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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the Securities¥€hange Act of 1934

November 20, 2008
Date of Report (Date of earliest event reported)

-~ Trustmark
TRUSTMARK CORPORATION

(Exact name of registrant as specified in its @rart

Mississippi 00C-03683 64-047150C
(State or other jurisdiction of incorporatic (Commission File Numbe (IRS Employer Identification No
248 East Capitol Street, Jackson, Mississip| 39201
(Address of principal executive office (Zip Code)
Registrar’s telephone number, including area cc (601) 20¢-5111

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

Written communications pursuant to Rule 425 unberSecurities Act (17 CFR 230.4z

O Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)
O Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))
O

Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))




ltem 1.01. Entry into a Mate&l Definitive Agreement.

On November 21, 2008, as part of the Capital PwelRrogram established by the U.S. DepartmenteofTteasury (“Treasuryynder th
Emergency Economic Stabilization Act of 2008 (“EERA rustmark Corporation (the “Companyéntered into a Letter Agreement (incluc
the Securities Purchase AgreementStandard Terms incorporated by reference thethm,“Purchase Agreementlyith Treasury date
November 21, 2008 pursuant to which the Companyeidsand sold to Treasury for an aggregate purchase of $215 million in cah

(i) 215,000 shares of the CompasyFixed Rate Cumulative Perpetual Preferred StSekies A, no par value per share, having a ligiod
preference of $1,000 per share (the “Series A RexfeStock”), and (ii) a ten-year warrant to pussshap to 1,647,931 shares of the Company’
common stock, no par value per share (“Common 3}pek an initial exercise price of $19.57 per ghéhe “Warrant”). The closing of thi
transaction occurred on November 21, 2008.

Cumulative dividends on the Series A Preferred ISwitl accrue on the liquidation preference at teraf 5% per annum for the first five ye:
and at a rate of 9% per annum thereafter, butheilpaid only if, as, and when declared by the CamwysaBoard of Directors. The Serie:
Preferred Stock has no maturity date and ranksosénithe Common Stock with respect to the paynoérdividends and distributions a
amounts payable upon liquidation, dissolution aivtting up of the Company. The Series A PreferretiSgenerally is non-voting.

The Company may redeem the Series A Preferred $togkole or in part at par after February 15, 20F2ior to this date, the Company r
redeem the Series A Preferred Stock in whole grairt at par if (i) the Company has raised aggregedss proceeds in one or more Qual
Equity Offerings (as defined in the Purchase Agreenand set forth below) in excess of $53.75 nmilliand (ii) the aggregate redemption g
does not exceed the aggregate net proceeds fromQualified Equity Offerings. Any redemption isbgect to the consent of the Fed
Reserve Bank of Atlanta, which is the Company’snaiy Federal banking regulator.

The Purchase Agreement defines a “Qualified EqDifering” to mean the sale and issuance for cash by the Gompapersons other than
Company or anzompany subsidiary after the closing, of shargsespetual Preferred Stock, Common Stock or any @wetion of such stoc
that, in each case, qualify as and may be includder 1 capital of the Company at the time ofissce under the applicable risksed capit
guidelines of the Comparg’Federal banking regulator (other than any sulgs snd issuances made pursuant to agreementsang@amen
entered into, or pursuant to financing plans wihigrne publicly announced, on or prior to October2()8).

The Series A Preferred Stock and the Warrant weseed in a private placement exempt from registmagiursuant to Section 4(2) of
Securities Act of 1933, as amended. The Compasyagaeed to register the resale of the Series AeiPeel Stock, the Warrant, and
issuance of shares of Common Stock upon exercigedVarrant (the “Warrant Sharesdy soon as practicable after the date of issudhte
Series A Preferred Stock and the Warrant. NeitherSeries A Preferred Stock nor the Warrant abgestito any contractual restrictions
transfer, except that Treasury may only transfef@mexercise the Warrant with respect to an aggeegf onehalf of the Warrant Shares pr
to the earlier of (i) the date on which the Comp&ag received aggregate gross proceeds of notHags$215 million from one or mc
Qualified Equity Offerings and (ii) December 31,020

The Warrant is immediately exercisable. In thenéwhe Company completes one or more Qualified tgqDfferings on or prior to Decemt
31, 2009 that result in the Company receiving aggpes gross proceeds of not less than $215 miltiee,number of the shares of Comr
Stock underlying the portion of the Warrant thefdhgy Treasury will be reduced by a number of shagual to the product of (i) the num
of shares of Common Stock initially covered by Warrant (taking into account any adjustments purstathe terms of the Warrant), and
0.5.

Copies of the Purchase Agreement, the WarrantCemtificate of Designations for the Series A PrefdrStock and the form of Series
Preferred Stock Certificate are included as Exkibitthis Current Report on FormkBand are incorporated by reference into this Itefil
The foregoing summary of certain provisions of thdecuments is qualified in its entirety by refex@thereto.

A copy of the Compang’ November 21, 2008 press release announcing iattrthe Purchase Agreement with Treasury and libeing of the
transactions contemplated thereby is attacheddassExhibit 99.1.
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Item 3.02. Unregistered SaleSEquity Securities.

The information set forth under “Iltem 1.01 Entryoim Material Definitive Agreement” is incorporatkdrein by reference.
Item 3.03. Material Modificatin of the Rights of Security Holders.

The information set forth under “Item 1.01 Entryoim Material Definitive Agreement” is incorporatedrein by reference.

Prior to November 21, 2011, unless the Companyrédsemed the Series A Preferred Stock or Tredwsyransferred the Series A Prefe
Stock to a third party, the consent of Treasury kel required for the Company to (i) declare or pay dividend or make any distribution or
common stock (other than regular quarterly casliddinds of not more than $0.23 per share of commaeck} or (ii) redeem, purchase
acquire any shares of its common stock or otheityequ capital securities, other than in connectwith benefit plans consistent with p
practice and certain other circumstances spedifi¢ide Purchase Agreement.

ltem 5.02. Departure of Direots or Certain Officers; Election of Directors; Appointment of Certain Officers;
Compensatory Arrangements of Certain Officers.

In the Purchase Agreement, the Company agreeduthiitsuch time as Treasury ceases to own shdrgsries A Preferred Stock, any pori
of the Warrant or any Warrant Shares, the Compaitiytake all necessary action to ensure that itseffie plans with respect to its ser
executive officers comply with Section 111(b) of &k as implemented by any guidance or regulatioreuiE SA and has agreed to not a
any benefit plans with respect to, or which covéis,Senior Executive Officers that do not complithwnEESA. Additionally, each of tl
Company’s Senior Executive Officers, executed arerajthe “Waiver”)voluntarily waiving any claim against Treasury loe tCompany for ar
changes to his compensation or benefits that apgiredl to comply with the regulation issued by Buag under the Capital Purchase Procg
as published in the Federal Register on OctobeP@08 and acknowledging that the regulation mayiregmodification of the compensati
bonus, incentive and other benefit plans, arrangésn@nd policies and agreements (collectively, ‘@#rPlans”)as they relate to the per
Treasury holds shares of Series A Preferred Stookportion of the Warrant or any Warrant Shares.

On November 21, 2008, the Company executed a Cahitghase Program Agreement Regarding Executivep@éasation Limitations (tl
“Omnibus Benefit Plan Amendmentth modify the Benefit Plans and its executive congagion agreements as they relate to the
Treasury holds any securities of the Company aeduiirough the Capital Purchase Program to comitly $ection 111(b) of EESA.

Amended and Restated Employment Agreement

On November 20, 2008, the Company entered intoraended and restated employment agreement (the &mgint Agreement”with
Richard G. Hickson, the Company’s Chairman, Pregidad Chief Executive Officer (“CEQ”), amendingdarestating Mr. Hicksors priol
employment agreement dated as of October 23, 2U8&. primary purpose for entering into the Emplogimégreement was to exte
Mr. Hickson’s employment term through the datelef Companys annual meeting of shareholders to be held in Zédkently scheduled f
May 10, 2011) and to provide for an orderly exemitmanagement transition. The Employment Agreempeovides for Mr. Hickson 1
continue serving as Chairman, President and CEtheoCompany and Chairman and CEO of Trustmark NatiBank (the “Bank”througt
December 31, 2010. After December 31, 2010, thel&yment Agreement provides that Mr. Hickson wéhge as an employegéhairman ¢
both the Company and the Bank until his retirement.

The Employment Agreement provides for Mr. Hicksorréceive a base salary of not less than $400,08Gareceive bonuses, stock opti
and other customary benefits. Mr. Hickson’s baaarg in effect on December 31, 2010 will contirine2011. Mr. Hicksors annual bont
may not exceed his base salary in any year. Mikddic will not participate in the Compasyegular bonus plan for 2011, but may be aw:
a bonus for the portion of the year that he is eygad, in the discretion of the Human Resources Citiean
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The Employment Agreement provides for Mr. Hicksorbe eligible to receive equity compensation awdndsugh 2009, but that he will r
receive equity awards in 2010 or 2011. His 2009itgccompensation award will be twice the amounthaf usual annual award, with ohal
of the award being performance-based and one-balice-based, and with all earned shares normalsting if and when Mr. Hicksog’
employment continues through the date of the Coipaamnnual meeting of shareholders to be held ih120f Mr. Hicksons employmer
ceases other than due to termination for Causedfised in the Employment Agreement), all of hisentive stock options and nonqualil
stock options outstanding on the date of the Empkayt Agreement will be amended to provide, andfathe stock options granted after
date of the Employment Agreement will provide, ttathe extent they are outstanding at the timdiofHickson’s cessation of employme
they will continue to be exercisable for their amig term. If Mr. Hickson is terminated for Caudsgs rights in his stock options will
governed by the terms of the applicable stock opfward agreementsThis stock option exercise period extension waspmovided in Mr
Hickson’s prior employment agreement.

On any cessation of employment, Mr. Hickson willdrgitled to earned but unpaid salary and bonusaaocued vacation.

If on or before December 31, 2009, Mr. Hicksor@mployment is terminated by the Company (othan tfor Cause, death, disability
retirement), or in the event he resigns for Goodd®e (as defined in the Employment Agreement)pfdhig a change in control and if
timely releases the Company from certain claims, Hickson is entitled to a lump sum payment in aroant equal to the sum of his sa
immediately prior to the change in control and ttighest annual bonus earned in any of the precetfireg years. In consideration
Mr. Hickson’s agreements relating to confidentiglinon-solicitation and nonempetition, the Company is additionally obligatexd pay
Mr. Hickson an amount equal to two times the surhigfsalary immediately prior to the terminatiorresignation and the highest annual b
earned in any of the preceding three years, payatdelump sum where he terminates within two yestsr a change in control covered
Section 409A of the Internal Revenue Code or payablregular pay intervals where he terminatesiwitiio years after a non-409¢écveret
change in control or during the third year afte#G®A-covered change in control. Mr. Hickson is entittedreceive customary benefits
twelve months following his termination or resigoat reduced by any benefits received from latepleyment, provided that the Comp:
will pay Mr. Hickson the aftetax cost of comparable coverage at regular payvale for the twelve months where coverage canantiicue t
be provided. Any outstanding unvested stock optisest as of the change in control. Finally, the @any is obligated to purche
Mr. Hickson’s residence for the lesser of appraised value 80,890, if he is unable to sell it within four mbatfollowing his terminatior
These benefits upon termination following a chaimgeontrol differ from those provided in Mr. Hicks® prior employment agreement in
the prior agreement did not limit these benefita termination on or before December 31, 2009.

If, without a change in control or at any time affeecember 31, 2009, Mr. Hickson is terminatedti®y Company (other than for Cause, d¢
disability or retirement) or if he resigns for GoRéason, in consideration of his agreements rglatirconfidentiality, non-solicitation and non-
competition and his timely releasing the Compamyrfrcertain claims, the Company is obligated to BayHickson an amount equal to t
times the sum of his salary immediately prior te tarmination or resignation and the highest anhaals earned in any of the preceding t
years, payable for twer-four months at regular pay intervals. The Compamstmalso provide customary benefits for a perioctightee
months following termination or resignation, redddey any benefits received from later employmentvigled that the Company will p
Mr. Hickson the aftetax cost of comparable coverage at regular payJalte for the eighteen months where coverage cacmatinue to b
provided. Finally, but only in the case of terminaton or before December 31, 2009, the Compamgdsired to purchase Mr. Hicksan’
residence for the lesser of appraised value or $800 if he is unable to sell it within four montfwlowing termination. These benefits up:
termination without a change in control (or afteed@mber 31, 2009) differ from those provided in Mickson’s prior employment agreem
in that the prior agreement did not limit Trustnianlesidence purchase obligation to a terminatiowiobefore December 31, 2009.

If Mr. Hickson becomes disabled while employed Iy Company and if he timely releases the Compamy frertain claims, he is entitled t
lump sum payment of a time-weighted pro-rata sb&frgés annual bonus target for the year of hislalgg.

If Mr. Hickson dies while employed by the Compahig spouse or designated beneficiary is entitleal ltamp sum payment of a tinveeightec
pro-rata share of his annual bonus target for e pf his death.

If Mr. Hickson is terminated for Cause or if hevea the Company voluntarily, he is not entitlechtty payment other than earned but un
salary and bonus and accrued vacation.

Upon his retirement in 2011, Mr. Hickson will beopided office space and secretarial support ustitdaches age 68 in 2013. Mr. Hickson’
prior employment agreement did not provide for fiost-retirement benefit.
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Copies of the Omnibus Benefit Plan Amendment, thienfof Waiver executed by the Senior Executive ¢@ifs and the Employme
Agreement are included as Exhibits to this CuriReport on Form & and are incorporated by reference into this I&®02. The foregoir
summary of certain provisions of these documengmi@ified in its entirety by reference thereto.

Item 5.03. Amendments to Arties of Incorporation or Bylaws; Change in Fiscal Yar.

(a) On November 20, 2008, the Company filed with Secretary of State of the State of Mississippickes of Amendment to the Company’
Articles of Incorporation that included a Certifieaof Designations establishing the Series A PrefeStock. A copy of the Certificate
Designations is included as an exhibit to this Repo Form 8-K and is incorporated by reference this Item 5.03.

(b) The Board of Directors adopted as amendmentsetdCompany’s Amended and Restated Bylaws (thdatBy’) new bylaw Sections 2..
and 3.17 effective upon the closing of the trarisastdescribed herein. The effect of new Bylawtises is to insure that the Bylaws shal
consistent with the terms and provisions of theeSehk Preferred Stock that provide for the electiarcertain circumstances, of directors of
Company by the holders of Series A Preferred Stock.

Copies of the Certificate of Designations for theri& A Preferred Stock and the Amended and Restygaws, as amended throt
November 21, 2008, are included as Exhibits to @usrent Report on Form-K and are incorporated by reference into this 1&08. Thi
foregoing summary of certain provisions of theseuoents is qualified in its entirety by referenicereto.

Item 9.01. Financial Statementind Exhibits.
(d) Exhibits.

3.1 Certificate of Designations for 215,000 sharesigé& Rate Cumulative Perpetual Preferred StockeSey, of the Compan:

3.2 Amended and Restated Bylaws of the Company as asdehdough November 21, 20(

4.1 Warrant to Purchase up to 1,647,931 shares of Can8tuck.

4.2 Form of Series A Preferred Stock Certifice

10.1 Letter Agreement, dated November 21, 2008, inclyddecurities Furchase Agreement- Standard Terms, between tl
Company and the United States Department of thastiry.

10.2 Form of Waiver.

10.3 Amended and Restated Employment Agreement betweeilCompany and Richard G. Hickson, dated as of hbee 2C
2008.

104 Omnibus Benefit Plan Amendment dated November QQ8:

99.1 Press Release of the Company dated November 28,




SIGNATURES

Pursuant to the requirements of the Securities &xgb Act of 1934, the registrant has duly causedréport to be signed on its behalf by
undersigned hereunto duly authorized.

TRUSTMARK CORPORATION

BY: /s/ Louis E. Greel
Louis E. Gree
Treasurer and Principal Financial Offic

DATE:November 21, 200




Exhibit Number

EXHIBIT INDEX

Description of Exhibits

3.1

3.2
4.1
4.2
10.1

10.2
10.3

10.4
99.1

Certificate of Designations for 215,000 sharesigé& Rate Cumulative Perpetual Preferred StockeSé, o
the Company

Amended and Restated Bylaws of the Company as adahdough November 21, 20(

Warrant to Purchase up to 1,647,931 shares of Can8tack.

Form of Series A Preferred Stock Certifice
Letter Agreement, dated November 21, 2008, inclgiddecurities Purchase Agreement Standard Term

between the Company and the United States Depatwhéme Treasury

Form of Waiver
Amended and Restated Employment Agreement betweeiCompany and Richard G. Hickson, dated

November 20, 200¢
Omnibus Benefit Plan Amendment dated November @Q8:
Press Release of the Company dated November 28,
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EXHIBIT 3.1
CERTIFICATE OF DESIGNATIONS
OF
FIXED RATE CUMULATIVE PERPETUAL PREFERRED STOCK, SE RIES A
OF
TRUSTMARK CORPORATION

Trustmark Corporation, a corporation organized aribting under the laws of the State of Mississifthe “ Corporation”), in
accordance with the provisions of Section 79-4-@&Dthe Mississippi Code of 1972, as amended, Heesby certify:

The board of directors of the Corporation (the ‘aBbof Directors’), in accordance with the articles of incorporatiod églaws of th
Corporation and applicable law, adopted the follaywiesolution on November 11, 2008 creating a se&fe€215,000 shares of Preferred S
of the Corporation designated as “ Fixed Rate Cativud Perpetual Preferred Stock, Serie$ A

RESOLVED , that pursuant to the provisions of the articleghoorporation and the bylaws of the Corporatiowl applicable law,
series of Preferred Stock, no par value, of thep@@tion be and hereby is created, and that thigriggon and number of shares of such se
and the voting and other powers, preferences afadives participating, optional or other rights, dathe qualifications, limitations a
restrictions thereof, of the shares of such seaesas follows:

Part 1. _Designation and Number of Sharéhere is hereby created out of the authorizetilarissued shares of Preferred Stoc
the Corporation a series of Preferred Stock degighas the “Fixed Rate Cumulative Perpetual PrefieBtock, Series A” (the Designate
Preferred StocK). The authorized number of shares of Design&eerred Stock shall be 215,000.

Part 2. _Standard ProvisionsThe Standard Provisions contained in Annex Acitéd hereto are incorporated herein by referen
their entirety and shall be deemed to be a patiisfCertificate of Designations to the same ex&anif such provisions had been set forth ir
herein.

Part. 3. _Definitions The following terms are used in this CertificafeDesignations (including the Standard Provisionénnex A
hereto) as defined below:

(@) “ Common Stockmeans the common stock, no par value per shathedCorporation.
(b) “ Dividend Payment Dateneans February 15, May 15, August 15, and Novertbef each year.
(©) “ Junior Stock means the Common Stock and any other class orssefistock of the Corporation the terms of wl

expressly provide that it ranks junior to Desigda®eeferred Stock as to dividend rights and/ooagghts on liquidation, dissolution or windi
up of the Corporation.

(d) “ Liquidation Amount means $1,000 per share of Designated Preferimck St
(e) “ Minimum Amount means $53,750,000.
® “ Parity Stock means any class or series of stock of the Cormordtither than Designated Preferred Stock) the e

which do not expressly provide that such classdes will rank senior or junior to Designated Rreéd Stock as to dividend rights and/or ¢
rights on liquidation, dissolution or winding uptbe Corporation (in each case without regard tetivdr dividends accrue cumulatively or non-
cumulatively). Without limiting the foregoing, th@orporation has no Parity Stock as of the datxetution of this Certificate of Designatis
and the Corporation will not have any Parity Staslof the Signing Date.

(9) “ Signing Dat& means the Original Issue Date.

Part. 4. _Certain Voting MattersHolders of shares of Designated Preferred Stattkoe entitled to one vote for each such shar
any matter on which holders of Designated PrefeBtedk are entitled to vote, including any actignwitten consent.

[ Remainder of Page Intentionally Left Blgnk




IN WITNESS WHEREOF, Trustmark Corporation has caues Certificate of Designations to be signed®ighard G. Hickson, i
Chairman of the Board, President and CEO, this dathof November, 2008.

