $ 994 3.17%
Securities available for sal
Taxable 573,94( 22,367 3.9(% 846,71¢ 31,56¢ 3.79% 1,211,231 44,59: 3.6&%
Nontaxable 50,76: 3,563¢  6.97% 57,72( 4,02¢  6.9¢% 62,97( 4,54t  7.22%
Securities held to maturit'
Taxable 195,46¢ 9,417 4.82%  200,50. 10,01( 4.9%  188,13: 9,63¢ 5.12%
Nontaxable 86,03( 6,40¢ 7.44% 93,43¢ 7,007 7.5(% 91,59: 6,92¢ 7.56%
Loans (including loans held for sale) (* 6,893,40. 506,15¢ 7.3% 6,297,16. 438,81° 6.91% 5,786,56( 358,45{ 6.1%
Total interes-earning asse 7,840,45. 550,03! 7.02% 7,521,54. 492,75 6.5%% 7,371,88. 425,15. 5.71%
Cash and due from ban 287,11: 327,32 336,23
Other asset 790,63¢ 653,54¢ 566,75¢
Allowance for loan losses (72,369 (74,924 (68,399
Total Assets $8,845,83 $8,427,48! $8,206,48:

Liabilities and Shareholders' Equity
Interes-bearing liabilities

Interes-bearing demand depos $1,186,68: 39,217 3.3(% $1,003,64' 26,87t 2.6¢% $1,088,100 15,27 1.4(%
Savings deposil 1,708,37¢ 38,977 2.28% 1,677,992 31,037 1.8:% 1,262,05¢ 10,69: 0.8:%
Time deposit: 2,625,32° 122,18: 4.6% 2,367,26: 95,92¢ 4.05% 1,992,35! 55,99! 2.81%
Federal funds purchased and securitie
sold under repurchase agreeme¢ 447,43t 20,22« 452% 471,38t 20,22¢ 4.2% 668,38 19,13t 2.8t%
Shor-term borrowings 269,10: 13,72 5.1(% 520,94: 25,96¢ 4.9¢% 89257( 32,65¢ 3.6€%
Long-term FHLB advance - - - 2,82t 104 3.68%  159,10¢ 550z 3.4€%
Subordinated note 49,69: 2,89¢ 5.82% 2,58¢ 138 5.3%% - - -
Junior subordinated debt securities 70,104 514¢  7.38% 25,89t 1,90 7.3/% - - -
Total interes-bearing liabilities 6,356,72. 242,36( 3.81% 6,072,46° 202,17¢ 3.3% 6,062,58 139,25t 2.3(%
Noninteres-bearing demand depos 1,455,49. 1,417,471 1,310,59
Other liabilities 130,24 136,67: 90,35:
Shareholders' equity 903,37! 800,87 742,94
Total Liabilities and Shareholders'
Equity $8,845,83 $8,427,48! $8,206,48:
Net Interest Margin 307,67 3.92% 290,57¢ 3.8% 285,89t 3.8&%
Correction of accounting err 2,62¢ - -
Less tax equivalent adjustmer
Investment: 3,48( 3,86% 4,01¢
Loans 6,03¢ 6,14¢ 5,441
Net Interest Margin per Annual
Report $300,78: $280,57: $276,44:

* - Interest on Loans includes Other Interest Incc

Provision for Loan Losse

The provision for loan losses is determined by Mgmaent as the amount necessary to adjust the alt@xfar loan losses to a level, which
Managemens best estimate, is necessary to absorb probagdedavithin the existing loan portfolio. The pion for loan losses reflects Ic
quality trends, including the levels of and trenelated to nonaccrual loans, past due loans, patgmbblem loans, criticized loans, net charge-
offs or recoveries and growth in the loan portfdimong other factors. Accordingly, the amounthaf provision reflects both the neces:
increases in the allowance for loan losses relaterwly identified criticized loans, as well ag thctions taken related to other loans inclut
among other things, any necessary increases oeak&s in required allowances for specific loan®am pools. The provision for loan los
during 2007 totaled $23.8 million compared witheséfit of $5.9 million during 2006 and an expent&19.5 million during 2005.

Trustmarl's provision for loan losses for 2007 was impactgdab increase of $28.8 million in nonperformingreavhen compared w



December 31, 2006, which is primarily due to weakgrmf homebuilder credit quality in Trustmask=lorida Panhandle market. The provi
for loan losses, excluding Katrina, was an exp@i§23.1 million in 2007, $1.7 million in 2006 af8.7 million in 2005.




While Trustmark is not a supdime lender, it is not immune to the credit andkatconditions facing the financial services ingys Also, a
mentioned above, Trustmark has experienced a weakenits residential real estate portfolio, spieaily in the Florida Panhandle market.
a result of these conditions, net chagffs- totaled $16.0 million in 2007, as comparedb#0 million in 2006 and $7.6 million in 2005. |
charge-offs related to Katrina in all periods preed were not material. Net chargis represented 0.23% of average loans for :
compared with 0.06% in 2006 and 0.13% in 2005.

See the section captioned “Loans and Allowancelfian Losses’elsewhere in this discussion for further analygishe provision for loa
losses, which includes the table of nonperformisgpss.

Noninterest Income
($ in thousands

2007 2006 2005
% % %

Amount Change Amount Change Amount Change
Service charges on deposit accot $ 54,17¢ 1.8% $ 53,21 43% $ 51,01¢ -9.2%
Insurance commissior 35,28¢ 4.2% 33,87 2.€% 33,00¢ 85.%
Wealth managemel 25,75¢ 11.1% 23,18: 7.4% 21,57¢ 6.2%
General bankir-other 24,87t 8.8% 22,861 9.8% 20,83t 12.£%
Mortgage banking, ne 12,02¢ 19.9% 10,03( 71.% 5,84¢ -31.&%
Other, net 10,21¢ 1.7% 10,04 -30.6% 14,46° 100.(%

Total Noninterest Income before securities gaiossgs)

net 162,33 6.0% 153,20¢ 4.4% 146,75: 14.1%

Securities gains (losses), | 112 n/m 1,922 n/m (3,649 n/m
Total Noninterest Income $ 162,44 4.7% $ 155,12¢ 8.4% $ 143,10 15.4%

n/m- not meaningfu

Noninterest Income

Trustmarks noninterest income continues to show consistewt) and plays an important role in improving metome and total shareholi
value. Total noninterest income before securigiags (losses), net for 2007 increased $9.1 mjllam6.0%, compared to 2006, while ti
noninterest income before securities gains (losses)for 2006 increased $6.5 million, or 4.4%, paned to 2005. As mentioned in the o
income, net discussion below, during 2005, Trusknsmid its merchant service portfolio for a gain®&.75 million. Excluding the sale
Trustmark’s merchant service portfolio, Trustmarkioninterest income before securities gains (f)sset for 2006 increased 8.7% w
compared to 2005. The comparative components omihterest income for the years ended December @17,2006 and 2005, are showi
the accompanying table.

The single largest component of noninterest incoom@inues to be service charges for deposit predactl services, which increased !
million, or 1.8%, during 2007 and $2.2 million, €:3%, during 2006. Service charges on deposituatsaleclined by $1.2 million in 2007 &
$1.8 million in 2006 due to the migration of acctuwithout fees, while NSF fees increased by $2illiom during 2007 and $4.1 millic
during 2006 due to increased rates and usage. BResdrom service charges during both 2007 and 208@ negatively impacted by 1
increased usage of accounts that do not chargenthindee and increased usage of electronic traisec However, these factors have
more than offset by revenues generated by an isereafees charged on NSF items and changes tonfatlss overdraft policies during bc
2007 and 2006.

Insurance commissions were $35.3 million duringZ20®mpared with $33.9 million in 2006 and $33.0lioti in 2005. The growth of $1
million, or 4.2%, during 2007 results from incredg@emium rates caused by Katrina, additional reseattributable to growth in premi
volume and a corresponding decrease in insuramies| as well as new relationships. The increasesurance commissions during 2(
which grew by $0.9 million, or 2.6%, is attributalib an increase in rates along the Gulf Coasttlamdrlorida Panhandle as well as growi
new accounts.

Wealth management income totaled $25.8 million 2007, compared with $23.2 million in 2006 and $2@lion in 2005. Wealt
management consists of income related to investmamagement, trust and brokerage services. Thetlyrio wealth management inco
during 2007 is largely attributed to an increas&uist and investment management fee income reguitom new account growth. In additi
revenues from brokerage services have increasetbdsmid production and the addition of new invesit representatives. At December
2007 and 2006, Trustmark held assets under manageme administration of $7.3 billion and $7.0ibiti, respectively, and brokerage as
of $1.3 billion and $1.2 billion, respectively. Doy 2006, the increase in wealth management inccemealso be attributed to an increas
trust and management fee income from new accoumtthras well as an increased presence of wealttagegnent teams in Florida; Houst
Texas; and Memphis, Tennessee; and the creatitthre M/ealth Management Center in Jackson, Mississipp




General banking-other totaled $24.9 million dur2@07, compared with $22.9 million in 2006 and $2@illion in 2005. General banking-
other income consists primarily of fees on varitask products and services as well as bankcarddegssafe depositbox fees. Gener
banking fees and commissions increased by $1.6milh 2007 as a result of growth in transactimased fee revenue. The major compone
bankcard fees involves interchange income earneslemtronic transactions related to debit cardsAafldls. In 2007, these card fees incre:
by $0.5 million compared to an increase of $1.0liamlin 2006. These increased revenues can bibwtd primarily to continued stro
growth in the usage of Trustmark’s debit and creditls.