TRUSTMARK CORPORATION

By: /s/Richard G. Hickso
Name: Richard G. Hicksc
Title: Chairman of the Board, President and C




ANNEX A
STANDARD PROVISIONS

Section 1. _General MatterskEach share of Designated Preferred Stock skatldntical in all respects to every other share of
Designated Preferred Stock. The Designated Peef&tock shall be perpetual, subject to the prongsof Section 5 of these Standard
Provisions that form a part of the Certificate afdiynations. The Designated Preferred Stock slnald equally with Parity Stock and shall
rank senior to Junior Stock with respect to thenpaiyt of dividends and the distribution of assetthéevent of any dissolution, liquidation or
winding up of the Corporation.

Section 2. _Standard DefinitionsAs used herein with respect to Designated PeddeBtock:

(&)  “Applicable Dividend Ratémeans (i) during the period from the OriginalusDate to, but excluding, the first day of thetfir
Dividend Period commencing on or after the fiftmaersary of the Original Issue Date, 5% per anmunah (i) from and after the first day of
the first Dividend Period commencing on or afte fifth anniversary of the Original Issue Date, P& annum.

(b)  “ Appropriate Federal Banking Agentyneans the “appropriate Federal banking agencfi waspect to the Corporation as
defined in Section 3(q) of the Federal Deposit tasue Act (12 U.S.C. Section 1813(q)), or any sssgeprovision.

(c)  “Business Combinatidhmeans a merger, consolidation, statutory shackanxge or similar transaction that requires the
approval of the Corporation’s stockholders.

(d)  “Business Day means any day except Saturday, Sunday and angmahich banking institutions in the State of Ngark
generally are authorized or required by law or ogfevernmental actions to close.

(e) “Bylaws” means the bylaws of the Corporation, as they bbagmended from time to time.

) “ Certificate of Designationsmeans the Certificate of Designations or complaraistrument relating to the Designated
Preferred Stock, of which these Standard Provisioms a part, as it may be amended from time t@tim

(9) “ Charter’ means the Corporation’s certificate or articlé$ngorporation, articles of association, or simiteganizational
document.
(h)  “ Dividend Period has the meaning set forth in Section 3(a).

(i) “ Dividend Record Daté has the meaning set forth in Section 3(a).

()  “Liguidation Preferencéhas the meaning set forth in Section 4(a).




(k) “ Original Issue Datemeans the date on which shares of DesignateaPeef Stock are first issued.

()  “Preferred Directof has the meaning set forth in Section 7(b).
(m)  “ Preferred Stockmeans any and all series of preferred stock efCbrporation, including the Designated Preferredtis
(n)  “ Qualified Equity Offering means the sale and issuance for cash by the @iirpo to persons other than the Corporation or

any of its subsidiaries after the Original Issug¢eDaf shares of perpetual Preferred Stock, ComntockSr any combination of such stock,
that, in each case, qualify as and may be inclindd@der 1 capital of the Corporation at the timessuance under the applicable risk-based
capital guidelines of the Corporation’s Appropri&ederal Banking Agency (other than any such salésissuances made pursuant to
agreements or arrangements entered into, or pursuéinancing plans which were publicly announced or prior to October 13, 2008).

(o)  “ Share Dilution Amount has the meaning set forth in Section 3(b).

(p) “ Standard Provisiorfsmean these Standard Provisions that form a gdheoCertificate of Designations relating to the
Designated Preferred Stock.

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

(n  “Voting Parity Stock means, with regard to any matter as to whichhibleers of Designated Preferred Stock are entitled
vote as specified in Sections 7(a) and 7(b) ofdaf&tsndard Provisions that form a part of the Geate of Designations, any and all series of
Parity Stock upon which like voting rights have beenferred and are exercisable with respect th suatter.

Section 3. Dividends

(@) _Rate Holders of Designated Preferred Stock sha#iiéled to receive, on each share of DesignateteRed Stock if, as and
when declared by the Board of Directors or any duwlthorized committee of the Board of Directorg, dnly out of assets legally available
therefor, cumulative cash dividends with respeaéoh Dividend Period (as defined below) at apateannum equal to the Applicable
Dividend Rate on (i) the Liquidation Amount per shaf Designated Preferred Stock and (ii) the amhofiaccrued and unpaid dividends for
any prior Dividend Period on such share of Desigaid&referred Stock, if any. Such dividends shaljilbé accrue and be cumulative from the
Original Issue Date, shall compound on each sulesedpividend Payment Date (i.e., no dividends shedirue on other dividends unless and
until the first Dividend Payment Date for such otb&ridends has passed without such other dividéraging been paid on such date) and shall
be payable quarterly in arrears on each Dividendreat Date, commencing with the first such Dividétalyment Date to occur at least 20
calendar days after the Original Issue Date. Iretrent that any Dividend Payment Date would othseviall on a day that is not a Business
Day, the dividend payment due on that date wilpbstponed to the next day that is a Business Ddyaradditional dividends will accrue as a
result of that postponement. The period from atliding any Dividend Payment Date to, but exclgdihe next Dividend Payment Date is a
“ Dividend Period’, provided that the initial Dividend Period shk# the period from and including the Original Is&e to, but excluding,
the next Dividend Payment Date.
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Dividends that are payable on Designated Prefeé3tedk in respect of any Dividend Period shall beapoted on the basis of a 360-
day year consisting of twelve 30-day months. Tmewnt of dividends payable on Designated PrefeBtedk on any date prior to the end of a
Dividend Period, and for the initial Dividend Peatjshall be computed on the basis of a 360-day g@asisting of twelve 30-day months, and
actual days elapsed over a 30-day month.

Dividends that are payable on Designated Prefe3tedk on any Dividend Payment Date will be payablkolders of record of
Designated Preferred Stock as they appear ondbk stgister of the Corporation on the applicableord date, which shall be the 15th cale
day immediately preceding such Dividend PaymeneDatsuch other record date fixed by the Boardioéddors or any duly authorized
committee of the Board of Directors that is not entiran 60 nor less than 10 days prior to such BivdPayment Date (each, a “ Dividend
Record Dat€). Any such day that is a Dividend Record Datalshe a Dividend Record Date whether or not suephid a Business Day.

Holders of Designated Preferred Stock shall natritéled to any dividends, whether payable in casburities or other property, otl
than dividends (if any) declared and payable onddeded Preferred Stock as specified in this Se@i¢subject to the other provisions of the
Certificate of Designations).

(b) Priority of Dividends So long as any share of Designated Preferrezk $émains outstanding, no dividend or distributstial
be declared or paid on the Common Stock or anyr atieres of Junior Stock (other than dividends bkeysolely in shares of Common Stock)
or Parity Stock, subject to the immediately follagiparagraph in the case of Parity Stock, and mar@on Stock, Junior Stock or Parity Stock
shall be, directly or indirectly, purchased, rededror otherwise acquired for consideration by tbepGration or any of its subsidiaries unless
all accrued and unpaid dividends for all past Devid Periods, including the latest completed DivitlBeriod (including, if applicable as
provided in Section 3(a) above, dividends on sunbunt), on all outstanding shares of DesignateeRed Stock have been or are
contemporaneously declared and paid in full (orehlaeen declared and a sum sufficient for the paythereof has been set aside for the
benefit of the holders of shares of Designatedefredl Stock on the applicable record date). Thegfming limitation shall not apply to
(i) redemptions, purchases or other acquisitionshafes of Common Stock or other Junior Stock imeaotion with the administration of any
employee benefit plan in the ordinary course ofriess (including purchases to offset the SharetidiiuAmount (as defined below) pursuant
to a publicly announced repurchase plan) and ctamtis/ith past practice, provided that any purchdseffset the Share Dilution Amount
shall in no event exceed the Share Dilution Amo(ijtpurchases or other acquisitions by a brokeatdr subsidiary of the Corporation solely
for the purpose of market-making, stabilizatiorcostomer facilitation transactions in Junior StoclParity Stock in the ordinary course of its
business; (iii) purchases by a broker-dealer sidogiadf the Corporation of capital stock of the Garation for resale pursuant to an offering by
the Corporation of such capital stock underwritbgrsuch broker-dealer subsidiary; (iv) any dividewd distributions of rights or Junior Stock
in connection with a stockholders’ rights plan ay aedemption or repurchase of rights pursuanhiostockholders’ rights plan; (v) the
acquisition by the Corporation or any of its sulzi@s of record ownership in Junior Stock or Ba$itock for the beneficial ownership of any
other persons (other than the Corporation or angsaubsidiaries), including as trustees or cuatt] and (vi) the exchange or conversion of
Junior Stock for or into other Junior Stock or afiBy Stock for or into other Parity Stock (withetsame or lesser aggregate liquidation am
or Junior Stock, in each case, solely to the extired pursuant to binding contractual agreementered into prior to the Signing Date or
any subsequent agreement for the accelerated seeseittlement or exchange thereof for Common Stoé&hare Dilution Amount means
the increase in the number of diluted shares cudsitg (determined in accordance with generally ptamaccounting principles in the United
States, and as measured from the date of the Gadius consolidated financial statements mostégdiled with the Securities and
Exchange Commission prior to the Original IssueeDagsulting from the grant, vesting or exerciseadity-based compensation to employees
and equitably adjusted for any stock split, stoekdend, reverse stock split, reclassification ionigar transaction.
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When dividends are not paid (or declared and asufficient for payment thereof set aside for tkeadfit of the holders thereof on
applicable record date) on any Dividend Paymene[Qat, in the case of Parity Stock having divideagtiment dates different from the
Dividend Payment Dates, on a dividend payment f#dliag within a Dividend Period related to suchvidiend Payment Date) in full upon
Designated Preferred Stock and any shares of Fatagk, all dividends declared on Designated PrefeStock and all such Parity Stock and
payable on such Dividend Payment Date (or, in #eeof Parity Stock having dividend payment daifésrdnt from the Dividend Payment
Dates, on a dividend payment date falling withie Bividend Period related to such Dividend Paynizate) shall be declargato rataso that
the respective amounts of such dividends decldralll sear the same ratio to each other as all adcand unpaid dividends per share on the
shares of Designated Preferred Stock (includingpfflicable as provided in Section 3(a) aboveddintls on such amount) and all Parity Stock
payable on such Dividend Payment Date (or, in #eeof Parity Stock having dividend payment daifésrdnt from the Dividend Payment
Dates, on a dividend payment date falling withia Bividend Period related to such Dividend Paynizate) (subject to their having been
declared by the Board of Directors or a duly auttest committee of the Board of Directors out ofdiyg available funds and including, in the
case of Parity Stock that bears cumulative divigeadl accrued but unpaid dividends) bear to ealeérolf the Board of Directors or a duly
authorized committee of the Board of Directors datees not to pay any dividend or a full dividendaDividend Payment Date, the
Corporation will provide written notice to the held of Designated Preferred Stock prior to suchideivd Payment Date.

Subject to the foregoing, and not otherwise, sucidends (payable in cash, securities or other @ryp as may be determined by the
Board of Directors or any duly authorized commitbé¢he Board of Directors may be declared and paidny securities, including Common
Stock and other Junior Stock, from time to time afuany funds legally available for such payment &olders of Designated Preferred Stock
shall not be entitled to participate in any suchid#nds.
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Section 4. Liquidation Rights

(&) Voluntary or Involuntary Liquidation In the event of any liquidation, dissolutionvanding up of the affairs of the
Corporation, whether voluntary or involuntary, heigl of Designated Preferred Stock shall be entileéceive for each share of Designated
Preferred Stock, out of the assets of the Corpmaii proceeds thereof (whether capital or surpdugjlable for distribution to stockholders of
the Corporation, subject to the rights of any ddiof the Corporation, before any distributiorsath assets or proceeds is made to or sel
for the holders of Common Stock and any other stfcke Corporation ranking junior to DesignatedéfBrred Stock as to such distribution,
payment in full in an amount equal to the sum pfHé Liquidation Amount per share and (ii) the amioof any accrued and unpaid dividends
(including, if applicable as provided in SectiomBébove, dividends on such amount), whether odectared, to the date of payment (such
amounts collectively, the “ Liquidation Prefereriye

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

(c) Residual Distributions If the Liquidation Preference has been paidiihtd all holders of Designated Preferred Stocd dre
corresponding amounts payable with respect of dimgrstock of the Corporation ranking equally witbsignated Preferred Stock as to such
distribution has been paid in full, the holdersotifer stock of the Corporation shall be entitledetoeive all remaining assets of the Corporation
(or proceeds thereof) according to their respectiyets and preferences.

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

Section 5. Redemptian

(&) _Optional Redemption Except as provided below, the Designated PredieBtock may not be redeemed prior to the first
Dividend Payment Date falling on or after the tharthiversary of the Original Issue Date. On orratfte first Dividend Payment Date falling
or after the third anniversary of the Original lsddate, the Corporation, at its option, subjechapproval of the Appropriate Federal Banl
Agency, may redeem, in whole or in part, at anyetand from time to time, out of funds legally agble therefor, the shares of Designated
Preferred Stock at the time outstanding, upon eajigen as provided in Section 5(c) below, at enegtion price equal to the sum of (i) the
Ligquidation Amount per share and (ii) except asothse provided below, any accrued and unpaid divild (including, if applicable as
provided in Section 3(a) above, dividends on sunbunt) (regardless of whether any dividends aneadigtdeclared) to, but excluding, the c
fixed for redemption.




Notwithstanding the foregoing, prior to first Dividend Payment Date falling on or afteetthird anniversary of the Original Issue
Date, the Corporation, at its option, subject ®dpproval of the Appropriate Federal Banking Agemeay redeem, in whole or in part, at any
time and from time to time, the shares of Desigmh&eeferred Stock at the time outstanding, upoitediven as provided in Section 5(c)
below, at a redemption price equal to the sum)dhg Liquidation Amount per share and (ii) excapbotherwise provided below, any accrued
and unpaid dividends (including, if applicable asvided in Section 3(a) above, dividends on sucbwt) (regardless of whether any
dividends are actually declared) to, but excludthg,date fixed for redemptioprovidedthat (x) the Corporation (or any successor by Bess
Combination) has received aggregate gross proadetds less than the Minimum Amount (plus the “Mimim Amount” as defined in the
relevant certificate of designations for each othéstanding series of preferred stock of suchessmr that was originally issued to the United
States Department of the Treasury (the “ Succéasgferred StocK) in connection with the Troubled Asset Relief Bram Capital Purchase
Program) from one or more Qualified Equity Offesnncluding Qualified Equity Offerings of such sessor), and (y) the aggregate
redemption price of the Designated Preferred Sfankl any Successor Preferred Stock) redeemed mpitsuthis paragraph may not exceed
the aggregate net cash proceeds received by thm@tion (or any successor by Business Combination) such Qualified Equity Offerings
(including Qualified Equity Offerings of such susser).

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

(b)  No Sinking Fund The Designated Preferred Stock will not be stthiie any mandatory redemption, sinking fund oreoth
similar provisions. Holders of Designated Prefer&ock will have no right to require redemptiorr@purchase of any shares of Designated
Preferred Stock.

(c)  Notice of Redemption Notice of every redemption of shares of Desigd@referred Stock shall be given by first clasg8,ma
postage prepaid, addressed to the holders of reddhd shares to be redeemed at their respeetst@atidresses appearing on the books of the
Corporation. Such mailing shall be at least 306sdayd not more than 60 days before the date fieteflemption. Any notice mailed as
provided in this Subsection shall be conclusivelyspmed to have been duly given, whether or nobdiheger receives such notice, but failure
duly to give such notice by mail, or any defecsuch notice or in the mailing thereof, to any holdieshares of Designated Preferred Stock
designated for redemption shall not affect thedigliof the proceedings for the redemption of athyeo shares of Designated Preferred Stock.
Notwithstanding the foregoing, if shares of DestgdaPreferred Stock are issued in k-entry form through The Depository Trust Corporatio
or any other similar facility, notice of redemptioray be given to the holders of Designated PredeBteck at such time and in any manner
permitted by such facility. Each notice of rederaptgiven to a holder shall state: (1) the redenmpdiate; (2) the number of shares of
Designated Preferred Stock to be redeemed arekdfthan all the shares held by such holder dre tedeemed, the number of such shares to
be redeemed from such holder; (3) the redemptime pand (4) the place or places where certifickdesuch shares are to be surrendered for
payment of the redemption price.
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(d) Partial Redemptionin case of any redemption of part of the shafd3esignated Preferred Stock at the time outstaydi
the shares to be redeemed shall be selected pitheataor in such other manner as the Board of Directois @uly authorized committee
thereof may determine to be fair and equitablebj&u to the provisions hereof, the Board of Dicestor a duly authorized committee thereof
shall have full power and authority to prescribe tbrms and conditions upon which shares of Detégnareferred Stock shall be redeemed
from time to time. If fewer than all the sharesresgnted by any certificate are redeemed, a na¥ficze shall be issued representing the
unredeemed shares without charge to the holdezdher

(e) Effectiveness of Redemptiorif notice of redemption has been duly given drah or before the redemption date specified in
the notice all funds necessary for the redemptaretbeen deposited by the Corporation, in trustifepro ratabenefit of the holders of the
shares called for redemption, with a bank or tcashpany doing business in the Borough of Manhaftae, City of New York, and having a
capital and surplus of at least $500 million anécted by the Board of Directors, so as to be amdicue to be available solely therefor, then,
notwithstanding that any certificate for any shewecalled for redemption has not been surrendereckicellation, on and after the redemption
date dividends shall cease to accrue on all stsaresalled for redemption, all shares so calledddemption shall no longer be deemed
outstanding and all rights with respect to suchreshahall forthwith on such redemption date cease@minate, except only the right of the
holders thereof to receive the amount payable oh sedemption from such bank or trust company, euthnterest. Any funds unclaimed at
the end of three years from the redemption datk, sbahe extent permitted by law, be releaseth@oCorporation, after which time the holders
of the shares so called for redemption shall loally ¢o the Corporation for payment of the redempiiice of such shares.

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

Section 6. ConversionHolders of Designated Preferred Stock sharel Istnee no right to exchange or convert such shiutes
any other securities.

Section 7. Voting Rights

(@) _General The holders of Designated Preferred Stock stmlhave any voting rights except as set forthwealoas otherwise
from time to time required by law.
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(b) Preferred Stock DirectorsWhenever, at any time or times, dividends payalpl the shares of Designated Preferred Stock hav
not been paid for an aggregate of six quarterlyideind Periods or more, whether or not consecutiveauthorized number of directors of the
Corporation shall automatically be increased by &nd the holders of the Designated Preferred Stbak have the right, with holders of
shares of any one or more other classes or sdriésting Parity Stock outstanding at the time, agttogether as a class, to elect two directors
(hereinafter the “ Preferred Directdrand each a “ Preferred Direct9rto fill such newly created directorships at fBerporations next annu
meeting of stockholders (or at a special meetidigaddor that purpose prior to such next annual ting¢ and at each subsequent annual
meeting of stockholders until all accrued and udmividends for all past Dividend Periods, incluglithe latest completed Dividend Period
(including, if applicable as provided in Sectiom)Bébove, dividends on such amount), on all outktanshares of Designated Preferred Stock
have been declared and paid in full at which tieehsright shall terminate with respect to the Deatgd Preferred Stock, except as herein or
by law expressly provided, subject to revestinthmevent of each and every subsequent defaulieatharacter above mentiongdovidedthat
it shall be a qualification for election for anyeferred Director that the election of such Prefééector shall not cause the Corporation to
violate any corporate governance requirements pkanurities exchange or other trading facilitydrich securities of the Corporation may
then be listed or traded that listed or traded cmgs must have a majority of independent directiigon any termination of the right of the
holders of shares of Designated Preferred Stockvatidg Parity Stock as a class to vote for direstas provided above, the Preferred
Directors shall cease to be qualified as directbiesterm of office of all Preferred Directors tharoffice shall terminate immediately and the
authorized number of directors shall be reducethbynumber of Preferred Directors elected purshargto. Any Preferred Director may be
removed at any time, with or without cause, andwaugancy created thereby may be filled, only byaffemative vote of the holders a majol
of the shares of Designated Preferred Stock dintteeoutstanding voting separately as a class begetith the holders of shares of Voting
Parity Stock, to the extent the voting rights oflsholders described above are then exercisalilee bffice of any Preferred Director becomes
vacant for any reason other than removal from eféis aforesaid, the remaining Preferred Director ch@ose a successor who shall hold
office for the unexpired term in respect of whicttls vacancy occurred.

(c) Class Voting Rights as to Particular Matter§o long as any shares of Designated Prefetmak &re outstanding, in addition
to any other vote or consent of stockholders regliry law or by the Charter, the vote or consethefholders of at least 66 2/3% of the sh
of Designated Preferred Stock at the time outstandioting as a separate class, given in perstuy proxy, either in writing without a meetii
or by vote at any meeting called for the purpobkall$e necessary for effecting or validating:

(i)  Authorization of Senior Stock Any amendment or alteration of the Certificat®esignations for the
Designated Preferred Stock or the Charter to aisdar create or increase the authorized amouratrafny issuance of, any shares of,
or any securities convertible into or exchangeablexercisable for shares of, any class or sefieagtal stock of the Corporation
ranking senior to Designated Preferred Stock wapect to either or both the payment of dividematSa the distribution of assets on
any liquidation, dissolution or winding up of the@oration;
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(i) Amendment of Designated Preferred Stockny amendment, alteration or repeal of any wiovi of the
Certificate of Designations for the Designated &mefd Stock or the Charter (including, unless niewm such merger or consolidat
is required by Section 7(c)(iii) below, any amendialteration or repeal by means of a merger, @atetion or otherwise) so as to
adversely affect the rights, preferences, privilegevoting powers of the Designated PreferredStoc

(i)  Share Exchanges, Reclassifications, Merged Consolidations Any consummation of a binding share
exchange or reclassification involving the Desigda®referred Stock, or of a merger or consolidatiothe Corporation with another
corporation or other entity, unless in each caj¢hix shares of Designated Preferred Stock remastanding or, in the case of any
such merger or consolidation with respect to whighCorporation is not the surviving or resultingity, are converted into or
exchanged for preference securities of the surgivinresulting entity or its ultimate parent, agjiguch shares remaining outstanding
or such preference securities, as the case mdyakie,such rights, preferences, privileges and ggiowers, and limitations and
restrictions thereof, taken as a whole, as arenadérially less favorable to the holders thereahtthe rights, preferences, privileges
and voting powers, and limitations and restrictitmereof, of Designated Preferred Stock immedigteiyr to such consummation,
taken as a whole;

provided, however, that for all purposes of this Section 7(c), amyréase in the amount of the authorized PreferreckSincluding any
increase in the authorized amount of DesignateféResl Stock necessary to satisfy preemptive oil@imights granted by the Corporation to
other persons prior to the Signing Date, or thatise and issuance, or an increase in the authitbdeéssued amount, whether pursuant to
preemptive or similar rights or otherwise, of arlgey series of Preferred Stock, or any securitigsrertible into or exchangeable or exercisi
for any other series of Preferred Stock, rankingadlg with and/or junior to Designated Preferredcktwith respect to the payment of
dividends (whether such dividends are cumulativeam-cumulative) and the distribution of assetsruliuidation, dissolution or winding up
of the Corporation will not be deemed to adversdfgct the rights, preferences, privileges or vptiowers, and shall not require the
affirmative vote or consent of, the holders of tartsling shares of the Designated Preferred Stock.

(d)  Changes after Provision for RedemptioNo vote or consent of the holders of Design&exferred Stock shall be required
pursuant to Section 7(c) above if, at or priorhte time when any such vote or consent would ottserlve required pursuant to such Section, all
outstanding shares of the Designated Preferredk Stuall have been redeemed, or shall have beesddalt redemption upon proper notice and
sufficient funds shall have been deposited in tfaissuch redemption, in each case pursuant tadestabove.

(e) _Procedures for Voting and ConsenfBhe rules and procedures for calling and coridg@ny meeting of the holders of
Designated Preferred Stock (including, without tation, the fixing of a record date in connectibarewith), the solicitation and use of proxies
at such a meeting, the obtaining of written corsantd any other aspect or matter with regard th auneeting or such consents shall be
governed by any rules of the Board of Directoramy duly authorized committee of the Board of Dioes, in its discretion, may adopt from
time to time, which rules and procedures shall eonfto the requirements of the Charter, the Bylaams, applicable law and the rules of any
national securities exchange or other tradingifgain which Designated Preferred Stock is listetraded at the time.
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Section 8. Record HoldersTo the fullest extent permitted by applicabl,lthe Corporation and the transfer agent for Dresstigd
Preferred Stock may deem and treat the record hofdeny share of Designated Preferred Stock agrtieeand lawful owner thereof for all
purposes, and neither the Corporation nor suclsfieaagent shall be affected by any notice to trary.

Section 9. Notices All notices or communications in respect of Desited Preferred Stock shall be sufficiently giifegiven in
writing and delivered in person or by first clasailpostage prepaid, or if given in such other neras may be permitted in this Certificate of
Designations, in the Charter or Bylaws or by aggtlle law. Notwithstanding the foregoing, if shané®esignated Preferred Stock are issued
in book-entry form through The Depository Trust @amation or any similar facility, such notices msgy/ given to the holders of Designated
Preferred Stock in any manner permitted by suctitiac

Section 10. No Preemptive RightdNo share of Designated Preferred Stock shak lzeny rights of preemption whatsoever as to
any securities of the Corporation, or any warrangts or options issued or granted with respleeteto, regardless of how such securities, or
such warrants, rights or options, may be designéteded or granted.

Section 11. _Replacement CertificateShe Corporation shall replace any mutilatedifieate at the holder’s expense upon
surrender of that certificate to the Corporatidine Corporation shall replace certificates thablbee destroyed, stolen or lost at the holder’'s
expense upon delivery to the Corporation of redslyreatisfactory evidence that the certificate besn destroyed, stolen or lost, together with
any indemnity that may be reasonably required byQbrporation.

Section 12. Other RightsThe shares of Designated Preferred Stock shalawve any rights, preferences, privileges omgpti
powers or relative, participating, optional or atepecial rights, or qualifications, limitations i@strictions thereof, other than as set forth ie
or in the Charter or as provided by applicable law.
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BYLAWS
OF

TRUSTMARK CORPORATION

(Incorporated under the laws of Mississippi)

ARTICLE |
OFFICES
The principal office shall be in the City of Jacks&ounty of Hinds, State of Mississippi; and tlzene of the resident agent for process |
the corporation is T. Harris Collier, Ill, whose itiveg address is 248 East Capitol Street, Jackstississippi. The corporation may also h
offices at such other places as the Board of Doreahnay from time to time appoint, or as the bussnaf the corporation may require.

ARTICLE Il

STOCKHOLDERS' MEETINGS

1. _Place The place of all meetings of stockholders shaltheprincipal office of the corporation in the Ciay Jackson, County of Hinc
State of Mississippi, or such other place as df@llletermined, from time to time, by the Board akbtors. The place at which such mee
shall be held shall be stated in the notice anidofahe meeting.

2. Time. The annual meeting of stockholders for the electibdirectors and for the transaction of such othasiness as may prope
come before the meeting shall be held each ye#itedate and at the time selected by the Boardretdrs and stated in the notice and ce
the meeting.

[This section was put in its present form effecidecember 9, 1997.]

3. Special Meetings Special meetings of stockholders, for any purpasguoposes, unless otherwise prescribed by stansag,be calle
by the President or by a majority of the Board @febtors and shall be called at any time by thesient or the Board of Directors upon
request of stockholders owning ten percent (10%jphef outstanding shares of the corporation entittedote at such meetings. Busir
transacted at all special meetings shall be codfioghe objects stated in the call.

4. Notice.

(&) Written or printed notice stating the pladay and hour of the meeting (and in the case sjfezial meeting, the purpose or purpose
which the meeting is called) shall be given attiéas (10) days and not more than sixty (60) daysr to the meeting, at the direction of
President, the Secretary or other officer or pessmailing the meeting. Such notice shall be giweaach stockholder of record entitled to
at the meeting; and notice shall be deemed detivieréhe stockholder when deposited in the UnitedeS mail, postage prepaid, address
the stockholder at his last known post office addi@r to the address appearing on the stock transfdks of the corporation.

(b) Without limiting the manner by which notiotherwise may be given effectively to stockholdarsy notice to stockholders given by
corporation under any provision of the MississiBpisiness Corporation Act, the Articles of Incorgara or these Bylaws, shall be effectiv
given by a form of electronic transmission consertteby the stockholder to whom the notice is givédmy such consent shall be revocabl
the stockholder by written notice to the corponatidAny such consent shall be deemed revoked thé)corporation is unable to deliver
electronic transmission two consecutive noticegily the corporation in accordance with such aunsad (ii) such inability becomes kna
to the Secretary or an Assistant Secretary of dnpazation or to the transfer agent or other perssponsible for the giving of noticpgrovided
however, the inadvertent failure to treat such inabilityarevocation shall not invalidate any meetingtber action. Notice given pursuan
this Section 4(b) shall be deemed given: (1) iffagsimile telecommunication, when directed to a hamat which the stockholder |
consented to receive notice; (2) if by electronigilmwhen directed to an electronic mail addressgvlaich the stockholder has consente
receive notice; (3) if by a posting on an electcométwork together with separate notice to thelstolder of such specific posting when s
notice is directed to the record address of thekstolder or to such other address at which thekbtmlder has consented to receive notice,

the later of such posting or the giving of suchasate notice; and (4) if by any other form of elenic transmission, when consented to by
stockholder.

[This section was put in its present form effectivy 17, 2007.]




5. Voting List. A complete list of stockholders entitled mwtioe of the ensuing meeting, arranged in alphahktirder, with the address
and number of shares held by each, shall be préfgréhe Secretary or by the corporat®designated transfer agent or other agent, wht
have charge of the stock transfer books of thearatjpn. The stockholderdist shall be available for inspection by any stoakier no late
than two (2) business days after notice of the mgeds given for which the list was prepared andtswing through the meeting, at

corporation's principal office or at a place idéetl in the meeting notice in the city where theetiteg will be held.

[This section was put in its present form effectivdy 17, 2007.]

6. Quorum . A majority of the outstanding shares of tlegporation entitled to vote, represented in persoby proxy, shall constitute
guorum at any meeting of stockholders, unless wfiserprovided by law; but less than a quorum mggwd any meeting, from time to tin
and the meeting may be held, as adjourned, withwtiter notice.

7. Voting of Shares. If a quorum is present, the affirmative vofea majority of the shares represented at the ingeend entitled to vo
shall be the act of the stockholders, unless thie @ba greater number is required by law for gpgctfic purpose. Voting at all meetings r
be oral, but any qualified voter may demand a staitk whereupon the vote will be taken by ballat;he of which shall state the name of
stockholder voting and the number of shares votgedim; and if such ballot be cast by a proxy, ialétalso state the name of s
proxy. Subject to the provisions of Section 9haé tArticle 1l (relating to cumulative voting forirgctors), each stockholder shall have one
for each share of stock having voting power, regél in his name as of the closing date of thekdramsfer books, upon each matter subm
to a vote at any meeting of stockholders.

8. Proxies. Every stockholder having the right to votalsbe entitled to vote either in person or by gr@xecuted in writing. No pro:
shall be valid after eleven (11) months from th&edd its execution, unless otherwise providechim proxy. Proxies shall be dated and she
filed with the records of the meeting. No offic@remployee of Trustmark National Bank shall acpasy.

9. Cumulative Voting . At each election for Directors every stockiesl entitled to vote at such election shall hawe right to vote, i
person or by proxy, the number of shares owneditoyfbr as many persons as there are Directors &ldied, and for whose election he h
right to vote, or to cumulate his votes by givingeccandidate as many votes as the number of suelgtBis multiplied by the number of

shares shall equal, or by distributing such votethe same principle among any number of such dates.

10. _Nominations for Director. Nominations for election to the Board of Dirastonay be made by the Board of Directors or by
stockholder of any outstanding class of capitatlstof the corporation entitled to vote for electiohdirectors. Nominations other than th
made by or on behalf of the existing managememh@fcorporation, shall be made in writing and shelldelivered or mailed to the Chairr
of the Board of the corporation not less than feemt (14) days nor more than fifty (50) days prioahy meeting of stockholders called for
election of directors; provided, however, thatei§d than twentgne (21) days' notice of the meeting is given teldtolders, such nominati
shall be mailed or delivered to the Chairman of Board of the corporation not later than the clo§égusiness on the seventh (7th)

following the day on which the notice of the megtimas mailed. Such notification shall contain fibléowing information to the extent knov
to the notifying stockholder: (a) the name andrads of each proposed nominee; (b) the principalpation of each proposed nominee; (c
total number of shares of capital stock of the ocapon that will be voted for each proposed norajr{d) the name and residence address
notifying stockholder; and (e) the number of shasksapital stock of the corporation owned by tletifging stockholder. Nominations r
made in accordance herewith may, in his discretiendisregarded by the chairman of the meeting,ugnmh his instructions the vote tell
may disregard all votes cast for each such nominee.

11. Judges of the Election Every election of directors shall be managedhoge judges, who shall be appointed by the clairand wh
shall hold, either directly or indirectly (includinwithout limitation, indirect ownership as a peigant in any pension plan, profit sharing
or other employee benefit plan) shares of the qatpm. The judges of election shall hold and aartdhe election at which they are appoi
to serve; and, after the election, they shalliiith the Secretary a Certificate under their haoelsifying the results thereof and the name
the directors elected. The judges of electiothatrequest of the chairman for the meeting, siwlias tellers of any other vote by ballot te
at such meeting, and shall certify the resultsebier




12. _Nomination of Series A Preferred Directors For so long as any shares of the corporatioXed-Rate Cumulative Perpetual Preferred
Stock, Series A, (the Series A Preferret) issued under the United States Treassififoubled Asset Relief Program Capital Purchasgrmam

(* CPP"), are outstanding, to the extent the terms and gomdf Section 10 of this Article Il are incongist with the terms and provisions
the Certificate of Designations adopted by the aafion to create the Series A Preferred (tReeferred Designationy, any such terms and
provisions of Section 10 of this Article Il shak lof no force and effect with respect to the twectiors of the corporation that may be elected
by the holders of the Series A Preferred pursuatii¢ terms of the Preferred Designations (colletyi the “CPP Preferred Directors).

[This section was put in its present form effectN@evember 21, 2008.]

ARTICLE 1l

BOARD OF DIRECTORS

1. General Powers. Except as provided in the Articles of Incorparat the management of the affairs, property, ansiness of tr
corporation shall be vested in the Board of Direxto

[This section was put in its present form effectivgil 9, 2002.]

2. Number, Tenure, and Qualifications. Unless otherwise provided in the Articles ofdrmmoration and subject to the limitations of |
the number of directors of the corporation shatl m® less than five (5) nor more than twefite (25) directors, the exact number within s
minimum and maximum limits to be fixed and deteradirfrom time to time by resolution of a majority thie full Board of Directors or |
resolution of the stockholders at any meeting thier&xcept for any director removed for causehedicector shall hold office for one (1) yi
or until his successor shall have been elected caradified. Each director shall own in his own tigfommon or preferred shares of
corporation with an aggregate par, fair markegauity value of not less than $1,000 as of eithethé date of purchase, (ii) the date the pe
became a director, or (iii) the date of that petrsanost recent election to the Board of Directofisicivever is more recent. Any combinatiol
common or preferred stock of the corporation maybed. Upon attaining the age of siefght (68) years, a Director shall retire effec
upon the completion of such director’s then curtenh of office.

[This section was put in its present form effectetober 18, 2005.]

3. Removal . The stockholders may remove one or more directats @r without cause. The Executive Committee lté Board c
Directors shall have the authority to recommend rfrmoval of a director for cause to the stockhadéCause”shall be defined as:
embezzlement or fraud; (ii) failure to pay any ghtion owed to the corporation or an affiliate lné torporation; (iii) breaching a fiduciary d
or deliberately disregarding any rule of the cogpion or its affiliates; (iv) conviction of a felgn(v) declaration of unsound mind by cc
order; (vi) adjudication of bankruptcy; (vii) noraptance of office or intentional failure to perfostated duties; (viii) willful violation of ar
final cease and desist order; or (ix) any conduefudicial to the interests of the corporation |urding the disclosure of confidential informat
of the corporation or its affiliates. A directoray be removed by the stockholders only at a mgetailed for the purpose of removing
director and the meeting notice must state thapthpose, or one of the purposes, of the meetitiieisemoval of the director.

[This section was put in its present form effectivgil 9, 2002.]

4.  Vacancies. Unless otherwise provided in the Articles ofdrmmration, all vacancies in the Board of Directomhether caused
resignation, removal, death, increase in the nurobdirectors or otherwise, may be filled througipaintment by a majority of the remain
directors then in office at an annual or speciaktimg called for that purpose; provided, howevéiQudd a vacancy cause the numbe
directors to be less than the number required fguaum, then the majority of the remaining direstthen in office shall appoint at least
number of directors necessary to constitute a quaatian annual or special meeting called for thappse. A director thus appointed to
any vacancy shall hold office until the next annualeting of the stockholders or until his successetected and qualified.

[This section was put in its present form effecthgil 9, 2002.]

5. Regular Meetings. Regular meetings of the Board of Directors shallhieéd on the fourth Tuesday of January, April, Junc
October. Formal advance notice shall not be reguilf any regular meeting shall fall on a holidaymay be held upon such other day as
be designated by the Chairman of the Board of Dorecor the President of the corporation. Regulaetings may be held without notice at
principal office of the corporation at such timenaay be determined by the Chairman or President.

[This section was put in its present form effectivdy 17, 2007.]




6. Special Meetings. Special meetings may be called at any time byRtesident, the Chairman of the Board of Directibrs Chairman «
the Executive Committee or by a majority of theediors at such time and place as may be designbletice of special meetings shall
given stating the time and place, at least twod@)s in advance thereof by overnight delivery, Wil, electronic mail, telegram, facsim
telephone, or personally.

[This section was put in its present form effecthgil 9, 2002.]

7. Quorum . A majority of the entire board of directoten in office shall constitute a quorum, and tHeraktive vote of a majority «
those present and voting shall be the action ofBitbard. Less than a quorum may adjourn any meeétirg subsequent day without furt
notice until a quorum can be had. If the numbedicéctors is reduced below the number that wooldstitute a quorum based upon the
number of required director positions, then no bess may be transacted, except selecting diretitofil vacancies in conformance w
Article IIl, Section 4. If a quorum is presentgtBoard of Directors may take action through thiead a majority of the directors in attendai
8. Organization. The Chairman, upon receiving the certificaft¢he judges of the result of any election, shalify the directors elect o
their election and of the time at which they amguieed to meet at the principal office of the cagimn for the purpose of organizing the 1
Board. After the Board has organized it shoulddsolution designate from among its members arlike Committee or other committe
each of which shall have all the authority of theaBi of Directors except as limited in such resotubr bylaw, appoint officers, fix salaries
the ensuing year, and transact such other busatessay properly come before the organizational imgefThe organization meeting shall
appointed to be held on the day of the electioasosoon thereafter as practicable, and, in anytewdthin thirty (30) days thereof. If, at t
time fixed for such meeting, there shall be no quopresent, the directors present may adjourn theting, from time to time, until a quor
is obtained. All committees of the Board shakfeegular minutes of their meetings and shall ntetheir actions to the Board of Director:
its next meeting.

9. Compensation. Directors may be compensated for their sesvion the Board at such times, in such amountdraadcordance wi
such compensation plans as the Board of Diredbgrproper action, shall determine. Provided, haavethat any member of the Board wh
also an officer of the corporation or of Trustméafational Bank shall not be compensated for sergitéhe Board of Directors. All directc
may be reimbursed for actual expenses incurrecdbimection with service on the Board as the Boardioéctors, by proper action, st
determine.

10. Informal Action .  Any action of the corporation required tothken, or which may be taken, at a meeting of thextbrs, may be taki
without a meeting if a consent in writing, settifugth the action so taken, shall be signed by tadl directors entitled to vote thereon. £
consent shall have the same force and effect asanimous vote of directors and may be stated als su@ny document filed with a
governmental agency or body.

11. Voting of Shares in Other Corporations. The Chairman, the President or such other effar person as may be designate:
resolution may act for the corporation in votinguss it owns of any other corporation. The Boasay metermine the manner in which s
shares are to be voted or may delegate to itsgeptative the authority to vote such shares irb#st interests of the corporation.

12. Executive Committee. The Board shall appoint an Executive Commitiéaot less than three (3) nor more than five (G)simle
directors. The Chairman of the Executive Commigteall be an outside director if the positions dBman of the Board and Chief Execu
Officer are held by the same person. The Chairofahe Board and such other officers or personsag be designated by the Board, <
serve as members of the committee. The committakk exercise, when the Board is not in sessidmpa@kers of the Board that may lawft
be delegated to it. The committee shall have tiveep to fix the time and place of its meetings spribe its procedures, and cooperate witr
assist the officers of the corporation with thens@ction of its business. The committee shall leyarate minutes of its meetings, and
minutes shall be available for inspection by thaigio the regulatory authorities, or such othemnag be lawfully authorized.