The following table illustrates the components ofrtgage banking revenues included in noninteresbrirte in the accompanying inco
statements:

Mortgage Banking Income
($ in thousands

2007 2006 2005
% % %

Amount Change Amount Change Amount Change
Mortgage servicing income, n $ 14,18 7.1% $ 13,24¢ 6.7% $ 12,41 -0.5%

Change in fair vall-MSR from market change (9,46¢€) n/m 3,12z n/m - n/m

Change in fair vall-MSR from runoft (9,349 5.2% (9,85¢) n/m - n/m

Change in fair value of derivativ: 10,64« n/m (2,299¢) n/m - n/m
Gain on sales of loar 5,65¢ 2.8% 5,50¢ 352.(% 1,21¢ -71.€%
Amortization of MSR - n/m - n/m (10,465 11.5%
Recovery of MSR impairmel - n/m - n/m 2,04z -26.£%
Other, net 34€ 11.%% 311 -51.2% 63¢ -25.2%
Mortgage banking, ni $ 12,02¢ 19.9% $  10,03( 71.6% $  5,84f -31.£%

n/m - not meaningful

Net revenues from mortgage banking were $12.0anilduring 2007, compared with $10.0 million in 2G0&l $5.8 million in 2005. As sho
in the accompanying table, net mortgage bankingrnre has increased $2.0 million, or 19.9%, when 2803mpared with 2006, and $
million, or 71.6%, when 2006 is compared with 2005.

Mortgage servicing income, net increased to $14lkomfor 2007, compared to $13.2 million in 2066d $12.4 million in 2005. This increi
of $0.9 million, or 7.1%, coincides with growth tine balance of the mortgage servicing portfolimahs serviced for others totaled $4.6 bil
at December 31, 2007, compared with $4.1 billioBetember 31, 2006, and $3.7 billion at Decembe2805.

During 2006, Trustmark began utilizing derivativistruments such as Treasury note futures contaactexchang#aded option contracts
offset changes in the fair value of mortgage sargicights (MSR) attributable to changes in intémages. The purpose of utilizing derivat
instruments was to offset changes in the fair valuBISR, which caused significant fluctuations immgage banking income in prior perit
because of the recognition or recovery of MSR impant. Changes in the fair value of these denreaitistruments are recorded in mortc
banking income and are offset by the changes irfalievalue of MSR, as shown in the accompanyirgetaMSR fair values represent
effect of present value decay and the effect ohgka in interest rates. Ineffectiveness of hedyIi8R fair value is measured by compa
total hedge cost to the fair value of the MSR aastgibutable to interest rate changes. During72@0e impact of implementing this strat
resulted in a net positive ineffectiveness of $hillion compared with net negative ineffectivene$$0.2 million during 2006. Changes in
fair value of MSR from present value decay, alsierred to as “runoff,”reduced total mortgage banking income by $9.3 omlland $9.
million for 2007 and 2006, respectively.




Prior to January 1, 2006, Trustmakurchased servicing rights were capitalized at.cBor loans originated and sold where the siey
rights had been retained, Trustmark allocated tst af the loans and servicing rights based orr tledative fair values. MSR were amorti:
over the estimated period of the related net senyitncome. MSR were evaluated quarterly for imp&nt and recorded as a valua
allowance. Impairment occurred when the estiméaid/alue of the MSR fell below its carrying value

Representing a significant component of mortgageing income are gains on the sales of loans, wedgkaled $5.7 million in 2007 compa
with $5.5 million in 2006 and $1.2 million in 2005:he 2007 growth in the gain on sales of loansades with an increase in loan sales 1
secondary marketing activities of approximately $6rhillion when 2007 is compared with 2006. Thé&@&0ncrease is due to the volume
loans sold in which Trustmark retained the sengdaiights as well as Katrina accruals of $0.9 milli@leased in 2006.he impact of Katrin
resulted in losses on sales of loans of $0.8 millehich further reduced the gain on the salesai$ for 2005.

Other income, net was $10.2 million in 2007, conepawrith $10.0 million in 2006 and $14.5 million2005. The primary component of ot
income is fees related to services provided to mdad corporate customers. These fees totale@ ®@lion in 2007, $5.7 million in 2006 a
$3.8 million in 2005. These increases are the tiesults of an increase in the number of clietitzing services such as cash managemen
sweep accounts. The reduction in other incomednghg 2006 resulted primarily from Trustmasksale of its existing payment proces
portfolio to NOVA Information Systems for a pretgain of $5.75 million during 2005.

Securities gains totaled $112 thousand during 2@07pared with $1.9 million during 2006. The sedesitgains for 2006 came primarily fr
a voluntary redemption of an investment in oneheffamily of Performance mutual funds that wasioatly funded by Trustmark.

Noninterest Expense
($ in thousands

2007 2006 2005
Amount % Change Amount % Change Amount % Change
Salaries and employee bene $ 170,72. 6.9% $ 159,69( 6.6% $ 149,81 12.&%
Services and fee 37,25¢ 1.6% 36,65¢ 7.8% 34,00: -3.5%
Net occupanc-premises 18,51: 8.2% 17,12( 12.(% 15,28( 1.7%
Equipment expens 16,03¢ 7.7% 14,89¢ -1.5% 15,18( 1.2%
Other expense 33,91: 5.6% 32,11% 10.7% 28,99¢ 6.4%
Total Noninterest Expense $ 276,44! 6.1% $ 260,48( 71% $ 243,27¢ 8.C%

Noninterest Expens:

Trustmarks noninterest expense for 2007 increased $16.0omilbr 6.1%, compared to 2006, while total nomesé expense for 20
increased $17.2 million, or 7.1%, compared to 20B%cluding the impact of the business combinatiath Republic, the adjusted 2C
increase in noninterest expense was $8.0 million3.2%, while the adjusted 2006 increase was $idilbon, or 4.7%. The comparati
components of noninterest expense for 2007, 206&@6A05 are shown in the accompanying table.

Management considers expense control a key ardaco$ in the support of improving shareholder valds such, Trustmark initiated
enhanced and proactive expense management proaesg the first quarter of 2007 that has signifitmmeduced noninterest expense
approximately $6.6 million. The success of thisiative is due in part to technology enhancemevegsdor and contract management prog
and human capital management. Trustmark remaimsnitted to identifying reengineering and efficienggportunities designed to enha
shareholder value.




Salaries and employee benefits, the largest catemgfononinterest expense, were $170.7 million i®20$159.7 million in 2006 and $14
million in 2005. Included in the 2007 increase%if1.0 million are approximately $8.0 million in adks and benefits resulting from
Republic business combination. Adjusted for Rejytdalaries and benefits increased $3.0 millian1®%, which reflects general mi
increases, the higher cost of performance-basethiive costs and additional costs associated witlstiharks medical insurance plan. Alsc
2007, Trustmark began a human capital managemigiatiire in order to reduce salaries and employerefits. Trustmark achieved 87% o
target reduction, and as a result, decreased eslby $3.6 million. This can also be seen in #wuction in FTE employees from 2,70°
December 31, 2006, to 2,612 at December 31, 2007.

Services and fees for 2007 increased $0.6 millownl.6%, when compared with 2006, while an increafs$2.7 million, or 7.8%, occurr
when 2006 is compared with 2005. As part of thexgéeeering process mentioned above, Trustmark cetegblthe implementation of rem
branch capture during 2007 for its Florida, Texad Memphis, Tennessee, locations. As a resufispartation costs have been significa
reduced as air transportation has been eliminated the check clearing process. Also during 2d0édstmark completed technology upgre
which have allowed for the exchange of fully imageash letters with the Federal Reserve and othstregm correspondent banks, 1
reducing overall check clearing costs while impnavfunds availability. These cost savings weraeifby additional expenses associated
the initial implementation of technology enhanceteeas a result of Trustmaskinitiative to proactively manage noninterest exgge Durini
2006, while expanding its brand into new marketsisimark increased its advertising costs by $1amj or 37.5%, in addition to increasi
costs related to communication, technology andiceswy $1.2 million, or 4.1%.

The combined growth in net occupanaemises expense and equipment expense for 200%2&smillion, or 7.9%, compared with
increase of $1.6 million, or 5.1%, in 2006. Growiththese expense categories can be attributedrustifarks continued investment
expanding its market base. This can be seen byppkaing of five new banking centers during 200d aaven new banking centers du
2006. These new banking centers are the primasgorefor the increase seen in both years, whiahitegsprimarily from growth in rent
expense, advalorem and personal property taxesecapion and data processing expenses. Trustmatihs call for the opening of six n
banking centers during 2008.

During 2007, other expenses increased $1.8 milliwrb.6%, while in 2006 other expenses increasetl #8llion, or 10.7%. The growth
other expenses during 2007 can be attributed tacanual for expenses due to the Visa antitrugiditon as well as additional intangi
amortization related to the Republic business coatin and increased operational expenses resdhimg the growth in Trustmark’ loar
portfolio. During the fourth quarter of 2007, Tnsark accrued $800 thousand for the Visa litigationtingency relating to the VISA USA |
antitrust lawsuit settlement with American Expresswell as other pending Visa litigation (reflagtiTrustmarks share as a Visa memb
This expense is expected to be offset in the fubyra gain that would be recognized upon \dsedmpletion of its initial public offering. T
2006 increase in other expenses can be attribatedaious line items including amortization of inggbles from the Republic busin
combination of $0.9 million, an operational losskaf0 million and an increase in general other agpe of $1.2 million.

Income Taxes

For the year ended December 31, 2007, Trustraackmbined effective tax rate was 33.4% compare@4t@% in 2006 and 34.3%
2005. The decrease in Trustmarieffective tax rate was primarily due to the fination of Trustmark's 2006 consolidated incomertarn:
which derived from the utilization of tax creditga@lable to employers operating in the Hurricanéria Gulf Opportunity Zone.




Segment Information

Results of Segment Operatiol

Trustmarks operations are managed along three operatingesggngeneral banking division, insurance divisao the wealth managem
division. The administration segment incorporaleastmarks treasury function with various nonallocated coap® operation busine
units. A description of each segment and the nuetlogies used to measure financial performanceescribed in Note 19 -Segmer
Information in the accompanying Notes to the Cadstéd Financial Statements included elsewherkigreport. Consolidated net income
2007, 2006 and 2005 includes the impact of KatiNet.income (loss) by operating segment is presdmow ($ in thousands):

2007 2006 2005
General Bankint $ 104,09: $ 115,84° $ 105,18
Insurance 6,90¢ 6,66: 6,15¢
Wealth Managemer 6,85( 5,64¢ 4,64¢
Administration (9,255 (8,885) (13,040
Consolidated Net Income $ 108,59! $ 119,27. $ 102,95:

General Banking

The general banking division is responsible fort@tlitional banking products and services inclgdinfull range of commercial and consu
banking services such as checking accounts, sapirgggams, overdraft facilities, commercial, instent and real estate loans, home e«
loans and lines of credit, drivie-and night deposit services and safe deposilitiasi offered through over 150 offices in Floriddississippi
Tennessee and Texas.

Net income for the general banking division decedaby $11.8 million during 2007, or 10.2%, compaveith 2006. The 2007 decrei
primarily resulted from an increase in the provisior loan losses of $19.7 million and an increeseaoninterest expense of $10.8 milli
offset by increases of net interest income andntergst income of $6.2 million and $6.3 millionspectively. The 2007 provision for Ic
losses in the general banking division was impabtedn increase in nonperforming loans resultimgnfra weakening of home builder crt
quality in Trustmarks Florida Panhandle market. Noninterest income drg\#6.3 million, or 6.6%, in 2007 and is primardjtributable to &
increase in NSF fees, credit card settlement at&idhange fees and the mortgage banking hedge gibieh in noninterest expense in 2
totaled $10.8 million, or 5.8%, and resulted frorarith expansion and increases in general expemdesling salaries and benefits. Adjus
for the Republic business combination, the incréas®mninterest expenses for 2007 would have b@eh i@illion, or 1.5%.

During 2006, net income for the general bankingsitm increased by $10.7 million, or 10.1%, comparéth 2005, primarily resulting from .
increase in net interest income of $22.4 milliomeduction in the provision for loan losses of $#illion offset by additional nonintere
expenses of $12.8 million. The general bankingstin’s provision for loan losses represented mergeeffs for 2006 and 2005 and tota
$3.7 million and $7.8 million, respectively. Theogth in noninterest expense totaled $12.8 million,7.4%, in 2006. The increase
noninterest expenses for 2006 adjusted for the Biepbusiness combination was $7.1 million, or 4,1&hd can be attributed to growtt
general expenses, primarily salaries and benefitgedl as net occupancy and equipment expenses.

Insurance

Trustmark’s insurance division includes two whatiyned subsidiaries of TNB: Bottrell and Fisher-BrowThrough Bottrell and Fisher-
Brown, Trustmark provides a full range of retaisimance products, including commercial risk managgrproducts, bonding, group bene
and personal lines coverages.

Net income increased $245 thousand, or 3.7%, ifT 26@mpared to $0.5 million, or 8.2%, in 2006. Trewth for 2007 is related to increa
premium rates caused by Katrina, additional reseatéributable to growth in premium volume and aresponding decrease in insura
claims, as well as new relationships.




Wealth Management

Trustmarks wealth management division has been strategicatignized to serve our customers as a financighg@aproviding reliabl
guidance and sound, practical advice for accurmgatpreserving and transferring wealth. Severabliyhrowned subsidiaries of TNB ¢
included in Wealth Management. Trustmark Investr#alvisors, Inc., is a registered investment advibat provides investment managen
services to individual and institutional accourdsagell as The Performance Fund Family of MutualdaunTRMK Risk Management, Inc., ¢
as an agent to provide life, long-term care andkdigy insurance services for wealth managemeants.

Net income growth within the wealth managementgidri for 2007 was $1.2 million, or 21.3%, compated$1.0 million, or 21.5%,
2006. Wealth management revenues are primarilgéeerated. In 2007 and 2006, total noninteresinme grew by $2.7 million, or 11.6
and $1.5 million, or 6.7%, respectively. In 20@i&t interest income decreased by approximately th6Qsand, while it increased by $
million in 2006. These fluctuations in net intdré@scome are the direct result of changes in therival crediting rates for funding depi
accounts within the wealth management division.

Administration

Trustmarks administration division includes all other adigs that are not directly attributable to one loé tmajor lines of business. 1
administration division consists of internal opemas such as Human Resources, Executive Administrali reasury (Funds Manageme
Sponsorships/Donations and Corporate Finance.nBssi units include Treasury Administration, Coméréé Division, Public Affairs
Employee Relations, Employee Benefits, HR InforomatBystems, Compensation, Payroll and Mdioeated Administration. Included in t
Non-Allocated administration unit are expenses relatethergers, hurricane relief, mark4tearket adjustments on loans and deposits, g¢
incentives, stock options and amortization of cdeposits. These business units are sudpased in nature and are largely responsibl
general overhead expenditures that are not alldd¢atthe other segments.

Net loss for the administration division totaled.3nillion in 2007, $8.9 million in 2006 and $13ndllion in 2005. The 2007 increase
administration net loss results from several factdn 2007, net interest income totaled $19.1iom)l representing an increase of $:
million, resulting from a significant increase intérnal funding brought on by a change in inteffio@lding rates. This increase in intel
funding was offset by a significant rise in theyision for loan losses of $10.0 million, which igréoutable to significant Katrina recoveries
2006. The change in segment loss during 2006 eaatthibuted primarily to a reduction in net intrancome of $18.8 million. This decre
was caused by a specific runoff of approximatel$22 million in securities, as well as a changéiernal funding rates for deposit fund
sources. However, an improvement in revenues frominterest income, a reduction in the provision lfman losses and the recovery
mortgage-related charges related to Katrina mame tifset the decrease in net interest income.

Liquidity

Liquidity is the ability to meet asset funding ré@gments and operational cash outflows in a timehanner, in sufficient amount and with
excess cost. Consistent cash flows from operations adequate capital provide internally generditpddity. Furthermore, Managemt
maintains funding capacity from a variety of extdreources to meet daily funding needs, such asethequired to meet deposit withdran
loan disbursements and security settlements. dityustrategy also includes the use of wholesataliftg sources to provide for the seas
fluctuations of deposit and loan demand and thdiaaidluctuations of the economy that impact thaiability of funds. Management kee
excess funding capacity available to meet potedgatands associated with adverse circumstances.

The primary sources of liquidity on the asset sifi¢he balance sheet are maturities and cash ffoavs loans and securities, as well as
ability to sell certain loans and securities. Lijty on the liability side of the balance sheegenerated primarily through growth in ¢
deposits. To provide additional liquidity, Trustrkarilizes economical shoterm wholesale funding arrangements for federati$upurchase
and securities sold under repurchase agreemetstiinregional and national markefs. December 31, 2007, Trustmark estimated gros
funds borrowing capacity at $1.616 billion, compmhte $1.505 billion at December 31, 2006. In additiTrustmark maintains a borrow
relationship with the FHLB, which provided $375.Gllion in shortterm advances at December 31, 2007, compared &BR.$ million a
December 31, 2006. These advances are collatdaliyy a blanket lien on Trustmark’s single-famimulti-family, home equity ar
commercial mortgage loans. Under the existing dwimg agreement, Trustmark has $928.6 million a@d in unused FHL
advances. Another borrowing source is the Fedeeslerve Discount Window (Discount Window). At Deateer 31, 2007, Trustmark
approximately $712.5 million available in collatecapacity at the Discount Window from pledges afoaloans and securities, compared
$586.4 million available at December 31, 2006.Skptember 2006, Trustmark renewed a yw@ar revolving line of credit facility in tl
amount of $50.0 million. At December 31, 2007, Tmark had $7.0 million outstanding on this linecoddit.