The Executive Committee shall be vested with thiéhaity of annually evaluating each existing dimets performance as a director. E
director’s performance shall be evaluated against an obgestet of performance criteria, such criteria todeweloped by the Executi
Committee and approved by the Board of Directoraworannual basis. The Executive Committee shajpgme an annual report summari:
the results of its director performance evaluatiang deliver such report to the Nominating Comraitte

[This section was put in its present form effectiamuary 21, 2003.]

13. Audit & Finance Committee . The Board shall appoint an Audit & Finance Qaittee composed of not less than three (3) Dirs
exclusive of any active officers, at such times &mdsuch terms as shall be determined by the Bo@le duties of the Audit & Finan
Committee shall be prescribed by the Board. Swthesl may include, without limitation, the dutydégamine the affairs of the corporation
to cause suitable examinations to be made by asdiésponsible only to the Board of Directors amdeport the result of such examinatio
writing to the Board at the next regular meetingréafter. The Board may elect, in lieu of suchquic audits, to adopt an adequate contin
audit system. If requested by the Board, the tepfothe Audit & Finance Committee shall state wisetthe corporation is in sound condit
whether adequate internal controls and proceduied@ing maintained, and shall recommend to thedBeach changes in the manne
conducting the affairs of the corporation as shalldeemed advisable. The Audit & Finance Commistesll keep separate minutes o
meetings, and such minutes shall be available rfiepaction by the Board, the regulatory authorit@ssuch others as may be lawfi
authorized.

[This section was put in its present form effectivgil 9, 2002.]




14. Nominating Committee . The Board shall appoint a Nominating Committee dotential directors that is composed solely afst
members of the Executive Committee who are outdidetors. The Nominating Committee shall consitierannual performance evaluati
of each director rendered by the Executive Committe the purpose of determining whether a direstauld be nominated for reelection
following year.

[This section was adopted effective January 213300

15. Other Committees. There shall be such other committees as redliy law and there may be such other committediseaBoard fror
time to time deems advisable. The committees slaaié such purposes, duties, powers, and respatisgbis are determined by the Board f
time to time. Each committee shall establish itscpdures and shall keep minutes of its meetingd, saich minutes shall be available
inspection by the Board, the regulatory authorjtigssuch others as may be lawfully authorized.

[This section was put in its present form effectivgil 9, 2002.]

16. Action by Simultaneous Communication. Unless otherwise provided in the Articles ofdrmoration, the Board of Directors may pel
any or all directors to participate in a regulaispecial meeting by, or conduct the meeting thraihghuse of, any means of communicatio
which all directors participating may simultanequisear each other during the meeting. A directtigpipating in a meeting by this mean
deemed to be present in person at the meeting.

[This section was put in its present form effecthgil 9, 2002.]

17. Series A Preferred Directors. For so long as any shares of Series A Prefemredutstanding, to the extent the terms and ponsgso
Sections 2, 3 and 4 of this Article Il are incitent with the terms and provisions of the Pref@rDesignations, any such terms or provis
of Sections 2, 3 and 4 of this Article Ill shall bEno force and effect with respect to the CPHdPred Directors.

[This section was put in its present form effectN@vember 21, 2008.]

ARTICLE IV
OFFICERS

1. Number. The officers of the corporation shall be aidinan of the Board, a President, a Secretary aheasurer, each of whom st
be elected by the Board of Directors. The BoarDioéctors may elect a Vice Chairman of the Board &ice President when and as it de
necessary. Such other officers and assistanteoffias may be deemed necessary may be electegaintad by the Board of Directors frt
time to time. Any two or more offices may be hbidthe same person, except the offices of PresatwhSecretary.

2. Election and Terms of Office. The officers of the corporation shall be electedusly by the Board of Directors at its first meetinelc
each year after the annual meeting of stockholdérthe election of officers shall not be heldsath meeting, the election may be held as
thereafter as may be convenient. Each officed $lwddl office until his successor has been eleeted qualified or until his death, resignat
or removal from office in the manner hereinafteoided. If so authorized by the Board of Direciaas officer may appoint one or m
officers or assistant officers.

[This section was put in its present form effectivgil 9, 2002.]

3. Removal. Any officer or agent elected and appointed by tloafd of Directors may be removed by the Board g&@ibrs at any tim
with or without cause, but such removal shall béheut prejudice to the contract rights, if any,tbé person so removed. Any officel
assistant officer appointed by another officer hayemoved by the Board of Directors or by theceffiappointing such officer.

[This section was put in its present form effectivgil 9, 2002.]




4. Vacancies. A vacancy in any office because of death, resignatiemoval, disqualification or otherwise may Bied by the Board ¢
Directors, or by the officer who appointed suchiaeff, for the unexpired portion of the term.

[This section was put in its present form effecthgil 9, 2002.]

5. Chairman of the Board . The Board shall appoint one of its memberbe Chairman of the Board, who may serve asCtie!
Executive Officer of the corporation. Such persbalisalso preside at all meetings of the Board alidneetings of the stockholders
supervise the carrying out of the policies adomtedpproved by the Board; shall have general ekexpbwers, as well as the specific pov
conferred by these Bylaws, and may sign or couigierall certificates, contracts and other instruteest the corporation as authorized by
Board of Directors; and shall also have and mayase such further powers and duties as from tortére may be conferred upon or assi¢
by the Board of Directors.

[This section was put in its present form effectivgil 9, 2002.]

6. Vice Chairman of the Board. The Board may appoint one or more of its membelke Vice Chairman of the Board. In the abseidbe
Chairman, the Vice Chairman shall preside at angting of the Board. The Vice Chairman shall haeaeayal executive powers, and s
have and may exercise any and all other powerslatigls as from time to time may be conferred, sigeed, by the Board of Directors.

7. President. The President, who may serve as the Chief ikexOfficer of the corporation shall have genegpbervision of the affairs
the corporation, shall sign or countersign all ifiedtes, contracts and other instruments of thepation as authorized by the Boarc
Directors, shall make reports to the Board of Oiwex and stockholders, and shall perform all sutieroduties as are incident to his offict
required of him by the Board of Directors. In thlesence of the Chairman and Vice Chairman of trewddhe President shall preside at
meeting of the Board.

[This section was put in its present form effectivgil 9, 2002.]

8. Vice President. The Board may appoint one or more VRresidents of the corporation. In the absencaePresident or in the ew
of his death, inability or refusal to act, a Vieeesident so designated by the Board shall perfbenduties of the President and when so a
shall have all the powers of and be subject tahal restrictions upon the President. The Vice iBegs or any additional or assistant \
President shall perform such other duties as mdyolpe time to time assigned by the President othigyBoard of Directors.

9. Secretary. The Secretary shall keep the Minutes of the imgetof stockholders and of the Board of Directansl, upon request, of ¢
committees of the Board of Directors, in one or enbooks provided for that purpose. He shall issateces of all meetings, except notict
special meetings of directors called at the reqakatmajority of directors as provided in Sect®of Article Il of these Bylaws, which noti
may be issued by such directors. He shall havegehaf the seal and the corporate record booksshall make such reports and perform ¢
other duties as are incident to his office, or whitay be required of him by the Board of Directors.

10. Treasurer . The Treasurer shall have the custody of all fusuad securities of the corporation and shall kegplar books of account.
shall receive and disburse all funds of the corpmmaand shall render to the Board of Directorsrfrime to time as may be required of hin
account of all his transactions as Treasurer artleofinancial condition of the corporation. Heblperform all duties incident to his office
which may be required of him by the Board of Dioest

11. Salaries. The salaries of the officers shall be fixeonf time to time by the Board of Directors. Noiodi shall be prevented frc
receiving such salary by reason of the fact thastadso a director of the corporation.

12. Delegation of Duties. In case of the death, absence, refusal,adnility to act of any officer of the corporatiomet Board of Directo
may from time to time delegate the powers or dudfesuch officer to any other officer, or to anyetditor or other person.

13. Bonds. The Board of Directors may by resolution riegany or all of the officers to give bonds to mrporation, with sufficiel
surety, conditioned on the faithful performancetaf respective duties of the office and to compiywuch other conditions as may be reqt
by the Board of Directors.

14. Resignation. An officer may resign at any time by delivgrinotice to the corporation. A resignation is efifee when notice is give
unless the notice specifies a later effective date.

15. Contractual Arrangements . Any contractual arrangement concerning compensatimtior employee benefits between the corpor
and any officer must be approved by a majorityheffull Board of Directors.

16. Executive Officers. The Chairman, Vic€&hairman (if any), President, any Vice Presidemnt 8ecretary shall be Executive Officer:
the corporation. One or more of these officers raBp be designated as Chief Executive OfficereChinancial Officer, Chief Operati
Officer, or other officer by the Board of Director®ther officers may be designated by the Boawthftime to time as Executive Officers
accordance with the provisions of Paragraph (apedftion 215.2 - DEFINITIONS" of Regulation "O" (12 C.F.R. 215) ofi@ Board c
Governors of the Federal Reserve System.




ARTICLE V

CAPITAL STOCK

[This Article V was put in its present form effeaiJuly 17, 2007.]

1. Shares. Subject to the Articles of Incorporation and r@tjuirements of law, the corporation may, frometito time, issue its shares
stock for such consideration as may be fixed byBbard of Directors and determined to be adequisteéhe absence of actual fraud in
transaction, the judgment of the Board of Directassto the value of such consideration shall belosive. Any and all shares so issuec
which the consideration so fixed shall have beerived shall be deemed validly issued, fully paid aonassessable.

Shares of the corporation may but need not be septed by certificates. When shares are represdmyteertificates, the corporation sl
issue such certificates in such form as shall bgired by the Mississippi Business Corporation fibe “MBCA") and as determined by 1
Board of Directors, to the stockholder of recasdthe fully paid shares owned by such stockholdgach certificate shall be signed by, or ¢
bear the facsimile signature of, the PresidenttaedSecretary, or such other officers as are aathabiby the Board of Directors and may 1
need not) bear the corporate seal of the corporaiioa facsimile thereof, but a facsimile signataray be used only if the certificate
countersigned or registered by a transfer agerggistrar, as applicable, other than the corpanatgelf or an employee of the corporation.
certificates for the corporation’s shares shaltbesecutively numbered or otherwise identified.

The name and address of the person to whom shalhethier or not represented by a certificate) aveed, with the number of shares and
of issue, shall be entered on the stock transfek®of the corporation. Such information may loeexd or retained on discs, tapes, cards o
other approved storage device relating to datagssing equipment; provided that such device is ldepaf reproducing all informatic
contained therein in legible and understandable féor inspection by stockholders or for any otbemorate purpose.

When shares are not represented by certificaten, \lithin a reasonable time after the issuanceaoister of such shares, the corporation
send the stockholder to whom such shares haveibsged or transferred a written statement of ti@rmmation required by the MBCA to
included on certificates.

2. Stock Transfer Books and Transfer of Shares The corporation, or its designated transfer ageother agent, shall keep a book or s
books to be known as the stock transfer books efdbrporation, containing the name of each stoddrobf record, together with st
stockholders address and the number and class or seriesrafsdield by such stockholder. Except as provideSkiction 5 of this Article V |
the case of loss, destruction or mutilation of iiedtes, transfer of shares of the corporatiorresented by certificates shall be made ol
stock transfer books of the corporation only uparrender and cancellation of the certificates foe shares sought to be transferred b
holder of record thereof or by such holdeduly authorized agent, transferee or legal rgmtasive, who shall furnish proper evidenci
authority to transfer with the Secretary of thepawation or its designated transfer agent or atigeint. All certificates surrendered for tran
shall be canceled before new certificates (or uifiwated shares) for the transferred shares dimlssued. Upon the receipt of proper trai
instructions from the holder of record of uncectfied shares or by such holdeduly authorized agent, transferee or legal reprtasive, wh
shall furnish proper evidence of authority to tfansith the Secretary of the corporation or itsidaated transfer agent or other agent,
uncertificated shares shall be cancelled, issuafiagew equivalent uncertificated shares or cedtfid shares shall be made to the pe
entitled thereto, and the transaction shall berdimb on the stock transfer books of the corporatiéxcept as otherwise provided by law
transfer of shares shall be valid as against tmpocation, its stockholders or creditors, for anypgmose, until it shall have been entered ir
stock transfer books of the corporation by an estigwing from and to whom transferred.

3. Redistration; Holder of Record. Except as otherwise expressly required bylahes of Mississippi, the corporation may treat fieesol
in whose name shares of stock of the corporatidretiaer or not represented by a certificate) stdrmeaord on its books or the books of
transfer agent or other agent designated by thedBofDirectors as the absolute owner of the sharekthe person exclusively entitlec
receive notification and distributions, to votedan otherwise exercise the rights, powers andlpges of ownership of such shares, anc
corporation shall not be bound to recognize anyitaile or other claim to or interest in the shavasthe part of any other person, whethe
not it shall have express or other notice thereof.




4. Closing of Stock Transfer Books; Record Date  For the purpose of determining stockholderstled to notice of or to vote at a
meeting of stockholders or any adjournment thereofentitied to receive payment of any dividend,roorder to make a determination
stockholders for any other proper purpose, the @oémDirectors may provide that the stock trangfeoks shall be closed for a stated pe
but not to exceed fifty (50) days. If the stocansfer books are closed for the purpose of detémmistockholders entitled to notice of o
vote at a meeting of stockholders, such books &eatllosed for at least ten (10) days immediatedg@ding such meeting.

In lieu of closing the stock transfer books, theaBbof Directors may fix in advance a date as #word date for determining stockholc
entitled to notice of or to vote at any meetingstifickholders or any adjournment thereof, or ewtiteereceive payment of any dividend, o
order to make a determination of stockholders ledtito demand a special meeting, or for any othepgr purpose, such date in any case
not more than fifty (50) days or less than ten ([d&ys before the meeting or particular action neqgisuch determination of stockholders
date preceding the date upon which the resolutiong the record date is adopted. If the stockdfar books are not closed and no record
is fixed for the determination of stockholders #atl to notice of or to vote at a meeting of stauklers, or stockholders entitled to rect
payment of a dividend, the date on which noticeshef meeting are mailed or the date on which tiselugion of the Board of Directc
declaring such dividend is adopted, as the caselrmaghall be the record date for such determinaitfestockholders. When a determinatio
stockholders entitled to vote at any meeting otldtolders has been made as provided in this sedigh determination shall apply to .
adjournment thereof unless the Board of Directixassfa new record date, which it shall do if theetirey is adjourned to a date more than
days after the date fixed for the original meeting.

5. Lost, Destroyed or Mutilated Certificates. In case of loss, destruction or mutilation ofy arertificate of stock, another certificate
uncertificated shares) may be issued in its plgmnproof of such loss, destruction or mutilatiow aipon the giving of a bond of indemnity
the corporation in such form and in such sum aBtherd of Directors may direct; provided that a reestificate (or uncertificated shares) r
be issued without requiring any bond when, in tldgment of the Board of Directors, it is propetcalo.

6. Transfer Agent and Registrar; Regulations. The corporatiomay, if and whenever the Board of Directors so mheitges, maintain in tt
State of Mississippi or any other state of the &bhiStates, one or more transfer offices or agergidsalso one or more registry offices wi
offices and agencies may establish rules and régn&for the issue, transfer and registrationegtificates. No certificates for shares of s
of the corporation in respect of which a transfgerst and registrar shall have been designated Bballalid unless countersigned by ¢
transfer agent and registered by such registrhe Board of Directors may also make such additionls and regulations as it may de
expedient concerning the issue, transfer and ragjizh of shares represented by certificates aacestwithout certificates.

ARTICLE VI
FINANCE

1. Fiscal Year. The fiscal year of the corporation shall Inegh the 1st day of January and end on the 31sbfiBgcember of each ye
unless otherwise provided by the Board of Directors

2. Indemnity . Any person, his heirs, executors, or admiatstis, may be indemnified or reimbursed by the a@jon for reasonak
expenses actually incurred in connection with actyoa, suit, or proceeding, civil or criminal, tohieh he or they shall be made a part
potential party by reason of his being or havingrba director, an honorary or advisory directoficef, or employee of the corporation ol
any firm, corporation or organization which he shn any such capacity at the request of the catjpm; provided, however, that no per
shall be so indemnified or reimbursed in relatiorahy matter in such action, suit, or proceedintpaghich he shall finally be adjudged to h
been guilty of or liable for negligence or willfatisconduct in the performance of his duties todbeporation; and provided further, that
person shall be so indemnified or reimbursed iati@h to any administrative proceeding or actiostitated by an appropriate bank regula
agency which proceeding or action results in alforder assessing civil money penalties or reqgi@ffirmative action by an individual
individuals in the form of payments to the corpamat The foregoing right of indemnification or m@ursement shall not be exclusive of o
rights to which such person, his heirs, executorgdministrators, may be entitled as a matteaof. IThe corporation may, upon affirmai
vote of a majority of its board of directors, puask insurance to indemnify its directors, honoraryadvisory directors, officers a
employees. Such insurance may, but need not, rtibddenefit of all directors, honorary or advisdirectors, officers or employees.




3. Dividends. The Board of Directors may from time to tioheclare and the corporation may pay dividends ®outstanding shares in
manner and upon the terms and conditions as provigéaw.

4. Affiliated Corporations . If the corporation should become affiliatedhaany bank or other business regulated by spgc@lisions
law, the directors and officers shall, to the ektequired by law, permit the examination of thepawation's records, disclose fully the relati
between the corporation and such bank or othenbssiand furnish reports and information.

ARTICLE VII

INSPECTION OF BOOKS; RECORDS

1. Right of Inspection. Any stockholder of the corporation, upon five fhjsiness days written demand, is entitled to ictspad copy, i
person or by agent or attorney, during regularrmss hours at the corporation's principal officg afithe records described in Miss. Code /
Section 79-4-16.01(e). Any stockholder meeting itbguirements of Miss. Code Ann. Section 726402(c), upon five (5) business d
written demand, is entitled to inspect and copyjrduregular business hours at a reasonable latapecified by the corporation, the rect
specified in Miss. Code Ann. Section 798:02(b). Stockholders shall have no right to @pmny of the aforementioned corporate bc
records and documents except as provided above.cdiporation may impose a reasonable charge, iogviire cost of labor and materials,
copies of any documents provided to a stockholder.

[This section was put in its present form effectivgil 9, 2002.]

2. Maintenance of Records. The corporation shall maintain the records ireguby Miss. Code Ann. Section 7914.01 and shall provit
its stockholders with the reports required by MiS8ede Ann. Sections 79-4-16.20 and 79-4-16.21.

[This section was put in its present form effectivgil 9, 2002.]

ARTICLE VIl
WAIVER
Unless otherwise provided by law, whenever anyceas required to be given to any stockholder ceaor of the corporation, a waiver thet
in writing signed by the person or persons entitieduch notice, whether before or after the tita¢esl therein, shall be deemed equivale
the giving of such notice.

ARTICLE IX

AMENDMENTS

These Bylaws may be altered, amended or repealeevoBylaws adopted by the Board of Directors.



EXHIBIT 4.1

WARRANT TO PURCHASE COMMON STOCK

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

WARRANT

to purchase

1,647,931
Shares of Common Stock

of Trustmark Corporation

Issue Date: November 21, 2008
1. Definitions. Unless the context otherwise requires, when tseélin the following terms shall have the meaningiated.
“ Affiliate " has the meaning ascribed to it in the Purchaseément.

“ Appraisal Proceduré means a procedure whereby two independent agpsaisne chosen by the Company and one by thenatigi
Warrantholder, shall mutually agree upon the deitgaitions then the subject of appraisal. Each peirgll deliver a notice to the other
appointing its appraiser within 15 days after thgpraisal Procedure is invoked. If within 30 daftermappointment of the two appraisers they
are unable to agree upon the amount in questithirchindependent appraiser shall be chosen witBidays thereafter by the mutual consel
such first two appraisers. The decision of thedthppraiser so appointed and chosen shall be giitein 30 days after the selection of such
third appraiser. If three appraisers shall be agpd and the determination of one appraiser igatete from the middle determination by more
than twice the amount by which the other deternionais disparate from the middle determinationntttee determination of such appraiser
shall be excluded, the remaining two determinatiivedl be averaged and such average shall be biagid conclusive upon the Company and
the Original Warrantholder; otherwise, the averafjall three determinations shall be binding upo® €ompany and the Original
Warrantholder. The costs of conducting any Ap@ldsocedure shall be borne by the Company.




“ Board of Directors’ means the board of directors of the Company uidicig any duly authorized committee thereof.