During 2006, TNB issued $50.0 million aggregatengipal amount of Subordinated Notes (the Notes) Deeember 15, 2016. At Decem
31, 2007, the carrying amount of the Notes was%d8llion. The Notes were sold pursuant to thenteof regulations issued by the Office
the Comptroller of the Currency (OCC) and in reti@rupon an exemption provided by the SecuritiesoAdt933, as amended. The Notes
unsecured and subordinate and junior in right gfhpent to TNB’s obligations to its depositors, itsligations under bankergicceptances a
letters of credit, its obligations to any FederakBrve Bank or the FDIC and its obligations tottser creditors, and to any rights acquire:
the FDIC as a result of loans made by the FDICNBT The Notes, which are not redeemable prior &umity, qualify as Tier 2 capital f
both TNB and Trustmark. Proceeds from the sala®MNotes were used for general corporate purposes.

Also during 2006, Trustmark completed a privateeptaent of $60.0 million of trust preferred secestthrough a newly formed Delaware t
affiliate, Trustmark Preferred Capital Trust |, €tiirust). The trust preferred securities maturpt&eber 30, 2036, and are redeemak
Trustmarks option beginning after five years. Under appiearegulatory guidelines, these trust preferredusges qualify as Tier
capital. The proceeds from the sale of the trustepred securities were used by the Trust to mget$61.856 million in aggregate princ
amount of Trustmark' junior subordinated debentures. The net procee@irustmark from the sale of the junior subortidadebentures to t
Trust were used to assist in financing Trustmankésger with Republic.

Another funding mechanism set into place during&@@s Trustmarls grant of a Class B banking license from the Cayisknds Monetal
Authority. Subsequently, Trustmark establishedranbh in the Cayman Islands through an agent bahk. branch was established ¢
mechanism to attract doll@lenominated foreign deposits (i.e. Eurodollars)aasadditional source of funding. At December 3Q07Z
Trustmark had no Eurodollar deposits outstanding.

Trustmark also has available its “shelf” regiswatstatement filed on Form 3with the Securities and Exchange Commission (SECGnothe
possible source of liquidity. Under this shelf gges, Trustmark may, from time to time, offer amynbination of securities described in
prospectus in one or more offerings up to a totabant of $200.0 million. The securities describbedhe prospectus include common
preferred stock, depositary shares, debt securjtiagor subordinated debt securities and trustepred securities. Net proceeds from the ¢
of the offered securities may be used to redeenemrchase outstanding securities, repay outstgrikbt, finance acquisitions of compal
and other assets and provide working capital.

The Board of Directors currently has the authorityissue up to 20 million preferred shares withpao value. The ability to issue prefer
shares in the future will provide Trustmark withd@hnal financial and management flexibility foremeral corporate and acquisit
purposes. At December 31, 2007, no such shareshean issued.

Liquidity position and strategy are reviewed regyldy the Asset/Liability Committee and continubuadjusted in relationship to Trustmask’
overall strategy. Management believes that Trudknteas sufficient liquidity and capital resources meet presently known cash fl
requirements arising from ongoing business traimast

Capital Resources

At December 31, 2007, Trustmark’s shareholdecglity was $919.6 million, an increase of $28.3iari| or 3.2%, from its level at Decem|
31, 2006. During 2007, net income increased sldels’ equity by $108.6 million, which was partially offdey shares repurchased at a
of $38.9 million and dividends paid of $51.5 miflio Trustmark utilizes a sophisticated capital niaderder to provide Management wit|
monthly tool for analyzing changes in its strategapital ratios. This allows Management to holffisient capital to provide for grow
opportunities and protect the balance sheet agaumtlen adverse market conditions, while maintgiran attractive return on equity
shareholders.




Common Stock Repurchase Program

At December 31, 2007, Trustmark had remaining aizhtion for the repurchase of up to 1.4 millioragks of its common stock. Collective
the capital management plans adopted by Trustmamke s1998 have authorized the repurchase of 24J8omishares of commc
stock. Pursuant to these plans, Trustmark hasekpsed approximately 22.7 million shares for $51@8illion, including 1.4 million shar
during 2007.

Dividends

Dividends for the year ended December 31, 2007e88r89 per share, an increase of 4.7%, when cedpeth dividends of $0.85 per sh
for the prior year. During October 2007, TrustmarBoard of Directors announced a 4.55% increass iegular quarterly dividend to $0
per share from $0.22 per share. The Board dectheedividend payable on December 15, 2007, toettrdders of record as of Decembe
2007. This action raises the indicated annualdeivil rate to $0.92 per share from $0.88 per shaterarks the 25th consecutive increas
Trustmark’s annual dividend.

Regulatory Capita

Trustmark and TNB are subject to minimum capitgluisements, which are administered by various feldegulatory agencies. These ca|
requirements, as defined by federal guidelinesplires quantitative and qualitative measures of asditbilities and certain offialance she
instruments. Failure to meet minimum capital reguients can initiate certain mandatory, and possidditional discretionary, actions
regulators that, if undertaken, could have a dimeaterial effect on the financial statements ohb®tustmark and TNB. Trustmark aims
only to exceed the minimum capital standards bsb @¢he welleapitalized guidelines for regulatory capital. Mgement believes, as
December 31, 2007, that Trustmark and TNB have edex all of the minimum capital standards for tlagept company and its primi
banking subsidiary as established by regulatoryirements. At December 31, 2007, Management afieves that TNB has met applica
regulatory guidelines to be categorized as welitaliped. To be categorized in this manner, TNBstnmaintain minimum total riskasec
Tier 1 risk-based and Tier 1 leverage ratios ad@#t in the accompanying tableThere are no significant conditions or events theate
occurred since December 31, 2007, which Manageb®igves have affected TNB'’s present classification

In addition, during 2006, Trustmark enhanced itgited structure with the issuance of trust prefersecurities and Subordinated Notes.
regulatory capital purposes, the trust preferrenisges qualify as Tier 1 capital, while the Sutlioated Notes qualify as Tier 2 capital.
addition of these capital instruments provided Tmask a cost effective manner in which to manageedtoldersequity and enhance financ
flexibility.




Regulatory Capital Table
($ in thousands

Minimum Regulatory

Minimum Regulatory Provision
Actual Regulatory Capite Capital Requiret to be Wel-Capitalizec
At December 31, 2007: Amount Ratio Amount Ratio Amount Ratio

Total Capital (to Risk Weighted Asse

Trustmark Corporatio $ 805,64 10.99% $ 589,50¢ 8.0(% n/e nle

Trustmark National Ban 781,72 10.75% 581,48: 8.0(% $ 726,85 10.0(%
Tier 1 Capital (to Risk Weighted Asse

Trustmark Corporatio $ 676,08¢ 9.1% $ 294,75! 4.0(% n/e nle

Trustmark National Ban 658,05¢ 9.05% 290,74: 40% $ 436,11: 6.00%
Tier 1 Capital (to Average Assel

Trustmark Corporatio $ 676,08 7.8t% $ 257,95( 3.0(% n/e nle

Trustmark National Ban 658,05¢ 7.7%% 253,42! 3.0% $ 422,37 5.0(%

At December 31, 2006

Total Capital (to Risk Weighted Asse

Trustmark Corporatio $ 771,47 11.4(% $ 541,41 8.0(% n/e n/e

Trustmark National Ban 750,74! 11.2€% 534,33: 8.0(% $ 667,91 10.0(%
Tier 1 Capital (to Risk Weighted Asse

Trustmark Corporatio $ 649,70:. 9.6(% $ 270,70t 4.0(% n/e n/e

Trustmark National Ban 634,69: 9.52% 267,16! 40% $ 400,74¢ 6.0(%
Tier 1 Capital (to Average Assel

Trustmark Corporatio $ 649,70: 7.65% $ 254,85¢ 3.0(% n/e n/e

Trustmark National Ban 634,69: 7.6(% 250,87 3.0% $ 418,12( 5.0(%

Earning Assets

Earning assets serve as the primary revenue strEamgrustmark and are comprised of securities, lofederal funds sold and securit
purchased under resale agreements. At Decemb@08Z, earning assets were $7.924 billion, or 88c4%btal assets, compared with $7.
billion, or 87.5% of total assets, at DecemberZ6, an increase of $187.4 million, or 2.4%.

Securities

Over the past few years, as a resuldwhinishing opportunities in the bond market, Mamagnt has continually deemphasized the u
investment securities as a major contributor to inedrest income. Instead, Trustmark has maintginm@estment balances for the ust
collateral for public deposit relationships andaa®ol to manage the effect of interest rate chamgethe net interest margin. As Managel
continues its strategy of exiting certain assetsraducing balances of funding sources, it wilbatenstantly reevaluate its collateral needs
interest rate risk profile before reinvestment efwities occur. Net proceeds from sales and ritiatuof securities have been used to re
balances of higherest funding sources and as a funding source for ggowth. During 2007, Trustmark continued tordpkasize the holdit
of investment securities, as seen in the decreatte ioverall balance of $333.1 million, or 31.7hen compared to December 31, 2006.