“ Business Combinatiohmeans a merger, consolidation, statutory shackaxge or similar transaction that requires theam of
the Company'’s stockholders.

“ business day means any day except Saturday, Sunday and angrdahich banking institutions in the State of N¥wark generally
are authorized or required by law or other govemmiadeactions to close.

“ Capital Stock means (A) with respect to any Person that isra@@tion or company, any and all shares, intergstdicipations or
other equivalents (however designated) of capitabpital stock of such Person and (B) with respeeiny Person that is not a corporation or
company, any and all partnership or other equitgrests of such Person.

“ Charter” means, with respect to any Person, its certifioatrticles of incorporation, articles of asso@atior similar organization
document.

“ Common Stockhas the meaning ascribed to it in the Purchasedmgent.

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

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

“ Exchange Act means the Securities Exchange Act of 1934, amdet: or any successor statute, and the rulesegutbtions
promulgated thereunder.

“ Exercise Pricé means the amount set forth in Item 2 of Schedukereto.
“ Expiration Time’" has the meaning set forth in Section 3.

“ Fair Market Value” means, with respect to any security or other prop the fair market value of such security oresthroperty as
determined by the Board of Directors, acting indéath or, with respect to Section 14, as deteedihy the Original Warrantholder acting in
good faith. For so long as the Original Warrantleolholds this Warrant or any portion thereof, &nobject in writing to the Board of
Director’s calculation of fair market value withi® days of receipt of written notice thereof. HétOriginal Warrantholder and the Company
are unable to agree on fair market value duringleay period following the delivery of the OriginWarrantholdes objection, the Apprais
Procedure may be invoked by either party to detgerfiair Market Value by delivering written notiftean thereof not later than the §Gjay

after delivery of the Original Warrantholder’s otijen.
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“ Governmental Entitieshas the meaning ascribed to it in the Purchaseément.
“ Initial Number” has the meaning set forth in Section 13(B).
“Issue Date” means the date set forth in Item 3 of Schedule ratbe

“ Market Price” means, with respect to a particular securityaog given day, the last reported sale price reguéar or, in case no
such reported sale takes place on such day, thiagevef the last closing bid and ask prices reguty, in either case on the principal national
securities exchange on which the applicable séesiitre listed or admitted to trading, or if netéid or admitted to trading on any national
securities exchange, the average of the closinguidask prices as furnished by two members ofi@ncial Industry Regulatory Authority,
Inc. selected from time to time by the Companytfat purpose. “Market Price” shall be determinéthaut reference to after hours or
extended hours trading. If such security is reieti and traded in a manner that the quotatioesreef to above are available for the period
required hereunder, the Market Price per shareoafirGon Stock shall be deemed to be (i) in the etreitany portion of the Warrant is held
the Original Warrantholder, the fair market val phare of such security as determined in godk fai the Original Warrantholder or (ii) in
all other circumstances, the fair market valuegterre of such security as determined in good fajitthe Board of Directors in reliance on an
opinion of a nationally recognized independent gtieent banking corporation retained by the Compganthis purpose and certified in a
resolution to the Warrantholder. For the purpadetetermining the Market Price of the Common Stookhe "trading day" preceding, on or
following the occurrence of an event, (i) that tredday shall be deemed to commence immediatedy #fe regular scheduled closing time of
trading on the New York Stock Exchange or, if tredis closed at an earlier time, such earlier &me (ii) that trading day shall end at the next
regular scheduled closing time, or if trading isseld at an earlier time, such earlier time (foraheidance of doubt, and as an example, if the
Market Price is to be determined as of the laslitigaday preceding a specified event and the ajpsime of trading on a particular day is 4:00
p.m. and the specified event occurs at 5:00 p.nthanhday, the Market Price would be determineddigrence to such 4:00 p.m. closing pri

“ Ordinary Cash Dividend$means a regular quarterly cash dividend on shafr€mmon Stock out of surplus or net profits lgga
available therefor (determined in accordance wiheagally accepted accounting principles in effeatf time to time)providedthat Ordinary
Cash Dividends shall not include any cash dividgrald subsequent to the Issue Date to the exterdgbregate per share dividends paid on
the outstanding Common Stock in any quarter extee@mount set forth in Item 4 of Schedule A herasoadjusted for any stock split, stock

dividend, reverse stock split, reclassificatiorsionilar transaction.
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“ Original Warrantholder’ means the United States Department of the Trgasfiny actions specified to be taken by the Ordjin
Warrantholder hereunder may only be taken by s@chdh and not by any other Warrantholder.

“ Permitted Transactionshas the meaning set forth in Section 13(B).

“ Person” has the meaning given to it in Section 3(a)(9h& Exchange Act and as used in Sections 13(dj@)14(d)(2) of the
Exchange Act.

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

“Preferred Shares means the perpetual preferred stock issued t@tiginal Warrantholder on the Issue Date purst@iiie
Purchase Agreement.

“ Pro Rata Repurchaséaneans any purchase of shares of Common Stock b§dhgany or any Affiliate thereof pursuant to (Ay
tender offer or exchange offer subject to Sectidfe)Llor 14(e) of the Exchange Act or Regulation pd&mulgated thereunder or (B) any other
offer available to substantially all holders of Qoon Stock, in the case of both (A) or (B), whettoercash, shares of Capital Stock of the
Company, other securities of the Company, evidentéslebtedness of the Company or any other Pessany other property (including,
without limitation, shares of Capital Stock, otlsecurities or evidences of indebtedness of a sialog)dor any combination thereof, effected
while this Warrant is outstanding. Thé&ffective Date of a Pro Rata Repurchase shall mean the datecefpgance of shares for purchase or
exchange by the Company under any tender or exehaififer which is a Pro Rata Repurchase or the afgterchase with respect to any Pro
Rata Repurchase that is not a tender or exchaffge of

“ Purchase Agreemeiitmeans the Securities Purchase Agreement — Staffgaims incorporated into the Letter Agreementedais
of the date set forth in Item 5 of Schedule A heras amended from time to time, between the Coynpad the United States Department of
the Treasury (the Letter Agreemeri?, including all annexes and schedules thereto.

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

“ Regulatory Approvals with respect to the Warrantholder, means, to thergxapplicable and required to permit the Warralokbr tc
exercise this Warrant for shares of Common Stocktarown such Common Stock without the Warrantholggng in violation of applicable
law, rule or regulation, the receipt of any necgsspaprovals and authorizations of, filings andisggtions with, notifications to, or expiration
or termination of any applicable waiting period endhe Hart-ScotRodino Antitrust Improvements Act of 1976, as amezhdand the rules a
regulations thereunder.

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

“ Securities Act means the Securities Act of 1933, as amendednpisuccessor statute, and the rules and regugtimmulgated
thereunder.

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




“trading day” means (A) if the shares of Common Stock are ndettaon any national or regional securities exchamgessociation t
over-the-counter market, a business day or (B)afshares of Common Stock are traded on any rédtiorregional securities exchange or
association or over-thesunter market, a business day on which such netesachange or quotation system is scheduled tipba for busines
and on which the shares of Common Stock (i) atesaspended from trading on any national or rediseaurities exchange or association or
over-the-counter market for any period or periogigragating one half hour or longer; and (ii) haregléd at least once on the national or
regional securities exchange or association or-thexcounter market that is the primary marketlii@r trading of the shares of Common Stock.

“U.S. GAAP means United States generally accepted accouptingiples.
“ Warrantholder’ has the meaning set forth in Section 2.
“ Warrant” means this Warrant, issued pursuant to the PgecAgreement.

2. Number of Shares; Exercise Pric&his certifies that, for value received, the tddiStates Department of the Treasury or its
permitted assigns (theWarrantholder”) is entitled, upon the terms and subject to tbeditions hereinafter set forth, to acquire frora th
Company, in whole or in part, after the receipalbfapplicable Regulatory Approvals, if any, upato aggregate of the number of fully paid and
nonassessable shares of Common Stock set forténmd of Schedule A hereto, at a purchase pricshpae of Common Stock equal to the
Exercise Price. The number of shares of CommookStbe “Shares’) and the Exercise Price are subject to adjustraemgrovided herein,
and all references to “Common Stock,” “Shares” dexkrcise Price” herein shall be deemed to incladg such adjustment or series of
adjustments.

3. Exercise of Warrant; TermSubject to Section 2, to the extent permittedbplicable laws and regulations, the right to pase
the Shares represented by this Warrant is exeteisabwhole or in part by the Warrantholder, ay dime or from time to time after the
execution and delivery of this Warrant by the Compan the date hereof, but in no event later th@0 $.m., New York City time on the tenth
anniversary of the Issue Date (thEXpiration Time’), by (A) the surrender of this Warrant and NotafeExercise annexed hereto, duly
completed and executed on behalf of the Warranémnplt the principal executive office of the Compéotated at the address set forth in Iltem
7 of Schedule A heretq(or such other office or agency of the Companyhan Wnited States as it may designate by noticeriting to the
Warrantholder at the address of the Warrantholgpearing on the books of the Company), and (B) matrof the Exercise Price for the
Shares thereby purchased:

(i) by having the Company withhold, from the shavsé€ommon Stock that would otherwise be delivarethe
Warrantholder upon such exercise, shares of Conmstumk issuable upon exercise of the Warrant equadiue to the aggregate Exercise Price
as to which this Warrant is so exercised basedhemMarket Price of the Common Stock on the tradiag on which this Warrant is exercised

and the Notice of Exercise is delivered to the Canyppursuant to this Section 3, or
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(i) with the consent of both the Company and thark&ntholder, by tendering in cash, by certified¢d@ashier's check payable
to the order of the Company, or by wire transfeimahediately available funds to an account desigphéty the Company.

If the Warrantholder does not exercise this Warhaits entirety, the Warrantholder will be entitleo receive from the
Company within a reasonable time, and in any emehexceeding three business days, a new warrantostantially identical form for the
purchase of that number of Shares equal to therdifte between the number of Shares subject t¥hisant and the number of Shares as to
which this Warrant is so exercised. Notwithstagdimything in this Warrant to the contrary, the Ydatholder hereby acknowledges and
agrees that its exercise of this Warrant for Shiaresbject to the condition that the Warranthola#irhave first received any applicable
Regulatory Approvals.

4. Issuance of Shares; Authorization; ListinGertificates for Shares issued upon exercighisfWarrant will be issued in such
name or names as the Warrantholder may designdteidiibe delivered to such named Person or Peradtinén a reasonable time, not to
exceed three business days after the date on whigkVarrant has been duly exercised in accordwaiitbethe terms of this Warrant. The
Company hereby represents and warrants that amgSisaued upon the exercise of this Warrant inraence with the provisions of Sectiol
will be duly and validly authorized and issued)yfiydaid and nonassessable and free from all tdiees and charges (other than liens or che
created by the Warrantholder, income and frandaises incurred in connection with the exercisenefWarrant or taxes in respect of any
transfer occurring contemporaneously therewittle Tompany agrees that the Shares so issued vdidmmed to have been issued to the
Warrantholder as of the close of business on the @awhich this Warrant and payment of the ExerEigce are delivered to the Company in
accordance with the terms of this Warrant, notwithding that the stock transfer books of the Compaay then be closed or certificates
representing such Shares may not be actually detiven such date. The Company will at all timeeree and keep available, out of its
authorized but unissued Common Stock, solely ferphrpose of providing for the exercise of this ¥dat, the aggregate number of shares of
Common Stock then issuable upon exercise of thigddaat any time. The Company will (A) procureita sole expense, the listing of the
Shares issuable upon exercise of this Warrantyatiaee, subject to issuance or notice of issuaanell principal stock exchanges on which
Common Stock is then listed or traded and (B) na@inguch listings of such Shares at all times adtarance. The Company will use
reasonable best efforts to ensure that the Shaagdmissued without violation of any applicable lar regulation or of any requirement of ¢
securities exchange on which the Shares are listadded.

5. No Fractional Shares or ScripNo fractional Shares or scrip representing fometl Shares shall be issued upon any exercise of
this Warrant. In lieu of any fractional Share thigh the Warrantholder would otherwise be entittbe, Warrantholder shall be entitled to
receive a cash payment equal to the Market Priteeo€ommon Stock on the last trading day precettiaglate of exercise less the pro-rated
Exercise Price for such fractional share.

6. No Rights as Stockholders; Transfer Bookghis Warrant does not entitle the Warranthotdeany voting rights or other rights
as a stockholder of the Company prior to the datxercise hereof. The Company will at no timeseldts transfer books against transfer of

this Warrant in any manner which interferes witl ttmely exercise of this Warrant.
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7.  Charges, Taxes and Expenséssuance of certificates for Shares to the Weln@lder upon the exercise of this Warrant shall be
made without charge to the Warrantholder for asyésor transfer tax or other incidental expengsespect of the issuance of such certificates,
all of which taxes and expenses shall be paid byQbmpany.

8. Transfer/Assignment

(A) Subject to compliance with clause (B) of tBisction 8, this Warrant and all rights hereundertansferable, in whole or in part,
upon the books of the Company by the registeredendiereof in person or by duly authorized attorreeyl a new warrant shall be made and
delivered by the Company, of the same tenor anel aathis Warrant but registered in the name ofoomeore transferees, upon surrender of
this Warrant, duly endorsed, to the office or agevicthe Company described in Section 3. All exgan(other than stock transfer taxes) and
other charges payable in connection with the pedjmar, execution and delivery of the new warrantspant to this Section 8 shall be paid by
the Company.

(B) The transfer of the Warrant and the Sharasidaipon exercise of the Warrant are subject togsigictions set forth in Section «
of the Purchase Agreement. If and for so longegsired by the Purchase Agreement, this Warranit abratain the legends as set forth in
Sections 4.2(a) and 4.2(b) of the Purchase Agreemen

9. Exchange and Registry of Warranthis Warrant is exchangeable, upon the surrenelesof by the Warrantholder to the
Company, for a new warrant or warrants of like teanud representing the right to purchase the s@ygeegate number of Shares. The
Company shall maintain a registry showing the nangtaddress of the Warrantholder as the registesielér of this Warrant. This Warrant
may be surrendered for exchange or exercise irrdacoe with its terms, at the office of the Compaamnd the Company shall be entitled to
rely in all respects, prior to written notice te@tbontrary, upon such registry.

10. _Loss, Theft, Destruction or Mutilation of Went. Upon receipt by the Company of evidence readgrsstisfactory to it of th
loss, theft, destruction or mutilation of this Waart, and in the case of any such loss, theft draesn, upon receipt of a bond, indemnity or
security reasonably satisfactory to the Companyinahe case of any such mutilation, upon surreadd cancellation of this Warrant, the
Company shall make and deliver, in lieu of such, Is®len, destroyed or mutilated Warrant, a newrdrd of like tenor and representing the
right to purchase the same aggregate number o&Slaarprovided for in such lost, stolen, destrayedutilated Warrant.

11. _Saturdays, Sundays, Holidays, Htthe last or appointed day for the taking of atjion or the expiration of any right required
or granted herein shall not be a business day,dteln action may be taken or such right may becesest on the next succeeding day that is a
business day.

12. Rule 144 Information The Company covenants that it will use its reaste best efforts to timely file all reports artter
documents required to be filed by it under the 8@dea Act and the Exchange Act and the rules agailations promulgated by the SEC
thereunder (or, if the Company is not requiredl®duch reports, it will, upon the request of &dgrrantholder, make publicly available such
information as necessary to permit sales purswaRute 144 under the Securities Act), and it wilkueasonable best efforts to take such
further action as any Warrantholder may reasonadgyest, in each case to the extent required fiomn to time to enable such holder to, if
permitted by the terms of this Warrant and the Rase Agreement, sell this Warrant without regigiratinder the Securities Act within the
limitation of the exemptions provided by (A) Rulé4lunder the Securities Act, as such rule may bended from time to time, or (B) any
successor rule or regulation hereafter adoptethéSEC. Upon the written request of any Warranlgglithe Company will deliver to such
Warrantholder a written statement that it has caedplvith such requirements.
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13.  Adjustments and Other Right§he Exercise Price and the number of Sharealidswpon exercise of this Warrant shall be
subject to adjustment from time to time as follopyvided, that if more than one subsection of this Secti8iis applicable to a single event,
the subsection shall be applied that producesatiges$t adjustment and no single event shall causéjastment under more than one
subsection of this Section 13 so as to result plidation:

(A)  Stock Splits, Subdivisions, ReclassificatimmsCombinations If the Company shall (i) declare and pay a divid or make a
distribution on its Common Stock in shares of ComrBtock, (ii) subdivide or reclassify the outstangdghares of Common Stock into a gre
number of shares, or (iii) combine or reclassify thutstanding shares of Common Stock into a sm@llerber of shares, the number of Shares
issuable upon exercise of this Warrant at the tifrtbe record date for such dividend or distribntar the effective date of such subdivision,
combination or reclassification shall be proporétely adjusted so that the Warrantholder after slath shall be entitled to purchase the
number of shares of Common Stock which such holdeid have owned or been entitled to receive ipeesof the shares of Common Stock
subject to this Warrant after such date had thisréivih been exercised immediately prior to such.d&tesuch event, the Exercise Price in ef
at the time of the record date for such dividendistribution or the effective date of such subsimn, combination or reclassification shall be
adjusted to the number obtained by dividing (x)gheduct of (1) the number of Shares issuable uperexercise of this Warrant before such
adjustment and (2) the Exercise Price in effect @drmately prior to the record or effective datettescase may be, for the dividend,
distribution, subdivision, combination or reclagsifion giving rise to this adjustment by (y) th@annumber of Shares issuable upon exerci
the Warrant determined pursuant to the immediagedgeding sentence.

(B)  Certain Issuances of Common Shares or Caoble$ecurities Until the earlier of (i) the date on which theignal
Warrantholder no longer holds this Warrant or aastipn thereof and (i) the third anniversary oétissue Date, if the Company shall issue
shares of Common Stock (or rights or warrants beiosecurities exercisable or convertible intoahangeable (collectively, acbnversion’)
for shares of Common Stock) (collectivelygdnvertible securitie®) (other than in Permitted Transactions (as defindoMgeor a transaction
which subsection (A) of this Section 13 is appliedlvithout consideration or at a consideration giare (or having a conversion price per
share) that is less than 90% of the Market Prictherlast trading day preceding the date of theemgent on pricing such shares (or such

convertible securities) then, in such event:
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(A) the number of Shares issuable upon the exeofitd@s Warrant immediately prior to the date lné agreement on pricing
of such shares (or of such convertible securi(ig “ Initial Number”) shall be increased to the number obtained by
multiplying the Initial Number by a fraction (A) éhnumerator of which shall be the sum of (x) thenhar of shares of
Common Stock of the Company outstanding on such aad (y) the number of additional shares of ComBtoick issued (¢
into which convertible securities may be exercisedonvert) and (B) the denominator of which shalithe sum of (I) the
number of shares of Common Stock outstanding oh date and (Il) the number of shares of CommonkSudtch the
aggregate consideration receivable by the Compamnthé total number of shares of Common Stock s@eid (or into which
convertible securities may be exercised or conwvent)ld purchase at the Market Price on the laglingaday preceding the
date of the agreement on pricing such shares @r sonvertible securities); and

(B) the Exercise Price payable upon exercise offaerant shall be adjusted by multiplying such Eie Price in effect
immediately prior to the date of the agreementgcing of such shares (or of such convertible sigies) by a fraction, the
numerator of which shall be the number of shargSarhmon Stock issuable upon exercise of this Wapsdar to such date
and the denominator of which shall be the numbethafes of Common Stock issuable upon exercide¥arrant
immediately after the adjustment described in daidg above.

For purposes of the foregoing, the aggregate cerdidn receivable by the Company in connectiof wie issuance of such share:
Common Stock or convertible securities shall bextebto be equal to the sum of the net offeringepficcluding the Fair Market Value of any
non-cash consideration and after deduction of atated expenses payable to third parties) of alh securities plus the minimum aggregate
amount, if any, payable upon exercise or convergfany such convertible securities into shareEaihmon Stock; and Permitted
Transactions' shall mean issuances (i) as consideration faodund the acquisition of businesses and/or rdlassets, (ii) in connection with
employee benefit plans and compensation relateshgements in the ordinary course and consistehtpeist practice approved by the Boar
Directors, (iii) in connection with a public or dly marketed offering and sale of Common Stockamvertible securities for cash conducted
by the Company or its affiliates pursuant to regisbn under the Securities Act or Rule 144A thedar on a basis consistent with capital
raising transactions by comparable financial initihs and (iv) in connection with the exercisgpodemptive rights on terms existing as of the
Issue Date. Any adjustment made pursuant to #isich 13(B) shall become effective immediately miiwe date of such issuance.

(C)  Other Distributions In case the Company shall fix a record dateifermaking of a distribution to all holders of stmof its
Common Stock of securities, evidences of indebteslressets, cash, rights or warrants (excludingn@nyl Cash Dividends, dividends of its
Common Stock and other dividends or distributiefenred to in Section 13(A)), in each such caseBkercise Price in effect prior to such
record date shall be reduced immediately theretdttre price determined by multiplying the Exeecirice in effect immediately prior to the
reduction by the quotient of (x) the Market Pri¢étee Common Stock on the last trading day preagthe first date on which the Common
Stock trades regular way on the principal natigealurities exchange on which the Common Stocktiedior admitted to trading without the
right to receive such distribution, minus the amafrcash and/or the Fair Market Value of the sities, evidences of indebtedness, assets,
rights or warrants to be so distributed in respéctne share of Common Stock (such amount andfoM&aket Value, the ‘Per Share Fair
Market Value”) divided by (y) such Market Price on such datedfied in clause (x); such adjustment shall be emutcessively whenever
such a record date is fixed. In such event, theber of Shares issuable upon the exercise of tligatit shall be increased to the number
obtained by dividing (x) the product of (1) the noen of Shares issuable upon the exercise of thisaifebefore such adjustment, and (2) the
Exercise Price in effect immediately prior to thstdbution giving rise to this adjustment by (Wetnew Exercise Price determined in
accordance with the immediately preceding senteht¢he case of adjustment for a cash dividendighar is coincident with, a regular
quarterly cash dividend, the Per Share Fair Maviedtie would be reduced by the per share amourteoportion of the cash dividend that
would constitute an Ordinary Cash Dividend. Ind#vent that such distribution is not so made, tker&ise Price and the number of Shares
issuable upon exercise of this Warrant then incéfball be readjusted, effective as of the datenithe Board of Directors determines not to
distribute such shares, evidences of indebtedasssts, rights, cash or warrants, as the case eyag the Exercise Price that would then be in

effect and the number of Shares that would theisswmble upon exercise of this Warrant if such idate had not been fixed.
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(D)  Certain Repurchases of Common Stodk case the Company effects a Pro Rata RepweaifaSommon Stock, then the
Exercise Price shall be reduced to the price detexarby multiplying the Exercise Price in effectnmadiately prior to the Effective Date of
such Pro Rata Repurchase by a fraction of whicmtimeerator shall be (i) the product of (x) the nemaf shares of Common Stock
outstanding immediately before such Pro Rata Réjases and (y) the Market Price of a share of Com8tonk on the trading day immediately
preceding the first public announcement by the Camgpor any of its Affiliates of the intent to effesuch Pro Rata Repurchase, minus (ii) the
aggregate purchase price of the Pro Rata Repurdedef which the denominator shall be the proafi¢t) the number of shares of Common
Stock outstanding immediately prior to such ProaRR¢purchase minus the number of shares of Commeak So repurchased and (i) the
Market Price per share of Common Stock on the igaday immediately preceding the first public ammmment by the Company or any of its
Affiliates of the intent to effect such Pro Ratapdechase. In such event, the number of share®wintn Stock issuable upon the exercise of
this Warrant shall be increased to the number pbthby dividing (x) the product of (1) the numbéShares issuable upon the exercise of this
Warrant before such adjustment, and (2) the Exefeitce in effect immediately prior to the Pro RR&purchase giving rise to this adjustment
by (y) the new Exercise Price determined in acawcdavith the immediately preceding sentence. R®rtoidance of doubt, no increase to
Exercise Price or decrease in the number of Slisgeable upon exercise of this Warrant shall beenfagtisuant to this Section 13(D).

(E) Business Combinationsin case of any Business Combination or reclassibn of Common Stock (other than a
reclassification of Common Stock referred to int®er13(A)), the Warrantholder’s right to receiviead®es upon exercise of this Warrant shall
be converted into the right to exercise this Wdrtaracquire the number of shares of stock or adkeurities or property (including cash) wt
the Common Stock issuable (at the time of suchrigssi Combination or reclassification) upon exerofg¢his Warrant immediately prior to
such Business Combination or reclassification wdw#de been entitled to receive upon consummaticucii Business Combination or
reclassification; and in any such case, if necgsslae provisions set forth herein with respedhi® rights and interests thereafter of the
Warrantholder shall be appropriately adjusted st & applicable, as nearly as may reasonabliplibe Warrantholdes'right to exercise th
Warrant in exchange for any shares of stock orratbeurities or property pursuant to this paragraphdetermining the kind and amount of
stock, securities or the property receivable up@rase of this Warrant following the consummatarsuch Business Combination, if the
holders of Common Stock have the right to eleckkihd or amount of consideration receivable uponsconmation of such Business
Combination, then the consideration that the Wah@der shall be entitled to receive upon exerslsal be deemed to be the types and
amounts of consideration received by the majoritglicholders of the shares of common stock thfitragtively make an election (or of all
such holders if none make an election).
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(F) Rounding of Calculations; Minimum Adjustment#ll calculations under this Section 13 shallbade to the nearest otexth
(1/10th) of a cent or to the nearest one-hundrédt00th) of a share, as the case may be. Anyigioovof this Section 13 to the contrary
notwithstanding, no adjustment in the Exercisedoicthe number of Shares into which this Warramixercisable shall be made if the amount
of such adjustment would be less than $0.01 ortengt (1/10th) of a share of Common Stock, butsugh amount shall be carried forward
and an adjustment with respect thereto shall beematithe time of and together with any subsequéiosament which, together with such
amount and any other amount or amounts so cawigehafd, shall aggregate $0.01 or 1/10th of a shA@ommon Stock, or more.

(G) Timing of Issuance of Additional Common Stddgon Certain Adjustmentsin any case in which the provisions of this
Section 13 shall require that an adjustment stedblne effective immediately after a record dateafoevent, the Company may defer until the
occurrence of such event (i) issuing to the Walaldier of this Warrant exercised after such redatd and before the occurrence of such
event the additional shares of Common Stock isguasbn such exercise by reason of the adjustmguiresl by such event over and above
shares of Common Stock issuable upon such exdrefsee giving effect to such adjustment and (iyipg to such Warrantholder any amount
of cash in lieu of a fractional share of Commonc&t@rovided, however, that the Company upon request shall deliver th $(arrantholder
due bill or other appropriate instrument eviden@dngh Warrantholder’s right to receive such addalshares, and such cash, upon the
occurrence of the event requiring such adjustment.

(H)  Completion of Qualified Equity Offering In the event the Company (or any successor Isjnggs Combination) completes
one or more Qualified Equity Offerings on or priorDecember 31, 2009 that result in the Companyifgrsuch successor ) receiving
aggregate gross proceeds of not less than 100Be @fggregate liquidation preference of the PrefieBteares (and any preferred stock issue
any such successor to the Original Warrantholddeuthe CPP), the number of shares of Common Stodkrlying the portion of this Warre
then held by the Original Warrantholder shall ber¢after reduced by a number of shares of Commark&tqual to the product of (i) 0.5 and
(ii) the number of shares underlying the Warranttanlssue Date (adjusted to take into accourdthéir theretofore made adjustments pursuant
to this Section 13).
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()  Other Events For so long as the Original Warrantholder hakds Warrant or any portion thereof, if any eveoturs as to
which the provisions of this Section 13 are nat#yrapplicable or, if strictly applicable, wouhbt, in the good faith judgment of the Board of
Directors of the Company, fairly and adequatelyjtgebthe purchase rights of the Warrants in acecweavith the essential intent and princig
of such provisions, then the Board of Directordighake such adjustments in the application of suavisions, in accordance with such
essential intent and principles, as shall be resdgmecessary, in the good faith opinion of thaBioof Directors, to protect such purchase
rights as aforesaid. The Exercise Price or thebmirof Shares into which this Warrant is exercisablall not be adjusted in the event of a
change in the par value of the Common Stock oraagé in the jurisdiction of incorporation of ther@uany.

(J) Statement Regarding Adjustmenté/henever the Exercise Price or the number ofe&dhiato which this Warrant is exercisable
shall be adjusted as provided in Section 13, thmg@2my shall forthwith file at the principal officd the Company a statement showing in
reasonable detail the facts requiring such adjustiaed the Exercise Price that shall be in effadtthe number of Shares into which this
Warrant shall be exercisable after such adjustnagrt,the Company shall also cause a copy of satbnsént to be sent by mail, first class
postage prepaid, to each Warrantholder at the asdgpearing in the Company’s records.

(K) Notice of Adjustment Event In the event that the Company shall proposake ainy action of the type described in this Sactio
13 (but only if the action of the type describedtiis Section 13 would result in an adjustmentim Exercise Price or the number of Shares
which this Warrant is exercisable or a change éntyipe of securities or property to be deliveredrupxercise of this Warrant), the Company
shall give notice to the Warrantholder, in the nmerset forth in Section 13(J), which notice shpédfy the record date, if any, with respect to
any such action and the approximate date on which action is to take place. Such notice shall a&t forth the facts with respect thereto as
shall be reasonably necessary to indicate thetedfethe Exercise Price and the number, kind assctd shares or other securities or property
which shall be deliverable upon exercise of thigiat. In the case of any action which would regtine fixing of a record date, such notice
shall be given at least 10 days prior to the datéixed, and in case of all other action, suchgshall be given at least 15 days prior to the
taking of such proposed action. Failure to givehsootice, or any defect therein, shall not affbetlegality or validity of any such action.

(L) Proceedings Prior to Any Action Requiring Adiment. As a condition precedent to the taking of anyoacwhich would require
an adjustment pursuant to this Section 13, the Gomyghall take any action which may be necessatjuding obtaining regulatory, New Y
Stock Exchange, NASDAQ Stock Market or other aggtlle national securities exchange or stockholdpraals or exemptions, in order that
the Company may thereafter validly and legally ésas fully paid and nonassessable all shares oh@mngstock that the Warrantholder is

entitled to receive upon exercise of this Warranspant to this Section 13.
12




(M) Adjustment Rules Any adjustments pursuant to this Section 13| dfeamade successively whenever an event refeorbdrein
shall occur. If an adjustment in Exercise Pricalenbereunder would reduce the Exercise Price samaunt below par value of the Common
Stock, then such adjustment in Exercise Price rhadeunder shall reduce the Exercise Price to theglae of the Common Stock.

14.  Exchange At any time following the date on which the gmof Common Stock of the Company are no longedisr
admitted to trading on a national securities exgeather than in connection with any Business Goatlon), the Original Warrantholder m
cause the Company to exchange all or a portiohisfwWarrant for an economic interest (to be detreniiby the Original Warrantholder after
consultation with the Company) of the Company dfeegbas permanent equity under U.S. GAAP havivglae equal to the Fair Market Val
of the portion of the Warrant so exchanged. Thgi@al Warrantholder shall calculate any Fair Metrkalue required to be calculated
pursuant to this Section 14, which shall not bgextlio the Appraisal Procedure.

15. No Impairment The Company will not, by amendment of its Chaotethrough any reorganization, transfer of assets
consolidation, merger, dissolution, issue or sélgegurities or any other voluntary action, avaidgeek to avoid the observance or performance
of any of the terms to be observed or performedumater by the Company, but will at all times in ddaith assist in the carrying out of all the
provisions of this Warrant and in taking of all Buaction as may be necessary or appropriate irr tog@otect the rights of the Warrantholder.

16. _Governing Law This Warrant will be governed by and construed in @cordance with the federal law of the United
States if and to the extent such law is applicablend otherwise in accordance with the laws of thet&e of New York applicable to
contracts made and to be performed entirely withinsuch State. Each of the Company and the Warranthokt agrees (a) to submit to tht
exclusive jurisdiction and venue of the United Stas District Court for the District of Columbia for any civil action, suit or proceeding
arising out of or relating to this Warrant or the transactions contemplated hereby, and (b) that notemay be served upon the Compar
at the address in Section 20 below and upon the Wantholder at the address for the Warrantholder setforth in the registry
maintained by the Company pursuant to Section 9 heof. To the extent permitted by applicable law, ezh of the Company and the
Warrantholder hereby unconditionally waives trial by jury in any civil legal action or proceeding relaing to the Warrant or the
transactions contemplated hereby or thereby.

17.  Binding Effect This Warrant shall be binding upon any successpassigns of the Company.

18. _Amendments This Warrant may be amended and the observdrargyderm of this Warrant may be waived only viitle
written consent of the Company and the Warrantholde

19. _Prohibited Actions The Company agrees that it will not take anyoacivhich would entitle the Warrantholder to an
adjustment of the Exercise Price if the total numdfeshares of Common Stock issuable after sudbraapon exercise of this Warrant,
together with all shares of Common Stock then antding and all shares of Common Stock then issugise the exercise of all outstanding

options, warrants, conversion and other rights,ld/exceed the total number of shares of CommonkStuen authorized by its Charter.
13




20. Notices Any notice, request, instruction or other docutrte be given hereunder by any party to the otfikttbe in writing and
will be deemed to have been duly given (a) on tite df delivery if delivered personally, or by fem#e, upon confirmation of receipt, or (b)
on the second business day following the datesgfalch if delivered by a recognized next day cowgevice. All notices hereunder shall be

delivered as set forth in Item 8 of Schedule A terer pursuant to such other instructions as neagldsignated in writing by the party to
receive such notice.

21. Entire Agreement This Warrant, the forms attached hereto and @&dbeA hereto (the terms of which are incorpordted
reference herein), and the Letter Agreement (irintwdll documents incorporated therein), contagehtire agreement between the parties
with respect to the subject matter hereof and sggler all prior and contemporaneous arrangemenisdartakings with respect thereto.

[Remainder of page intentionally left blank]
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[Form of Notice of Exercise]
Date:

TO: Trustmark Corporatio

RE: Election to Purchase Common Stc

The undersigned, pursuant to the provisions s#t farthe attached Warrant, hereby agrees to silesfor and purchase the numbe
shares of the Common Stock set forth below covbyeslich Warrant. The undersigned, in accordantde $éction 3 of the Warrant, hereby
agrees to pay the aggregate Exercise Price forshates of Common Stock in the manner set fortbvibelA new warrant evidencing the
remaining shares of Common Stock covered by suctrafvia but not yet subscribed for and purchaseahyf should be issued in the name set
forth below.

Number of Shares of Common Stock

Method of Payment of Exercise Price (note if cashlexercise pursuant to Section 3(i) of the Wamamash exercise pursuant to Section
of the Warrant, with consent of the Company andwWsarantholder)

Aggregate Exercise Price:

Holder:
By:

Name:
Title:

15




IN WITNESS WHEREOF, the Company has caused thisraiato be duly executed by a duly authorized effic

Dated: November 212008

COMPANY: Trustmark Corporation

By:
/s/Richard G. Hickson
Name: Richard G. Hickson
Title: Chairman of the Boar
President and CE
Attest:
By:

/s/T. Harris Collier 11l

Name: T. Harris Collier Il
Title: General Couns:
and Secretar
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ltem 1

Name: Trustmark Corporatic

Corporate or other organizational form: Corponatio
Jurisdiction of organization: Mississippi

Item 2
Exercise Price: $19.57

Item 3
Issue Date: November 21, 2008

Item 4

SCHEDULE A

Amount of last dividend declared prior to the Is@ate: A $0.23 per share quarterly cash dividead declared on October 28, 2008. This

dividend is payable on December 15, 2008.

Item 5

Date of Letter Agreement between the Company aadJthited States Department of the Treasury: Nowesrih, 2008

3
o

te
Number of shares of Common Stock: 1,647,

3
\I

Ite
Company’s address:

TrustoCorporation
248 East Capitol Street
Jackson, MS 39201
Iltem 8
Notice information

Louis E. Greer

Treasurer and Principal Financial Officer
Trustmark Corporation

248 East Capitol Street

Jackson, MS 39201

601-208-2310 (Phone)

601-20€-7966 (Fax;

With copies to

Bruce C. Bennett

Covington & Burling LLP

The New York Times Building
620 Eighth Avenue

New York, NY 1001-1405
212-841-1000 (Phone)
212-841-1010 (Fax)



EXHIBIT 4.2

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

THE SECURITIES REPRESENTED BY THIS INSTRUMENT HAVEOT BEEN REGISTERED UNDER THE SECURITIES ACT
1933, AS AMENDED (THE “SECURITIES ACT")OR THE SECURITIES LAWS OF ANY STATE AND MAY NOT BERANSFERRED
SOLD OR OTHERWISE DISPOSED OF EXCEPT WHILE A REGFATION STATEMENT RELATING THERETO IS IN EFFEC
UNDER SUCH ACT AND APPLICABLE STATE SECURITIES LAW®R PURSUANT TO AN EXEMPTION FROM REGISTRATIC
UNDER SUCH ACT OR SUCH LAWS. EACH PURCHASER OF THEECURITIES REPRESENTED BY THIS INSTRUMENT
NOTIFIED THAT THE SELLER MAY BE RELYING ON THE EXENPTION FROM SECTION 5 OF THE SECURITIES ACT PROVID
BY RULE 144A THEREUNDER. ANY TRANSFEREE OF THE SBRITIES REPRESENTED BY THIS INSTRUMENT BY I1
ACCEPTANCE HEREOF (1) REPRESENTS THAT IT IS A "QUMIED INSTITUTIONAL BUYER” (AS DEFINED IN RULE 144/
UNDER THE SECURITIES ACT), (2) AGREES THAT IT WILNOT OFFER, SELL OR OTHERWISE TRANSFER THE SECURI%
REPRESENTED BY THIS INSTRUMENT EXCEPT (A) PURSUANTO A REGISTRATION STATEMENT WHICH IS THEI
EFFECTIVE UNDER THE SECURITIES ACT, (B) FOR SO LON& THE SECURITIES REPRESENTED BY THIS INSTRUMENTRE
ELIGIBLE FOR RESALE PURSUANT TO RULE 144A, TO A PERN IT REASONABLY BELIEVES IS A QUALIFIED
INSTITUTIONAL BUYER” AS DEFINED IN RULE 144A UNDER THE SECURITIES ACT TAT PURCHASES FOR ITS OW
ACCOUNT OR FOR THE ACCOUNT OF A QUALIFIED INSTITUDNAL BUYER TO WHOM NOTICE IS GIVEN THAT THI
TRANSFER IS BEING MADE IN RELIANCE ON RULE 144A, (CTO THE ISSUER OR (D) PURSUANT TO ANY OTHER AVAILBLE
EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF THEECURITIES ACT AND (3) AGREES THAT IT WILL GIVE T
EACH PERSON TO WHOM THE SECURITIES REPRESENTED BYHI® INSTRUMENT ARE TRANSFERRED A NOTIC
SUBSTANTIALLY TO THE EFFECT OF THIS LEGEND.




Certificate
Number
P-

Trustmark Corporation

INCORPORATED UNDER THE LAWS OF THE STATE OF MISSIE®I

This certifies that the

is the owner of ( ) Shares

of the Fixed Rate Cumulative Perpetual Preferred StockeS4,,
no par value (liquidation amount $1,000 per shafe)

Trustmark Corporation

Shares
Preferred Stock

Aggregate
Liquidation
Amount:
$

transferable only on the books of the Corporatioperson or by Attorney on surrender of this Ciedif properly endorsed. The designa
rights, privileges, restrictions, preferences atietoterms and provisions of the shares of PredeBteck represented hereby shall in all res)
be subject to the provisions of the Articles ofdmmoration of Trustmark Corporation, as amendedamnthe same may be amended from
to time (the “Articles”),including the designation of the terms of the Rrefé: Stock contained in the Certificate of Desigpra filed with th
Articles of Amendment dated November 20, 2008. tJpeceipt of this Certificate, the Holder is boumgthe Articles and is entitled to 1

benefits thereunder.

Witness the seal of the Corporation and the sigeataf its duly authorized officers.

Dated:

Secretar

Treasure




The following abbreviations, when used in the iig@n on the face of this Certificate, shall benswued as though they w
written out in full according to applicable lawsregulations:

TEN COM — as tenants in commc UNIF GIFT MIN ACT — Custodian
TEN ENT — as tenants by the entireti (Cust) (Minor)
JT TEN — as joint tenants with right of under Uniform Gifts to Minors
survivorship and not as Act
tenants in commc (State)

Additional abbreviations may also be used thoughimthe above list.