Management uses the securities portfolio as attoobntrol exposure to interest rate risk. Interate risk can be adjusted by altering bott
duration of the portfolio and the balance of thetfotio. Trustmark has maintained a strategy déettingpotential exposure to higher intel
rates by keeping both the duration and the balaotewestment securities at relatively low levelthe estimated duration of the portfolio
1.77 years at December 31, 2007, as compared Toygdds at December 31, 2006.

Available for sale (AFS) securities are carriedtiair estimated fair value with unrealized gains or lgssecognized, net of taxes,
accumulated other comprehensive loss, a separaipaceent of shareholdergquity. At December 31, 2007, AFS securities eata$b442.
million, which represented 61.7% of the securifestfolio, compared to $758.3 million, or 72.2%,2¢cember 31, 2006. At December
2007, net unrealized losses on AFS securities ¢f 8illion, net of $0.4 million of deferred inconaxes, were included in accumulated @
comprehensive loss, compared with net unrealizedel® of $11.4 million, net of $4.4 million in def income taxes, at December
2006. At December 31, 2007, AFS securities coedisf U.S. Treasury securities, obligations ofestadnd political subdivisions, mortgi
related securities and corporate securities.

Held to maturity (HTM) securities are carried atatized cost and represent those securities thagtifiark bothintends and has the ability
hold to maturity. At December 31, 2007, HTM setiesi totaled $275.1 million and represented 38.3%he total portfolio , compared with
292.2 million, or 27.8%, at the end of 2006.




Management continues to focus on asset qualitynasobthe strategic goals of the securities pddfabhich is evidenced by the investmen
approximately 79% of the portfolio in obligation$ the U.S. Treasury and other U.S. Government gégsn@s well as other AAdatec
securities. All of the securities in the portfolice considered to be investment grade or better.

Loans and Allowance for Loan Loss¢

Loans and loans held for sale represented 90.78aroing assets at December 31, 2007, compared®ild6 at December 31, 2006. Aver
loans (including loans held for sale) were $6.88lBoh for 2007, an increase of $596.2 milligror 9.5%, when compared with 2006. Du
2007, commercial and consumer loan growth was dieésified, while the disciplined reduction in Btmark’s home mortgage loan portfc
continued. From a geographic perspective, loanwtrofor 2007 was most pronounced in Trustmsrikdouston, Texas; Jacks
Mississippi, and South Mississippi markets. Trustks successful expansion into higher growth marketefiected in its loan portfolio. .
the end of 2007, TrustmasdcHouston, Texas, Florida Panhandle and Memphisndssee, loan portfolios represented 11%, 10% &hai
total loans, respectively.

Trustmark makes loans in the normal course of lssitio certain directors, their immediate famiiad companies in which they are princ
owners. Such loans are made on substantially &nge sterms, including interest rates and collateaalthose prevailing at the time
comparable transactions with unrelated personglambt involve more than the normal risk of colleiity at the time of the transaction.

The allowance for loan losses is established thrquuvisions for estimated loan losses chargednagaiet income. The allowance refle
Managemenst best estimate of the probable loan losses retatsgecifically identified loans, as well as prbleaincurred loan losses in -
remaining loan portfolio and requires considergbtiggement. The allowance is based upon Managemeuntrent judgments and the cr
quality of the loan portfolio, including all intemh and external factors that impact loan colletitibi SFAS No. 5, Accounting fo
Contingencies” and SFAS No. 114, “Accounting by dit@'s for Impairment of a Loanimit the amount of the loss allowance to the eata
of losses that have been incurred at the balarest sbporting date. Accordingly, the allowancbased upon past events and current ecor
conditions.

Trustmarks allowance has been developed using differenvfa¢d estimate losses based upon specific evatuafiidentified individual loar
considered impaired, estimated identified lossesasious pools of loans and/or groups of risk rdteths with common risk characteristics
other external and internal factors of estimatexbpble losses based on other facts and circumstance

Trustmark’s allowance for probable loan loss methogl is based on guidance provided in SEC Staffoiating Bulletin No. 102, Selecte
Loan Loss Allowance Methodology and Documentatissuks,” as well as other regulatory guidance. [Ekel of Trustmarks allowanc
reflects Managemergt’continuing evaluation of industry concentratiagecific credit risks, loan loss experience, aurfean portfolio growtt
present economic, political and regulatory condgi@nd unidentified losses inherent in the curleam portfolio. This evaluation takes i
account other qualitative factors including recaoguisitions; national, regional and local econotmémds and conditions; changes in ci
concentration; changes in levels and trends ohdaéncies and nonperforming loans; changes indeaetl trends of net chargéfs; anc
changes in interest rates and collateral, finarasidl underwriting exceptions. Based on recommeuniagfrom regulatory authorities, Trustm
modified its methodology regarding industry concatibns for commercial loans. This modificatiorhieh occurred during the third quarte
2007, lowered specific industry reserves by $3.8ioni which were offset by increases in other ditative and qualitative reserves
commercial loans. This increase was warranted doyent economic conditions. Based upon currenneeoc conditions, Managemt
believes that the allowance for loan losses adetjuptovides for probable losses in its loan pdidfat December 31, 2007.

The allowance for loan losses consists of thremefes: (i) specific valuation allowances determiiredccordance with SFAS No. 114, be
on probable losses on specific loans; (ii) portfdiased valuation allowances determined in accomdaith SFAS No. 5, based on histor
loan loss experience for similar loans with similar cweristics and trends; and (iii) qualitative rigiluation allowances determined
accordance with SFAS No. 5, based on general edermnditions and other qualitative risk factorsttbinternal and external, to Trustmark.




Following Katrina, Trustmark identified customeygesifically impacted by the storm in an effort tetimate the loss of collateral value

customer payment abilities. In accordance with SB&S 5, Trustmark determined, through reasona&shkimates, that specific losses v
probable and initially increased its allowance ffeein losses by $9.8 million, on a pretax basisjmduthe third quarter of 2005. Trustm
continually reevaluates its estimates for probddsses resulting from Katrina. As a result, Trumtknreleased allowance for loan losses
pretax basis of $7.8 million during 2006 and $0i6iom during 2007. At December 31, 2007, the aimce for loan losses included sper
Katrina accruals totaling $594 thousand. Managere@stimates, assumptions and judgments are basetbamation available as of the d
of the consolidated financial statements; accofgiras the information changes, actual resultsatdiffer from those estimates.

At December 31, 2007, the allowance for loan losgas $79.9 million compared with $72.1 million ae¢d@mber 31, 2006, an increase of
million, primarily resulting from an increase inmgerforming loans of $28.8 million during 2007.u¥tmark has not experienced any abna
credit deterioration, excluding the Florida PanHanehere, after a decade of growth, the economydkakned as a result of the overbuildin
residential real estate. Management is activefjagad in the resolution of credit issues in thei@oPanhandle. Total allowance coverac
nonperforming loans was 122.5%, compared to 19&tlBtecember 31, 2006. Trustmakillocation of its allowance for loan losses repra:
1.48% of commercial loans and 0.59% of consumerhemmle mortgage loans, resulting in an allowandettd loans of 1.13% at December
2007.

Net charg-offs for 2007 totaled $16.0 million, or 0.23% ofeamge loans, compared to $4.0 million, or 0.06%2006, and $7.6 million,
0.13% in 2005. The increase in net chaoffe-experienced during the year can be directlsibatted to the growth in nonperforming as
experienced during 2007. Trustmark’s loan poldigtates the guidelines to be followed in determgniwhen a loan is charged-
off. Commercial purpose loans are chargéfidavhen a determination is made that the loamisollectible and continuance as a bankable

is not warranted. Consumer loans secured by ret&@deeal estate are generally charggfior written down when the credit becomes sew
delinquent and the balance exceeds the fair valubeoproperty less costs to sell. Nomal estate consumer purpose loans, including
secured and unsecured, are generally chaoffad-full no later than when the loan becomes #29s past due. Credit card loans are gen:
charged-off in full when the loan becomes 180 &t due.

The details of Trustmark’s nonperforming asseBetember 31, 2007, and December 31, 2006, are simotlve accompanying table.

Nonperforming Assets
($ in thousands
December 31
2007 2006
Nonaccrual and restructured loz 65,17: $ 36,39¢
Other real estate (ORE) 8,34¢ 2,50¢

©

Total nonperforming assets $ 73,52, $ 38,90¢
Nonperforming assets/total loans (including loaelitior sale) and OR 1.02% 0.5¢%
Accruing loans past due 90 days or m $ 4,85: $ 2,957

Serviced GNMA loans eligible for repurchase 11,84 8,51(
Total loans past due 90 days or more 16,70C $ 11,467

&

Other Earning Assets

Federal funds sold and securities purchased urderse repurchase agreements were $18.0 milli@ee¢mber 31, 2007, a decrease of
million when compared with December 31, 2006. Tm#sk utilizes these products as a sherta investment alternative whenever it
excess liquidity.




Deposits and Other Interest-Bearing Liabilities

Trustmarks deposit base is its primary source of funding emasists of core deposits from the communitieseskeby Trustmark. Depos
include interest-bearing and noninterest-bearingnatel accountssavings, money market, certificates of deposit amtividual retiremer
accounts. Total deposits were $6.869 billion atdbeiger 31, 2007, compared with $6.976 billion at émeler 31, 2006, a decrease of $1
million, or 1.5%. This decrease is comprised afegline in noninterest-bearing deposits of $97.Biani and a decrease in interdstaring
deposits of $9.3 million. The majority of the deelin noninteresbearing deposits can be attributed to commerciah@@Alances, which a
more prone to fluctuations, yielding wide variasoim balances. Although Trustmark has experierzcelécrease in interebearing deposit
the decrease is primarily related to high cost eredd CDs, which decreased $134.2 million during7200rustmark currently has no broke
CDs. Trustmark has also intentionally decreasgtdricost MMDA balances as well as reduced ratestioer higher yielding deposit produ
such as commercial MMDA in favor of less expengigee deposit products.

Trustmark’s commitment to increasing its presemchighergrowth markets is illustrated by its strategiciatitze to build additional bankit
centers within its foustate banking franchise. During 2007, Trustmar&raa five new banking centers in Hattiesburg, Hoyslackson ai
Memphis. Management anticipates opening six additidanking centers during 2008, which will benéfiustmarks continued focus ¢
increasing core deposit relationships.

Trustmark uses short-term borrowings to fund groeftearning assets in excess of deposit growthartSérm borrowings consist of fede
funds purchased, securities sold under repurchgseements, shoterm FHLB advances and the treasury tax and loate mgtior
account. Shorterm borrowings totaled $935.1 million at DecemB#&y 2007, an increase of $193.6 million, comparé&t %741.5 million €
December 31, 2006. Trustmark had $70.1 milliorjuimior subordinated debentures and $49.7 milliorsuordinated notes outstandin
December 31, 2007. For further information on tsuance of the debentures and notes, see Noteth# Motes to Consolidated Finan
Statements. On a consolidated basis, total bongsvhave increased $193.6 million when compareBdoember 31, 2006, as Trustr
focused on replacing higher yielding deposits Waithier cost sources of funding.

Legal Environment

Trustmark and its subsidiaries are parties to l#wsnd other claims that arise in the ordinaryrsewf business. Some of the lawsuits a
claims related to lending, collection, servicingyestment, trust and other business activities,smnte of the lawsuits allege substantial cla
for damages. The cases are being vigorously daatesn the regular course of business, Managemaealuates estimated losses or ¢
related to litigation, and provision is made fotieipated losses whenever Management believessizt losses are probable and ca
reasonably estimated. In recent years, the legat@ment in Mississippi has been considered bgyma be adverse to business interests,
regards to the overall treatment of tort and cantlisigation as well as the award of punitive dges. However, tort reform legislation t
became effective during recent years may reducékibiéhood of unexpected, sizable awards. Atphesent time, Management believes, b
on the advice of legal counsel and Managenseavaluation, that the final resolution of pendlagal proceedings will not have a mate
impact on Trustmarls’ consolidated financial position or results of rapiens; however, Management is unable to estimatmge of potenti
loss on these matters because of the nature téghéenvironment in states where Trustmark corslbosiness.

During 2007, Trustmark accrued $800 thousand imeotion with its obligation to indemnify Visa USArfcosts and liabilities incurred
connection with certain litigation based on Trustkhg proportionate membership interest in Visa USAsaVUSA is currently undergoing
restructuring and initial public offering that igpected to occur in 2008. In connection with thastructuring and initial public offering, Vi
USA members are expected to receshares in Visa, Inc., in exchange for their memfidprinterest. While Trustmark expects these eve
occur, there can be no assurance that the regsingiand initial public offeringf Visa, Inc., will be successful. Therefore, agditl accrual
may be required in future periods should Trustngdstimate of its obligations under the indemnif@aagreement change.




Benefit Plans

PensionPlan

As disclosed in Note 13 Rension and Other Postretirement Benefits of ttomrapanying Notes to the Consolidated Financialegtants
Trustmark maintains a noncontributory defined pemgilan, which covers substantially all associatés more than one year of service.
plan provides benefits that are based on the lenfgthedited service and final average compensation

At December 31, 2007, the fair value of plan asseteled $79.4 million and was exceeded by the plajected benefit obligation of $8:
million by $5.5 million. Net periodic benefit dogqualed $2.5 million in 2007 compared to $3.7liaril in 2006 and $2.9 million
2005. Effective January 1, 2007, the Board of @es adopted amendments which decreased retirdmaefits under the plan to ensure
plan will continue to provide meaningful benefits fissociates, while maintaining a consistent dfwldable trend in the plan’s cost.

The fair value of plan assets is determined utiizcurrent market quotes, while the benefit obi@atand periodic benefit costs are determ
utilizing actuarial methodology with certain weigbtaverage assumptions. The discount rate for theiperplan is determined using
Moody’s Aa corporate bond rate plus 0.25%, generallytmdahcrease or decrease more than 0.50% from ibe ygar. These assumptic
which have been individually chosen to represeatetstimate of a particular event as required bygaly accepted accounting principles, t
been reviewed and approved by Management basestommendations from its actuaries.

No contributions were required during 2007. In 00 rustmar’s minimum required contribution is expected to leoz howeve
Management and the Board of Directors will monitbe plan throughout 2008 and determine any fundeguirements by the pla’
measurement date of December 31st. Trustmark'sunmeaent date for 2005 had been October 31st.

Supplemental Retirement Pla

As disclosed in Note 13 Pension and Other Postretirement Benefits of tlimrapanying Notes to the Consolidated FinancialeBtants
Trustmark also maintains a nonqualified supplememt@rement plan covering directors who elect tfed fees, key executive officers i
senior officers. The plan provides for definedttidazenefits and/or retirement benefits based oarticipant’s covered salary. Trustmark
acquired life insurance contracts on the partidipaovered under the plan, which are anticipatddrid future payments under the plan.

At December 31, 2007, the accrued benefit obligatiqualed $34.5 million, while the net periodic &incost equaled $3.3 million in 20t
$3.5 million in 2006 and $3.3 million in 2005. Thet periodic benefit cost and projected benefligation are determined using actue
assumptions as of the planneasurement date, December 31st. The discoentorathe supplemental retirement plan is deterchimging th
Moody’s Aa corporate bond rate plus 0.25%, not to inereasdecrease more than 0.50% from the prior ydaiDecember 31, 2007, the
unrecognized actuarial losses and unrecognized ggiwice costs continue to be amortized over &usarvice periods.

Off-Balance Sheet Arrangements

Trustmark makes commitments to extend credit asgeis standby and commercial letters of crediténnthrmal course of business in orde
fulfill the financing needs of its customers. Tédésan commitments and letters of credit are oféibee sheet arrangements.

Commitments to extend credit are agreements to feadey to customers pursuant to certain specifattitions. Commitments genere
have fixed expiration dates or other terminaticauskes. Because many of these commitments aretegecexpire without being drawn up
the total commitment amounts do not necessarilyessmt future cash requirements. Trustmark apgiiesame credit policies and standart
it doesin the lending process when making these commitsnefibe collateral obtained is based upon the ssdesreditworthiness of t
borrower. At both December 31, 2007 and 2006, thmask had commitments to extend credit of $1.9dill




Standbyand commercial letters of credit are conditionahodtments issued by Trustmark to ensure the pedaom of a customer to a fi
party. When issuing letters of credit, Trustmaslkesiessentially the same policies regarding crisflitand collateral which are followed in
lending process. At December 31, 2007 and 2006stirarks maximum exposure to credit loss in the eventoofperformance by the ott
party for letters of credit was $170.7 million adt38.0 million, respectively. These amounts cdrmisnarily of commitments with maturiti
of less than three years. Trustmark holds collatersupport certain letters of credit when deemecessary.

Asset/Liability Management

Overview

Market risk reflects the potential risk of losssamg from adverse changes in interest rates an#lanarices. Trustmark has risk manager
policies to monitor and limit exposure to markeskri Trustmarks primary market risk is interest rate risk created core bankin
activities. Interest rate risk is the potentiatiahility of the income generated by Trustmarkinancial products or services, or the valu
same, which results from changes in various marketest rates. Market rate changes may takedire 6f absolute shifts, variances in
relationships between different rates and chang#sei shape or slope of the interest rate ternctsire!.

Management continually develops and applies cdstife strategies to manage these risks. The Asability Committee sets the day-tiay
operating guidelines, approves strategies affeatgtgnterest income and coordinates activitiehiwipolicy limits established by the Boarc
Directors. A key objective of the asset/liabilitganagement program is to quantify, monitor and maniaterest rate risk and to as
Management in maintaining stability in the net iet# margin under varying interest rate environment

Market/Interest Rate Risk Manageme

The primary purpose in managing interest rate rsko invest capital effectively and preserve treue created by the core bank
business. This is accomplished through the dewedop and implementation of lending, funding, priciand hedging strategies designe
maximize net interest income performance underimngrinterest rate environments subject to spetificdity and interest rate risk guidelines.