FOR VALUE RECEIVED, hereby sell, assign and transfer unto

PLEASE INSERT SOCIAL SECURITY OR OTHER
IDENTIFYING NUMBER OF ASSIGNEE

(PLEASE PRINT OR TYPEWRITE NAME AND ADDRESS, INCLUNG ZIP CODE, OF ASSIGNEE)

shares

of the capital stock represented by the within iieate, and do hereby irrevocably constitute appant

Attorney

to transfer the said stock on the books of theiwitamedCorporationwith full power of substitution in the premises.

Dated:

X
X

NOTICETHE SIGNATURE(S) TO THIS ASSIGNMENT MUST CORRESPO
WITH THE NAME(S) AS WRITTEN UPON THE FACE OF Tk
CERTIFICATE IN EVERY PARTICULAR, WITHOUT ALTERATIONOR
ENLARGEMENT OR ANY CHANGE WHATEVER.

Signature(s) Guaranteed

By

THE SIGNATURE(S) SHOULD BE GUARANTEED BY AN ELIGIBE GUARANTOFR
INSTITUTION (BANKS, STOCKBROKERS, SAVINGS AND LOAMSSOCIATIONS ANLC
CREDIT UNIONS WITH MEMBERSHIP IN AN APPROVED SIGNAJRE GUARANTEE
MEDALLION PROGRAM), PURSUANT TO S.E.C. RULE 17+15.



Exhibit 10.1

UNITED STATES DEPARTMENT OF THE TREASURY
1500 ENNSYLVANIA AVENUE, Nw

Washington, D.C. 20220

Dear Ladies and Gentlemen:

The company set forth on the signature page hétteed Company’) intends to issue in a private placement the nend shares of a
series of its preferred stock set forth on Schedutereto (the ‘Preferred Shared) and a warrant to purchase the number of shdris o
common stock set forth on Schedule A hereto (tafrant” and, together with the Preferred Shares, tReifchased Securitie$ and the
United States Department of the Treasury (thevéstor”) intends to purchase from the Company the Purth&ecurities.

The purpose of this letter agreement is to conflreiterms and conditions of the purchase by thedtor of the Purchased
Securities. Except to the extent supplementediperseded by the terms set forth herein or in thee@ules hereto, the provisions contained in
the Securities Purchase Agreement — Standard Tatteched hereto as Exhibit A (th&ecurities Purchase Agreeménare incorporated by
reference herein. Terms that are defined in tloei®es Purchase Agreement are used in this lagerement as so defined. In the event of
any inconsistency between this letter agreementtam&ecurities Purchase Agreement, the termdofdtier agreement shall govern.

Each of the Company and the Investor hereby cosfitsnagreement with the other party with respet¢hé issuance by the Company
of the Purchased Securities and the purchase bytkestor of the Purchased Securities pursuartisdétter agreement and the Securities
Purchase Agreement on the terms specified on Sthéduereto.

This letter agreement (including the Schedulestbgend the Securities Purchase Agreement (inciuttia Annexes thereto) and the
Warrant constitute the entire agreement, and sagerall other prior agreements, understandingsgseptations and warranties, both written
and oral, between the parties, with respect tathgect matter hereof. This letter agreement canss the “Letter Agreementéferred to in th
Securities Purchase Agreement.

This letter agreement may be executed in any numiseparate counterparts, each such counterpag deemed to be an original
instrument, and all such counterparts will togett@rstitute the same agreement. Executed signpagres to this letter agreement may be
delivered by facsimile and such facsimiles willde=med as sufficient as if actual signature pagddken delivered.

* * *




In witness whereof, this letter agreement has lbleinexecuted and delivered by the duly authorizgutesentatives of the parties
hereto as of the date written below.

UNITED STATES DEPARTMENT OF THI
TREASURY

By: /s/Neel Kashkar

Name: Neel Kashka

Title:  Interim Assistant Secretary for Finaric
Stability

COMPANY: TRUSTMARK CORPORATION

By:  /s/Richard G. Hickso

Name: Richard G. Hicksc

Title: Chairman of the Board, President and
CEO

Date: November 21, 2008
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SECURITIES PURCHASE AGREEMENT — STANDARD TERMS
Recitals:

WHEREAS, the United States Department of the Tnga&he “Investor”) may from time to time agree to purchase shafes o
preferred stock and warrants from eligible finahaiatitutions which elect to participate in theolibled Asset Relief Program Capital Purchase
Program (“CPP");

WHEREAS, an eligible financial institution electibg participate in the CPP and issue securitigbgdnvestor (referred to herein as
the “Company’) shall enter into a letter agreement (thietter Agreemeri)) with the Investor which incorporates this Setigd Purchase
Agreement — Standard Terms;

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

WHEREAS, the Company agrees to work diligently, emeixisting programs, to modify the terms of restd# mortgages as
appropriate to strengthen the health of the U.8simg market;

WHEREAS, the Company intends to issue in a pripddeement the number of shares of the series &fr@ferred Stock (Preferred
Stock”) set forth on Schedule #o the Letter Agreement (thePreferred Share¥) and a warrant to purchase the number of shdriés o
Common Stock (‘Common StocK set forth on Schedule # the Letter Agreement (thelfiitial Warrant Shares) (the “ Warrant” and,
together with the Preferred Shares, thePUrchased Securiti€d and the Investor intends to purchase (tlutfchasé’) from the Company the
Purchased Securities; and

WHEREAS, the Purchase will be governed by this 88es Purchase Agreement — Standard Terms anldetter Agreement,
including the schedules thereto (th8c¢hedules), specifying additional terms of the PurchaseisT®ecurities Purchase Agreement — Standard
Terms (including the Annexes hereto) and the L&tgeement (including the Schedules thereto) agetteer referred to as this
“Agreement”. All references in this Securities €hase Agreement — Standard Terms to “Scheduledbahe Schedules attached to the Letter
Agreement.

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

Article |
Purchase; Closing

1.1 PurchaseOn the terms and subject to the conditions s¢h fa this Agreement, the Company agrees to eghé Investor, an
the Investor agrees to purchase from the CompanlieaClosing (as hereinafter defined), the Pureti&ecurities for the price set forth on
Schedule A (the Purchase Pricé).




1.2 Closing

(@) On the terms and subject to the conditioh$osth in this Agreement, the closing of the Pash (the ‘Closing”) will take
place at the location specified_in Scheduleak the time and on the date set forth in Sche#de as soon as practicable thereafter, or at such
other place, time and date as shall be agreed batthe Company and the Investor. The time andatatehich the Closing occurs is referred
to in this Agreement as theClosing Date’.

(b)  Subject to the fulfillment or waiver of theraitions to the Closing in this Section 1.2, & @losing the Company will deliver
the Preferred Shares and the Warrant, in eachasaseidenced by one or more certificates date€tbging Date and bearing appropriate
legends as hereinafter provided for, in exchangedyment in full of the Purchase Price by wirensfer of immediately available United Ste
funds to a bank account designated by the Compar8cbedule A

(c) The respective obligations of each of the Inveatat the Company to consummate the Purchase aextstdhe fulfillment (o
waiver by the Investor and the Company, as apdigaisior to the Closing of the conditions thatdi)y approvals or authorizations of all
United States and other governmental, regulatojydicial authorities (collectively, Governmental Entitie¥ required for the consummation
of the Purchase shall have been obtained or mafenmand substance reasonably satisfactory to paxti and shall be in full force and effect
and all waiting periods required by United Stated ather applicable law, if any, shall have expiaed (ii) no provision of any applicable
United States or other law and no judgment, injwmgtorder or decree of any Governmental Entityllgirahibit the purchase and sale of the
Purchased Securities as contemplated by this Agreem

(d)  The obligation of the Investor to consummate thicRase is also subject to the fulfilment (or waibg the Investor) at or pri
to the Closing of each of the following conditions:

(i)  (A) the representations and warranties of the Comsat forth in (x) Section 2.2(g) of this Agreernshall be
true and correct in all respects as though madendras of the Closing Date, (y) Sections 2.2(aubh (f) shall be true and correct in
all material respects as though made on and dedtlosing Date (other than representations andawées that by their terms speak
as of another date, which representations and ntggashall be true and correct in all materiapeess as of such other date) and (z)
Sections 2.2(h) through (v) (disregarding all dfizdtions or limitations set forth in such repretsgions and warranties as to
“materiality”, “Company Material Adverse Effect” drwords of similar import) shall be true and cotras though made on and as of
the Closing Date (other than representations andawtes that by their terms speak as of anothter, déhich representations and
warranties shall be true and correct as of sucératate), except to the extent that the failureumh representations and warranties
referred to in this Section 1.2(d)(i)(A)(z) to betsue and correct, individually or in the aggregatoes not have and would not
reasonably be expected to have a Company Matediaése Effect and (B) the Company shall have peréarin all material respects
all obligations required to be performed by it unthés Agreement at or prior to the Closing;
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(i)  the Investor shall have received a certiigcaigned on behalf of the Company by a senior@akexofficer
certifying to the effect that the conditions settidn Section 1.2(d)(i) have been satisfied,;

(i)  the Company shall have duly adopted and filed #ithSecretary of State of its jurisdiction of orgation ol
other applicable Governmental Entity the amendnteiis certificate or articles of incorporationtieles of association, or similar
organizational document Charter”) in substantially the form attached hereto asénA (the “Certificate of Designationy and
such filing shall have been accepted,;

(iv) (A) the Company shall have effected suchnges to its compensation, bonus, incentive and ddeefit
plans, arrangements and agreements (including g@deachute, severance and employment agreemeoligc(ively, “ Benefit Plans
") with respect to its Senior Executive Officersdato the extent necessary for such changes tegadly enforceable, each of its
Senior Executive Officers shall have duly conseimedriting to such changes), as may be necesdanng the period that the
Investor owns any debt or equity securities of@loenpany acquired pursuant to this Agreement oWfaerant, in order to comply
with Section 111(b) of the Emergency Economic Sitediion Act of 2008 (“EESA”) as implemented by guidance or regulation
thereunder that has been issued and is in effegftthe Closing Date, and (B) the Investor shalldheeceived a certificate signed on
behalf of the Company by a senior executive offaatifying to the effect that the condition setttfoin Section 1.2(d)(iv)(A) has been
satisfied;

(v)  each of the Company’s Senior Executive Oficghall have delivered to the Investor a writtexiver in the
form attached hereto as Annexd@easing the Investor from any claims that suahi@@eExecutive Officers may otherwise have as a
result of the issuance, on or prior to the Clodhage, of any regulations which require the modifaa of, and the agreement of the
Company hereunder to modify, the terms of any BeRédins with respect to its Senior Executive Gifgcto eliminate any provisions
of such Benefit Plans that would not be in compawith the requirements of Section 111(b) of tlSE as implemented by
guidance or regulation thereunder that has beerdsand is in effect as of the Closing Date;

(vi)  the Company shall have delivered to the teea written opinion from counsel to the Compéaniich may
be internal counsel), addressed to the Investodatet] as of the Closing Date, in substantiallyftine attached hereto as Annex C

(vii)  the Company shall have delivered certifesatn proper form or, with the prior consent of theestor,
evidence of shares in book-entry form, evidenchegRreferred Shares to Investor or its designea(sl);

(viii)  the Company shall have duly executed thark&nt in substantially the form attached heretdmsex Dand
delivered such executed Warrant to the Investaisatesignee(s).
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1.3 Interpretation When a reference is made in this Agreement taitRls,” “Articles,” “Sections,” or “Annexes” sucteference
shall be to a Recital, Article or Section of, orrex to, this Securities Purchase Agreement — Stdriterms, and a reference to “Schedules”
shall be to a Schedule to the Letter Agreemergach case, unless otherwise indicated. The terfireedan the singular have a comparable
meaning when used in the plural, and vice verserBeces to “herein”, “hereof”, “hereunder” and the refer to this Agreement as a whole
and not to any particular section or provisionggslthe context requires otherwise. The table ecds and headings contained in this
Agreement are for reference purposes only andatrpart of this Agreement. Whenever the words tidel,” “includes” or “including’are use
in this Agreement, they shall be deemed followedhgywords “without limitation.” No rule of constrition against the draftsperson shall be
applied in connection with the interpretation ofcenement of this Agreement, as this Agreemertiésgroduct of negotiation between
sophisticated parties advised by counsel. All ezfees to “$” or “dollars” mean the lawful currenzfythe United States of America. Except as
expressly stated in this Agreement, all referemcesy statute, rule or regulation are to the statule or regulation as amended, modified,
supplemented or replaced from time to time (andhéncase of statutes, include any rules and régotapromulgated under the statute) and to
any section of any statute, rule or regulationtidel any successor to the section. References busiriess day shall mean any day except
Saturday, Sunday and any day on which bankingtinigtns in the State of New York generally are autted or required by law or other
governmental actions to close.

Article 1l
Representations and Warranties

2.1 Disclosure

(a) “Company Material Adverse Effécineans a material adverse effect on (i) the bissineesults of operation or financial
condition of the Company and its consolidated slibses taken as a wholprovided, however, that Company Material Adverse Effect shall
not be deemed to include the effects of (A) charadies the date of the Letter Agreement (tH&igning Date’) in general business, economic
or market conditions (including changes generallgrevailing interest rates, credit availabilityddiguidity, currency exchange rates and price
levels or trading volumes in the United Statesooeign securities or credit markets), or any owdhkrer escalation of hostilities, declared or
undeclared acts of war or terrorism, in each caseglly affecting the industries in which the Camyp and its subsidiaries operate, (B)
changes or proposed changes after the Signingibgtnerally accepted accounting principles inlimited States (GAAP™) or regulatory
accounting requirements, or authoritative integiens thereof, (C) changes or proposed changesth# Signing Date in securities, banking
and other laws of general applicability or relapedicies or interpretations of Governmental Engit{gn the case of each of these clauses (A),
(B) and (C), other than changes or occurrencdsa@xtent that such changes or occurrences haveudd reasonably be expected to have a
materially disproportionate adverse effect on tieen@any and its consolidated subsidiaries takenvesote relative to comparable U.S.
banking or financial services organizations), oy ¢banges in the market price or trading volumthefCommon Stock or any other equity,
equity-related or debt securities of the Companigsoconsolidated subsidiaries (it being understaod agreed that the exception set forth in
this clause (D) does not apply to the underlyirgsom giving rise to or contributing to any suchra®; or (ii) the ability of the Company to
consummate the Purchase and the other transactotesmplated by this Agreement and the Warrantpemfibrm its obligations hereunder or

thereunder on a timely basis.
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(b)  “Previously Disclosed means information set forth or incorporated ia thompany’s Annual Report on Form 10-K for the
most recently completed fiscal year of the Compfdley with the Securities and Exchange Commisstbe ( SEC”) prior to the Signing Date
(the “Last Fiscal Yeal) or in its other reports and forms filed with farnished to the SEC under Sections 13(a), 14(45¢u) of the
Securities Exchange Act of 1934 (th&xchange Act) on or after the last day of the Last Fiscal Yaad prior to the Signing Date.

2.2 Representations and Warranties of the CompBrgept as Previously Disclosed, the Company sgmis and warrants to the
Investor that as of the Signing Date and as oftlosing Date (or such other date specified herein):

(@) Organization, Authority and Significant Subiaries. The Company has been duly incorporated and idlyaxisting and in
good standing under the laws of its jurisdictiorogfanization, with the necessary power and authtiown its properties and conduct its
business in all material respects as currently cotadl, and except as has not, individually or @dbgregate, had and would not reasonably be
expected to have a Company Material Adverse Effext,been duly qualified as a foreign corporatamrttie transaction of business and is in
good standing under the laws of each other jurisgidn which it owns or leases properties or catdany business so as to require such
qualification; each subsidiary of the Company ikat “significant subsidiary” within the meaningRtile 1-02(w) of Regulation S-X under the
Securities Act of 1933 (theSecurities Act) has been duly organized and is validly existimgood standing under the laws of its jurisdiction
of organization. The Charter and bylaws of the @any, copies of which have been provided to thesdtor prior to the Signing Date, are tr
complete and correct copies of such documents fadl iforce and effect as of the Signing Date.

(b)  Capitalization The authorized capital stock of the Company, thedutstanding capital stock of the Company (idiclg
securities convertible into, or exercisable or exafeable for, capital stock of the Company) asefhost recent fiscal month-end preceding
the Signing Date (the Capitalization Dat€’) is set forth on Schedule BThe outstanding shares of capital stock of taem@any have been
duly authorized and are validly issued and outstandully paid and nonassessable, and subject toreemptive rights (and were not issued in
violation of any preemptive rights). Except as pded in the Warrant, as of the Signing Date, thenBany does not have outstanding any
securities or other obligations providing the holttes right to acquire Common Stock that is noeresd for issuance as specified on Schedule
B, and the Company has not made any other committoenitthorize, issue or sell any Common Stock.cé&the Capitalization Date, the
Company has not issued any shares of Common Sitieds, than (i) shares issued upon the exerciseok ®ptions or delivered under other
equity-based awards or other convertible securitiagarrants which were issued and outstandindierCapitalization Date and disclosed on

Schedule Band (ii) shares disclosed on Schedule B
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(c) Preferred ShareS'he Preferred Shares have been duly and validhogized, and, when issued and delivered purdoahis
Agreement, such Preferred Shares will be duly aidily issued and fully paid and non-assessabli nat be issued in violation of any
preemptive rights, and will rarpari passwwith or senior to all other series or classes efé&red Stock, whether or not issued or outstanding
with respect to the payment of dividends and tis&rithution of assets in the event of any dissotutliuidation or winding up of the Company.

(d)  The Warrant and Warrant Shard$e Warrant has been duly authorized and, whenwgd and delivered as contemplated
hereby, will constitute a valid and legally bindiagligation of the Company enforceable againsiGbepany in accordance with its terms,
except as the same may be limited by applicabl&ratcy, insolvency, reorganization, moratoriunsimilar laws affecting the enforcement
of creditors’rights generally and general equitable principtegardless of whether such enforceability is cargid in a proceeding at law ol
equity (“Bankruptcy Exceptiony. The shares of Common Stock issuable upon exemf the Warrant (theWarrant Share$) have been
duly authorized and reserved for issuance uporceseeof the Warrant and when so issued in accoslaith the terms of the Warrant will be
validly issued, fully paid and non-assessable,esttbjf applicable, to the approvals of its stodkleos set forth on Schedule.C

(e) _Authorization, Enforceability

()  The Company has the corporate power and ait§ito execute and deliver this Agreement andwraarant
and, subject, if applicable, to the approvals ®&tbckholders set forth on Schedule @ carry out its obligations hereunder and
thereunder (which includes the issuance of theePed Shares, Warrant and Warrant Shares). Theigxecdelivery and
performance by the Company of this Agreement aadNarrant and the consummation of the transactiontemplated hereby and
thereby have been duly authorized by all necessamgorate action on the part of the Company anstitskholders, and no further
approval or authorization is required on the pathe Company, subject, in each case, if appligablénhe approvals of its stockhold:
set forth on Schedule CThis Agreement is a valid and binding obligatadrihe Company enforceable against the Company in
accordance with its terms, subject to the Bankguftaceptions.

(i)  The execution, delivery and performance gy Company of this Agreement and the Warrant aad th
consummation of the transactions contemplated lgeaetl thereby and compliance by the Company wittptiovisions hereof and
thereof, will not (A) violate, conflict with, or silt in a breach of any provision of, or constitatéefault (or an event which, with
notice or lapse of time or both, would constitutdedault) under, or result in the termination afaccelerate the performance required
by, or result in a right of termination or accetéra of, or result in the creation of, any lien¢ssty interest, charge or encumbrance
upon any of the properties or assets of the Compaayy Company Subsidiary under any of the teoosgitions or provisions of (i)
subject, if applicable, to the approvals of the @any’s stockholders set forth on Schedulgit€ organizational documents or (ii) any
note, bond, mortgage, indenture, deed of trustnie, lease, agreement or other instrument oratldigto which the Company or any
Company Subsidiary is a party or by which it or @gmpany Subsidiary may be bound, or to which tom@any or any Company
Subsidiary or any of the properties or assets @Qbmpany or any Company Subsidiary may be sulge¢B) subject to compliance
with the statutes and regulations referred to énrtext paragraph, violate any statute, rule orlegigun or any judgment, ruling, order,
writ, injunction or decree applicable to the Companany Company Subsidiary or any of their respeqtroperties or assets except,
in the case of clauses (A)(ii) and (B), for thosewrences that, individually or in the aggreghtsje not had and would not reason

be expected to have a Company Material AdversecEffe
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(i) Other than the filing of the Certificate 8fesignations with the Secretary of State of itssgliction of
organization or other applicable Governmental En&iny current report on Form 8-K required to bedfiwith the SEC, such filings
and approvals as are required to be made or obtaimger any state “blue sky” laws, the filing @y proxy statement contemplated
by Section 3.1 and such as have been made or ebtain notice to, filing with, exemption or revidy, or authorization, consent or
approval of, any Governmental Entity is requiredbéomade or obtained by the Company in connectitmtive consummation by the
Company of the Purchase except for any such nofiiiegs, exemptions, reviews, authorizations, semts and approvals the failure
which to make or obtain would not, individuallyiarthe aggregate, reasonably be expected to h@ergany Material Adverse
Effect.