Financial simulation models are the primary toadedi by Trustmark’ Asset/Liability Committee to measure interese r@xposure. Using
wide range of sophisticated simulation techniques/ides Management with extensive information oe fiotential impact to net inter
income caused by changes in interest rates. Maelstructured to simulate cash flows and acarbatacteristics of Trustmawsk’balanc
sheet. Assumptions are made about the directidnvafatility of interest rates, the slope of thelgi curve and the changing compositio
Trustmark’s balance sheet resulting from both etiat plans and customer behavior. In addition, tihedel incorporates Management’
assumptions and expectations regarding such faasoigan and deposit growth, pricing, prepaymeeéedp and spreads between interest rates.

Based on the results of the simulation models ustatic balances at December 31, 20@7s estimated that net interest income may irnsa
2.4% in a onerear, shocked, up 200 basis point rate shift sieneompared to a base case, flat rate scenarithébsame time period.
December 31, 2006, the results of the simulatiodet®using static balances indicated that netestancome would increase 2.7% in the s
oneyear, shocked, up 200 basis point shift scendridhe event of a 100 basis point decrease ind@steaates using static balances at Dece
31, 2007, it is estimated net interest income meagrebse by 1.7%, while a 200 basis point declinatarest rates would yield an estime
decrease in net interest income of 5.0%. Once aghenges are very minimal when compared to foteatsDecember 31, 2006, as see
estimates of a 2.3% decrease in net interest indorael00 basis point decrease in interest ratd6a4% decrease in net interest income
200 basis point decline in interest rates. Thegminthanges in forecasted net interest incomédtin December 31, 2006 and 2007, illus!
Management’s strategy to mitigate Trustmarkxposure to cyclical increases in rates by migimiga a neutral position in its interest rate
position. Management cannot provide any assuraboet the actual effect @hanges in interest rates on net interest inconine estimate
provided do not include the effects of possiblatsgic changes in the balances of various assdttiahilities throughout 2008 or additiol
actions Trustmark could undertake in response &mgés in interest rates. Management will contimuprtdently manage the balance she
an effort to control interest rate risk and maintaiofitability over the long term.




Another component of interest rate risk managernsemteasuring the economic value-at-risk for a gigleange in market interest rates. The
economic value-at-risk may indicate risks assodiatih longer term balance sheet items that mayaffett net interest income at risk over
shorter time periods. Trustmark also uses computateling techniques to determine the present vafadl asset and liability cash flows (both
on- and off-balance sheet), adjusted for prepaymepéctations, using a market discount rate. Thehmange in the present value of the asset
and liability cash flows in the different marketeanvironments is the amount of economic valuésktfrom those rate movements which is
referred to as net portfolio value. As of Decem®®r2007, the economic value of equity at riskdnrinstantaneous up 200 basis point shift in
rates produced a decline in net portfolio valu8.@fo, while an instantaneous 200 basis point deergainterest rates produced an increase in
net portfolio value of 0.6%. In comparison, thedals indicated a net portfolio value decrease 8¥3as of December 31, 2006, had interest
rates moved up instantaneously 200 basis pointsaalecrease of 0.9%, had an instantaneous 209mists decrease in interest rates
occurred.

Derivatives

Trustmark uses financial derivatives for managemahinterest rate risk. The Asset/Liability Comted, in its oversight role for t
management of interest rate risk, approves theotiserivatives in balance sheet hedging strategiés most common derivatives emplo
by Trustmark are interest rate lock commitmentsyérd contracts, both futures contracts and optam$utures contracts, interest rate sw
interest rate caps and interest rate floors.

As part of Trustmarls risk management strategy in the mortgage banlieg, various derivative instruments such as istera@e loc
commitments and forward sales contracts are ufiligate lock commitments are residential mortgage commitments with customers, wt
guarantee a specified interest rate for a specgeribd of time. Trustmark’ obligations under forward contracts consist ahgotments t
deliver mortgage loans, originated and/or purchaisetthe secondary market at a future date. THesegative instruments are designated a:
value hedges for certain of these transactionsghalify as fair value hedges under SFAS No. 1Bfistmark’s offbalance sheet obligatic
under these derivative instruments totaled $211ilBom at December 31, 2007, with a valuation atljusnt of negative $686 thousa
compared to $167.8 million, with a valuation adjnsht of $19 thousand as of December 31, 2006.

During 2006, a strategy was implemented that etlliza portfolio of derivative instruments, such agabBury note futures contracts

exchangedraded option contracts, to achieve a fair valuarrethat would substantially offset the change$ainvalue of MSR attributable
interest rates. These transactions are considezedténding derivatives that do not otherwise fu&dr hedge accounting. Changes in the
value of these derivative instruments are recordetninterest income in mortgage banking, net amedoffset by the changes in the fair v
of MSR. MSR fair values represent the effect @fgent value decay and the effect of changes irefstteates. Ineffectiveness of hedging N
fair value is measured by comparing total hedge to¢he fair value of the MSR attributable to nmetrkhanges. During 2007, the impac
implementing this strategy resulted in a net pesitheffectiveness of $1.2 million compared withed negative ineffectiveness from hedgin
$0.2 million during 2006.

Interest rate swaps are derivative instruments undiéch two parties agree to make interest payments notional principal amount. I
generic swap, one party pays a fixed interestaatereceives a floating interest rate, while theeoparty receives a fixed interest rate and
a floating interest rate. During 2006, Trustmarkémaining interest rate swaps matured. Thespsswaich had been designated as fair \
hedges, were originally initiated during 2003 tdigdte the effects of further changes in the failue of specific, noncallable, nonprepaye
fixed rate advances from the FHLB by agreeing tp g#oating interest rate tied to LIBOR.

Trustmark has utilized an interest rate risk sthatthat included caps and floors. The intent dlizing these derivative instruments was
reduce the risk associated with the effects ofiimt movements in interest rates. Caps andrélowhich are not designated as hed
instruments, are options linked to a notional ggatamount and an underlying indexed interest. r&eposure to loss on these options
increase or decrease as interest rates fluctUatestmark & interest rate cap contracts matured in 2006 .tfark did not hold any interest r
floor contracts during the years presented.




Recent Pronouncements

Accounting Standards Adopted in 2007
For additional information on accounting standadspted by Trustmark during 2007, please refereiceRt Pronouncements contained in |
1 — Significant Accounting Policies.

New Accounting Standard
Other new pronouncements issued but not effectit after December 31, 2007, are not expectedateha significant effect on Trustmagk’
balance sheets or results of operations, with @ssiple exception of the following:

In December 2007, the FASB issued SFAS No. 141Rsifess Combinations.SFAS No. 141R will significantly change the accaogtfor
business combinations. Under SFAS No. 141R, anideg entity will be required to recognize all thesets acquired and liabilities assumt
a transaction at the acquisition-date fair valu¢ghwimited exceptions. The statement will alsouieg all acquisitiorrelated costs to |
expensed as they are incurred. SFAS No. 141Rjisiregl to be applied to business combinations foictv the acquisition date is on or a
the beginning of the first annual reporting periedinning on or after December 15, 2008, with eaddoption being prohibited.

In November 2007, the SEC issued SAB No. 109 (SAB)1“Written Loan Commitments Recorded at FairdéalThrough Earnings.”SAB
109 rescinds SAB 105’ prohibition on inclusion of expected net futurasie flows related to loan servicing activities re tfair valu
measurement of a written loan commitment. SAB 188 applies to any loan commitments for which fatue accounting is elected un
SFAS No. 159. SAB 109 is effective prospectively éerivative loan commitments issued or modifiedfistal quarters beginning af
December 15, 2007. SAB 109 is not expected to hawaterial impact on Trustmark’s balance sheetssrlts of operations.

In June 2007, the Emerging Issues Task Force (Ef€&thed a consensus on Issue No. 06-Atcdunting for Income Tax Benefits
Dividends on Share-Based Payment Awards.” EITA D&tates that an entity should recognize a rehtae benefit associated with divide
on nonvested equity shares, nonvested equity shrte and outstanding equity share options chatge®tained earnings as an increas
additional paid in capital. EITF 06-11 should h@pléed prospectively to income tax benefits of damds on equity-classified shdvase:
payment awards that are declared in fiscal yeaginbing after December 15, 2007. EITF D6-s not expected to have a material impas
Trustmark’s balance sheets or results of operations

In February 2007, the FASB issued SFAS No. 159,e“Hair Value Option for Financial Assets and Finaintiabilities.” SFAS No. 15
allows entities the option to measure eligible ficial instruments at fair value as of specifiededaSuch election, which may be applied o
instrument-byinstrument basis, is typically irrevocable oncectdd. SFAS No. 159 is effective for fiscal yeargibaing after November 1
2007, and early application is allowed under cartiicumstances. Management elected not to applyatin value option to any of its asset
liabilities at January 1, 2008.

In September 2006, the FASB issued SFAS No. 15&ir ‘¥alue MeasurementsSFAS No. 157 establishes a framework for measufair
value in generally accepted accounting principles expands disclosures about fair value measurem8RAS No. 157 is effective for fis
years beginning after November 15, 2007. ProvisaSFAS No. 157 must be applied prospectivelyfat® beginning of the first fiscal ye
in which the accounting standard is applied. Téeption of SFAS No. 157 did not have a materialaetpon Trustmarls balance sheets
results of operations.




LIST OF SUBSIDIARIES

Exhibit 21

The following is a list of all subsidiaries of Ttagark as of December 31, 2007, and the jurisdidtiomhich each was organized. Each

subsidiary does business under its own name.

Name

Jurisdiction Where Organize

Trustmark National Ban

F. S. Corporatiol

First Building Corporatior

Somerville Bank & Trust Compar
Trustmark Preferred Capital Trus
Republic Bancshares Capital Tru:
Trustmark Securities, Inc. (.

The Bottrell Insurance Agency, Inc. (
Trustmark Investment Advisors, Inc. (
TRMK Risk Management, Inc. (
Fishe-Brown, Incorporated (1

(1) Subsidiary of Trustmark National Bank.

Mississippi
Mississippi
Mississippi
Tennesse
Delaware
Delaware
Mississippi
Mississippi
Mississippi
Mississippi
Florida



Exhibit 23

Consent of Independent Registered Public Accountingirm

The Board of Directors
Trustmark Corporation:

We consent to the incorporation by reference inrdggstration statements (Nos. 333-124772, 333-124233-110066, 333-39786, 335889
333-07141 and 333-74448) on Form S-8 and (No. IB®H46) on Form $-of Trustmark Corporation and our reports datelorrary 29, 200!
with respect to the consolidated balance sheefsugtmark Corporation and subsidiaries as of Deazr3tk, 2007 and 2006, and the rel
consolidated statements of income, changes in Ishlaers’ equity and cash flows for each of the gaarthe thregrear period ended Decem
31, 2007, and the effectiveness of internal cordxar financial reporting as of December 31, 200fich reports appear in the Decembel
2007 annual report on Form 10-K of Trustmark Coagion.

Our report refers to the Corporatisr2007 change in accounting for uncertainty ingasgitions and 2006 changes in accounting for shase:
payments, mortgage servicing rights, evaluatingrprear misstatements, and defined benefit pereioinpostretirement benefit plans.
/s KPMG LLP

Jackson, Mississippi
February 29, 2008



Exhibit 31-a

TRUSTMARK CORPORATION

CERTIFICATION OF THE CHIEF EXECUTIVE OFFICER
PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Richard G. Hickson, certify that:

BY:

DATE:

1) | have reviewed this annual report on Forr-K of Trustmark Corporation and Subsidiari

2) Based on my knowledge, this report does not coraaiy untrue statement of a material fact or omistate a material fe
necessary to make the statements made, in lighieofircumstances under which such statements mwade, not misleading wi
respect to the period covered by this reg

3) Based on my knowledge, the financial statementd, @her financial information included in this repdairly present in a
material respects the financial condition, resafteperations and cash flows of the registrantfasmd for, the periods presen
in this report;

4) The registrant's other certifying officer and | aesponsible for establishing and maintaining disete controls and procedures
defined in Exchange Act Rules 13a-15(e) and 15¢)) and internal control over financial repagtifas defined in Exchange /
Rules 13-15(f) and 15-15(f)) for the registrant and we hay

a. Designed such disclosure controls and proceduresused such disclosure controls and procedures tiesigned unc
our supervision, to ensure that material infornmatielating to the registrant, including its condated subsidiaries,
made known to us by others within those entiti@stipularly during the period in which this repa&teing preparec

b. Designed such internal control over financial reéipgr, or caused such internal control over finaho#gporting to b
designed under our supervision, to provide readenatsurance regarding the reliability of finangigborting and tr
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples;

c. Evaluated the effectiveness of the registardisclosure controls and procedures and presentdtliis report oL
conclusions about the effectiveness of the discesontrols and procedures, as of the end of thiegeovered by th
report based on such evaluation; i

d. Disclosed in this report any change in the regitsainternal control over financial reporting thatcooed during th
registrant’'s most recent fiscal quarter (the regidts fourth fiscal quarter in the case of an annupbm® that ha
materially affected, or is reasonably likely to evally affect, the registrard’internal control over financial reportil
and

5) The registrant's other certifying officer and | badisclosed, based on our most recent evaluatiomterihal control over financi
reporting, to the registrant's auditors and thétamnmittee of registrant's board of directorsigersons performing the equival
function):

a. All significant deficiencies and material weaknesgethe design or operation of internal controtiofinancial reportin
which are reasonably likely to adversely affect tagistrant's ability to record, process, summaaizd report financi
information; anc

b. Any fraud, whether or not material, that involveamagement or other employees who have a significaatin th
registrant's internal control over financial rejagt

/s/ Richard G. Hickso

Richard G. Hicksol

Chairman of the Board, Preside
& Chief Executive Officel

February 29, 200



Exhibit 31-b
TRUSTMARK CORPORATION

CERTIFICATION OF THE PRINCIPAL FINANCIAL OFFICER
PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Louis E. Greer, certify that:
1) | have reviewed this annual report on Forr-K of Trustmark Corporation and Subsidiari

2) Based on my knowledge, this report does not cordai untrue statement of a material fact or omist&ate a material fe
necessary to make the statements made, in lighieofircumstances under which such statements made, not misleading wi
respect to the period covered by this ref

3) Based on my knowledge, the financial statementd, @her financial information included in this repdairly present in a
material respects the financial condition, resafteperations and cash flows of the registrantfasmd for, the periods presen
in this report;

4) The registrant's other certifying officer and | a@sponsible for establishing and maintaining disate controls and procedures
defined in Exchange Act Rules 13a-15(e) and 15¢k)) and internal control over financial repagtifas defined in Exchange /
Rules 13-15(f) and 15-15(f)) for the registrant and we hay

a. Designed such disclosure controls and proceduresused such disclosure controls and procedures ttesigned unc
our supervision, to ensure that material informmatielating to the registrant, including its condated subsidiaries,
made known to us by others within those entitiestigularly during the period in which this rep@tbeing preparec

b. Designed such internal control over financial reéipgr, or caused such internal control over finaho#gporting to b
designed under our supervision, to provide readenaksurance regarding the reliability of finaneigborting and tf
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples;

c. Evaluated the effectiveness of the regis's disclosure controls and procedures and presentdtiis report oL
conclusions about the effectiveness of the disceosontrols and procedures, as of the end of thiegeovered by th
report based on such evaluation;

d. Disclosed in this report any change in the regi’s internal control over financial reporting thatcooed during th
registrant’'s most recent fiscal quarter (the regidts fourth fiscal quarter in the case of an annupbrg that ha
materially affected, or is reasonably likely to evally affect, the registrard’internal control over financial reportil
and

5) The registrant's other certifying officer and | badisclosed, based on our most recent evaluatiomerihal control over financi
reporting, to the registrant's auditors and theataumnmittee of registrant's board of directorsggersons performing the equival
function):

a. All significant deficiencies and material weaknesgethe design or operation of internal controéofinancial reportin
which are reasonably likely to adversely affect tegistrant's ability to record, process, summaaizd report financi
information; anc

b. Any fraud, whether or not material, that involvesmagement or other employees who have a significdatin the
registrant's internal control over financial repugt

BY: /s/ Louis E. Gree
Louis E. Gree
Treasurer and Princip
Financial Officer

DATE:  February 29, 200



Exhibit 32-a
TRUSTMARK CORPORATION

CERTIFICATION OF CHIEF EXECUTIVE OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report on Form 104KToustmark Corporation (Trustmark) for the yeaded December 31, 2007 as filed
with the Securities and Exchange Commission ord#te hereof (the Report), |, Richard G. Hicksonai@han of the Board, President and

Chief Executive Officer of Trustmark, certify, puent to 18 U.S.C. Section 1350, as adopted purdaaBection 906 of the Sarbanes-Oxley
Act of 2002, that, to my knowledge:

1) The Report fully complies with the requirementsSeftction 13(a) or 15(d) of the Securities ExchangeoA 1934; anc

2) The information contained in the Report fairly mets, in all material respects, the financial ctiodiand results of operations
Trustmark.

BY: /s/ Richard G. Hickso
Richard G. Hicksol
Chairman of the Board, Preside
& Chief Executive Officel

DATE:  February 29, 200



Exhibit 32-b

TRUSTMARK CORPORATION

CERTIFICATION OF PRINCIPAL FINANCIAL OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report on Form 104KToustmark Corporation (Trustmark) for the yeaded December 31, 2007 as filed
with the Securities and Exchange Commission ord#ite hereof (the Report), |, Louis E. Greer, Treasand Principal Financial Officer of

Trustmark, certify, pursuant to 18 U.S.C. Sectl@80, as adopted pursuant to Section 906 of theaBas-Oxley Act of 2002, that, to my
knowledge:

1) The Report fully complies with the requirementsSeftction 13(a) or 15(d) of the Securities Exchangeoh 1934; anc

2) The information contained in the Report fairly mets, in all material respects, the financial ctodiand results of operations
Trustmark.

BY: /s/ Louis E. Gree
Louis E. Gree
Treasurer and Princip
Financial Officer

DATE:  February 29, 200