()  Anti-takeover Provisions and Rights Plaifhe Board of Directors of the Company (thedard of Directors’) has taken all
necessary action to ensure that the transactionteroplated by this Agreement and the Warrant aec¢éimsummation of the transactions
contemplated hereby and thereby, including theagseiof the Warrant in accordance with its termil,lve exempt from any anti-takeover or
similar provisions of the Company’s Charter andalmd, and any other provisions of any applicablerataium”, “control share”, “fair price”,
“interested stockholder” or other anti-takeoverdaand regulations of any jurisdiction. The Comphag taken all actions necessary to render
any stockholders’ rights plan of the Company inaygile to this Agreement and the Warrant and tlswmmation of the transactions
contemplated hereby and thereby, including theagseiof the Warrant by the Investor in accordanitk its terms.

(9) No Company Material Adverse EffecSince the last day of the last completed fisesiqa for which the Company has filed a
Quarterly Report on Form 10-Q or an Annual ReparForm 10-K with the SEC prior to the Signing Date,fact, circumstance, event,
change, occurrence, condition or development hasroed that, individually or in the aggregate, had or would reasonably be expected to
have a Company Material Adverse Effect.

(h) Company Financial Statement&ach of the consolidated financial statementh@fCompany and its consolidated subsidiaries
(collectively the “Company Financial Statemeri)sincluded or incorporated by reference in the @amy Reports filed with the SEC since
December 31, 2006, present fairly in all matemgipects the consolidated financial position ofGbenpany and its consolidated subsidiaries as
of the dates indicated therein (or if amended pgndhe Signing Date, as of the date of such amentgnand the consolidated results of their
operations for the periods specified therein; arwbpt as stated therein, such financial staten{@)t&ere prepared in conformity with GAAP
applied on a consistent basis (except as may leelioerein), (B) have been prepared from, andreae¢ordance with, the books and records
of the Company and the Company Subsidiaries andd@Jplied as to form, as of their respective dafdging with the SEC, in all material

respects with the applicable accounting requiremand with the published rules and regulation$efSEC with respect thereto.
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() Reports

0] Since December 31, 2006, the Company and salsbidiary of the Company (each @6mpany Subsidiary
and, collectively, the Company Subsidiarie$ has timely filed all reports, registrations, dmeents, filings, statements and
submissions, together with any amendments thetteddjt was required to file with any Governmeriatity (the foregoing,
collectively, the “Company Report§ and has paid all fees and assessments due gatllpan connection therewith, except, in each
case, as would not, individually or in the aggregatasonably be expected to have a Company Mateh@rse Effect. As of their
respective dates of filing, the Company Reportsglad in all material respects with all statutes applicable rules and regulation:
the applicable Governmental Entities. In the azsgach such Company Report filed with or furnisteethe SEC, such Company
Report (A) did not, as of its date or if amendeidipio the Signing Date, as of the date of suchradmeent, contain an untrue statement
of a material fact or omit to state a material fa@tessary in order to make the statements madsrthin light of the circumstances
under which they were made, not misleading, ancc@)plied as to form in all material respects wfith applicable requirements of
the Securities Act and the Exchange Act. With eespo all other Company Reports, the Company Repegre complete and
accurate in all material respects as of their retbpedates. No executive officer of the Compangmy Company Subsidiary has
failed in any respect to make the certificatiorguieed of him or her under Section 302 or 906 ef #arbanes-Oxley Act of 2002.

(i)  The records, systems, controls, data andrinition of the Company and the Company Subsidianie
recorded, stored, maintained and operated undemsr{eecluding any electronic, mechanical or phodqdnic process, whether
computerized or not) that are under the exclusiveesship and direct control of the Company or tlenfany Subsidiaries or their
accountants (including all means of access thenetictherefrom), except for any non-exclusive owligrand non-direct control that
would not reasonably be expected to have a matatisgrse effect on the system of internal accogrtomtrols described below in t
Section 2.2(i)(ii). The Company (A) has implemehssad maintains disclosure controls and procedasdefined in Rule 13a-15(e)
of the Exchange Act) to ensure that material infation relating to the Company, including the coitaibd Company Subsidiaries, is
made known to the chief executive officer and thiefcfinancial officer of the Company by others lniit those entities, and (B) has
disclosed, based on its most recent evaluatiom fwithe Signing Date, to the Company’s outsidetatsland the audit committee of
the Board of Directors (x) any significant defioiégs and material weaknesses in the design or ti@eia internal controls over
financial reporting (as defined in Rule 13a-15(fjlee Exchange Act) that are reasonably likelydweasely affect the Company’s
ability to record, process, summarize and repagrfcial information and (y) any fraud, whether ot material, that involves
management or other employees who have a signifioéain the Company’s internal controls over fiogl reporting.
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() No Undisclosed Liabilities Neither the Company nor any of the Company $lidses has any liabilities or obligations of any
nature (absolute, accrued, contingent or otherwigggh are not properly reflected or reserved agfdmthe Company Financial Statements to
the extent required to be so reflected or reseagadnst in accordance with GAAP, except for (Abiligies that have arisen since the last fiscal
year end in the ordinary and usual course of bgsiaed consistent with past practice and (B) itéksl that, individually or in the aggrega
have not had and would not reasonably be expeathdve a Company Material Adverse Effect.

(k)  Offering of Securities Neither the Company nor any person acting ohédtslf has taken any action (including any offgrirf
any securities of the Company under circumstandgshavould require the integration of such offerimigh the offering of any of the
Purchased Securities under the Securities Acttfadules and regulations of the SEC promulgatecetimder), which might subject the
offering, issuance or sale of any of the Purch&sxlrities to Investor pursuant to this Agreemerthé registration requirements of the
Securities Act.

0] Litigation and Other Proceedings€Except (i) as set forth on Schedul®iii) as would not, individually or in the aggiee,
reasonably be expected to have a Company Matedie¢rse Effect, there is no (A) pending or, to thewledge of the Company, threatened,
claim, action, suit, investigation or proceedingaiast the Company or any Company Subsidiary arttich any of their assets are subject nor
is the Company or any Company Subsidiary subjeahtoorder, judgment or decree or (B) unresolvethtion, criticism or exception by any
Governmental Entity with respect to any reportaating to any examinations or inspections of teenfany or any Company Subsidiaries.

(m) Compliance with Laws.Except as would not, individually or in the agggee, reasonably be expected to have a Company
Material Adverse Effect, the Company and the Corgubsidiaries have all permits, licenses, frarediiauthorizations, orders and approvals
of, and have made all filings, applications andstgtions with, Governmental Entities that areuieed in order to permit them to own or lease
their properties and assets and to carry on theinless as presently conducted and that are matetiee business of the Company or such
Company Subsidiary. Except as set forth on Scleeuthe Company and the Company Subsidiaries havelgedrin all respects and are not
in default or violation of, and none of them isthe knowledge of the Company, under investigatith respect to or, to the knowledge of the
Company, have been threatened to be charged wilven notice of any violation of, any applicablengestic (federal, state or local) or fore
law, statute, ordinance, license, rule, regulatmmiicy or guideline, order, demand, writ, injuractj decree or judgment of any Governmental
Entity, other than such noncompliance, defaultgioiations that would not, individually or in thggregate, reasonably be expected to have a
Company Material Adverse Effect. Except for statytor regulatory restrictions of general applicator as set forth on Schedule Bo
Governmental Entity has placed any restrictiontenliusiness or properties of the Company or anypgaosm Subsidiary that would,
individually or in the aggregate, reasonably beeetgd to have a Company Material Adverse Effect.
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(n)  Employee Benefit MattersExcept as would not reasonably be expectedue, fether individually or in the aggregate, a
Company Material Adverse Effect: (A) each “employpemefit plan” (within the meaning of Section 3@the Employee Retirement Income
Security Act of 1974, as amendedgRISA")) providing benefits to any current or former doyee, officer or director of the Company or any
member of its ‘Controlled Group’ (defined as any organization which is a membea obntrolled group of corporations within the miegrof
Section 414 of the Internal Revenue Code of 198@&maended (the Code”)) that is sponsored, maintained or contributebydhe Company
or any member of its Controlled Group and for whith Company or any member of its Controlled Granpild have any liability, whether
actual or contingent (each, &%an”) has been maintained in compliance with its teemd with the requirements of all applicable segut
rules and regulations, including ERISA and the G@Bg with respect to each Plan subject to TitledMERISA (including, for purposes of this
clause (B), any plan subject to Title IV of ERIS#at the Company or any member of its Controlleduprpreviously maintained or contribu
to in the six years prior to the Signing Date), ifth)“reportable event” (within the meaning of Sent4043(c) of ERISA), other than a
reportable event for which the notice period refdrio in Section 4043(c) of ERISA has been waited, occurred in the three years prior tc
Signing Date or is reasonably expected to occymd@2‘accumulated funding deficiency” (within theeeming of Section 302 of ERISA or
Section 412 of the Code), whether or not waived,dwurred in the three years prior to the Sigihate or is reasonably expected to occur, (3)
the fair market value of the assets under each éXeeeds the present value of all benefits accuaeldr such Plan (determined based on the
assumptions used to fund such Plan) and (4) nditke€ompany nor any member of its Controlled Groap incurred in the six years prior to
the Signing Date, or reasonably expects to inauy liability under Title IV of ERISA (other than otributions to the Plan or premiums to the
PBGC in the ordinary course and without default)dspect of a Plan (including any Plan that is altiemployer plan”, within the meaning of
Section 4001(c)(3) of ERISA); and (C) each Plarn ihintended to be qualified under Section 40bfahe Code has received a favorable
determination letter from the Internal Revenue ®erwith respect to its qualified status that hasheen revoked, or such a determination
letter has been timely applied for but not receibgdhe Signing Date, and nothing has occurred thndreby action or by failure to act, which
could reasonably be expected to cause the losscagen or denial of such qualified status or faode determination letter.

(o) Taxes Exceptas would not, individually or in the aggate, reasonably be expected to have a CompareriMaidverse
Effect, (i) the Company and the Company Subsididnive filed all federal, state, local and fordiggome and franchise Tax returns required
to be filed through the Signing Date, subject top#ed extensions, and have paid all Taxes duestime and (ii) no Tax deficiency has been
determined adversely to the Company or any of thegany Subsidiaries, nor does the Company havé&ramyledge of any Tax
deficiencies. ‘Tax” or “ Taxes' means any federal, state, local or foreign incagness receipts, property, sales, use, licensesexiranchise
employment, payroll, withholding, alternative ordaoh minimum, ad valorem, transfer or excise taxgrny other tax, custom, duty,
governmental fee or other like assessment or chargay kind whatsoever, together with any intemegtenalty, imposed by any Governme
Entity.
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(p) Properties and LeaseBxcept as would not, individually or in the agugite, reasonably be expected to have a Company
Material Adverse Effect, the Company and the Corgfubsidiaries have good and marketable titleltoeal properties and all other
properties and assets owned by them, in each pasé&dm liens, encumbrances, claims and defeatsatbuld affect the value thereof or
interfere with the use made or to be made thergdfibm. Except as would not, individually or irethggregate, reasonably be expected to
a Company Material Adverse Effect, the CompanythedCompany Subsidiaries hold all leased real gl property under valid and
enforceable leases with no exceptions that wouktfiere with the use made or to be made theredifiday.

(@) Environmental Liability Except as would not, individually or in the agugmee, reasonably be expected to have a Company
Material Adverse Effect:

(i) thereis no legal, administrative, or othengeeding, claim or action of any nature seekingniose, or that
would reasonably be expected to result in the intiposof, on the Company or any Company Subsidiany; liability relating to the
release of hazardous substances as defined undercah, state or federal environmental statutgulation or ordinance, including the
Comprehensive Environmental Response, Compensatidiiiability Act of 1980, pending or, to the Comp& knowledge,
threatened against the Company or any Company @ahsi

(i)  to the Company’s knowledge, there is no ceeble basis for any such proceeding, claim ooacand

(i) neither the Company nor any Company Sulasigis subject to any agreement, order, judgmerdeoree by
or with any court, Governmental Entity or third fyaimposing any such environmental liability.

n Risk Management Instrument€Except as would not, individually or in the aggate, reasonably be expected to have a
Company Material Adverse Effect, all derivativetmsnents, including, swaps, caps, floors and optigreements, whether entered into for the
Company’s own account, or for the account of onmore of the Company Subsidiaries or its or thegtemers, were entered into (i) only in
the ordinary course of business, (ii) in accordamite prudent practices and in all material respe&dgth all applicable laws, rules, regulations
and regulatory policies and (i) with counterpastibelieved to be financially responsible at theetiand each of such instruments constitutes
the valid and legally binding obligation of the Cpamy or one of the Company Subsidiaries, enforeesiabhccordance with its terms, except as
may be limited by the Bankruptcy Exceptions. Neitthe Company or the Company Subsidiaries, ndhadknowledge of the Company, any
other party thereto, is in breach of any of itsigditions under any such agreement or arrangemieat titan such breaches that would not,
individually or in the aggregate, reasonably beeetgd to have a Company Material Adverse Effect.

(s) _Agreements with Regulatory AgencieExcept as set forth on Schedulerteither the Company nor any Company Subsidiary
is subject to any material cease-and-desist or acih@lar order or enforcement action issued byisa party to any material written agreement,
consent agreement or memorandum of understandiig eviis a party to any commitment letter or saniindertaking to, or is subject to any
capital directive by, or since December 31, 20@8, &adopted any board resolutions at the requeahpfGovernmental Entity (other than the
Appropriate Federal Banking Agencies with jurisiintover the Company and the Company Subsidiattieg)currently restricts in any
material respect the conduct of its business drithany material manner relates to its capitalgadey, its liquidity and funding policies and
practices, its ability to pay dividends, its credisk management or compliance policies or propesiuts internal controls, its management or
its operations or business (each item in this seetea “Regulatory Agreemeti}, nor has the Company or any Company Subsidiagnb
advised since December 31, 2006 by any such GowertainEntity that it is considering issuing, iniing, ordering, or requesting any such
Regulatory Agreement. The Company and each Compahgidiary are in compliance in all material respevith each Regulatory Agreem
to which it is party or subject, and neither ther@any nor any Company Subsidiary has received atigenfrom any Governmental Entity
indicating that either the Company or any Companlgs8&liary is not in compliance in all material resfs with any such Regulatory
Agreement. 'Appropriate Federal Banking Agentyneans the “appropriate Federal banking agenciti véispect to the Company or such
Company Subsidiaries, as applicable, as defin&eaiion 3(q) of the Federal Deposit Insurance A2tl.S.C. Section 1813(q)).

-11-




® Insurance The Company and the Company Subsidiaries aveddwith reputable insurers against such risksimasdch
amounts as the management of the Company reasdmabljetermined to be prudent and consistent nithstry practice. The Company and
the Company Subsidiaries are in material compliavitte their insurance policies and are not in défander any of the material terms thereof,
each such policy is outstanding and in full forod affect, all premiums and other payments due uaadyg material policy have been paid, and
all claims thereunder have been filed in due ameliy fashion, except, in each case, as would ndiyidually or in the aggregate, reasonably
be expected to have a Company Material AdversecEffe

(u) Intellectual Property Except as would not, individually or in the aggate, reasonably be expected to have a Company
Material Adverse Effect, (i) the Company and eacdm@any Subsidiary owns or otherwise has the riglise, all intellectual property rights,
including all trademarks, trade dress, trade nasesjce marks, domain names, patents, inventtoarde secrets, know-how, works of
authorship and copyrights therein, that are usebdérconduct of their existing businesses andglits relating to the plans, design and
specifications of any of its branch facilitiesRfoprietary Rights’) free and clear of all liens and any claims ofr@nship by current or former
employees, contractors, designers or others andefther the Company nor any of the Company Sidosésd is materially infringing, diluting,
misappropriating or violating, nor has the Compangny or the Company Subsidiaries received angtemrior, to the knowledge of the
Company, oral) communications alleging that anthefn has materially infringed, diluted, misapprafed or violated, any of the Proprietary
Rights owned by any other person. Except as woatdindividually or in the aggregate, reasonal#yelipected to have a Company Material
Adverse Effect, to the Company’s knowledge, no offegson is infringing, diluting, misappropriating violating, nor has the Company or any
or the Company Subsidiaries sent any written conaations since January 1, 2006 alleging that amggrehas infringed, diluted,
misappropriated or violated, any of the ProprieRights owned by the Company and the Company Siass.
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(v)  Brokers and FindersNo broker, finder or investment banker is eatitto any financial advisory, brokerage, finder'sther
fee or commission in connection with this Agreemamthe Warrant or the transactions contemplateetyeor thereby based upon
arrangements made by or on behalf of the CompaapwyiCompany Subsidiary for which the Investor ddudve any liability.

Article 11l
C ovenants

3.1 Commercially Reasonable Efforts

€)) Subject to the terms and conditions of thigge®ment, each of the parties will use its comnadlycieasonable efforts in good
faith to take, or cause to be taken, all actionsd,ta do, or cause to be done, all things necespesper or desirable, or advisable under
applicable laws, so as to permit consummation @fRtrchase as promptly as practicable and othetwiseable consummation of the
transactions contemplated hereby and shall use evaaily reasonable efforts to cooperate with ttieeoparty to that end.

(b) If the Company is required to obtain any ktmider approvals set forth on Scheduletfien the Company shall comply with
this Section 3.1(b) and Section 3.1(c). The Compsmafl call a special meeting of its stockholdasspromptly as practicable following the
Closing, to vote on proposals (collectively, th&tbckholder Proposald to (i) approve the exercise of the Warrant fan@mon Stock for
purposes of the rules of the national security arge on which the Common Stock is listed and/patiend the Company’s Chartdo
increase the number of authorized shares of Conftark to at least such number as shall be suftiteepermit the full exercise of the
Warrant for Common Stock and comply with the ottvevisions of this Section 3.1(b) and Section 3.1Tbe Board of Directors shall
recommend to the Company’s stockholders that stottkisolders vote in favor of the Stockholder Pr@es In connection with such meeting,
the Company shall prepare (and the Investor wasomably cooperate with the Company to preparefiendith the SEC as promptly as
practicable (but in no event more than ten busidegs after the Closing) a preliminary proxy stataimshall use its reasonable best efforts to
respond to any comments of the SEC or its stafetireand to cause a definitive proxy statementedlto such stockholders’ meeting to be
mailed to the Company’s stockholders not more thanbusiness days after clearance thereof by B, &nd shall use its reasonable best
efforts to solicit proxies for such stockholder epgal of the Stockholder Proposals. The Compamyl slotify the Investor promptly of the
receipt of any comments from the SEC or its stafifiwespect to the proxy statement and of any reijoye the SEC or its staff for amendments
or supplements to such proxy statement or for gwdit information and will supply the Investor witbpies of all correspondence between the
Company or any of its representatives, on the @me hand the SEC or its staff, on the other haiitth, iespect to such proxy statement. If at
any time prior to such stockholders’ meeting thedrell occur any event that is required to be sghfm an amendment or supplement to the
proxy statement, the Company shall as promptlyrastigable prepare and mail to its stockholder&sucamendment or supplement. Each of
the Investor and the Company agrees promptly teecbany information provided by it or on its betfal use in the proxy statement if and to
the extent that such information shall have bectatse or misleading in any material respect, amd@bmpany shall as promptly as practic:
prepare and mail to its stockholders an amendmesumplement to correct such information to theektequired by applicable laws and
regulations. The Company shall consult with theebtor prior to filing any proxy statement, or aamendment or supplement thereto, and
provide the Investor with a reasonable opportutitgomment thereon. In the event that the approvahy of the Stockholder Proposals is not
obtained at such special stockholders meetingCtmpany shall include a proposal to approve (aadBibard of Directors shall recommend
approval of) each such proposal at a meeting atdtskholders no less than once in each subsegixemtonth period beginning on January 1,

2009 until all such approvals are obtained or made.
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(c) None of the information supplied by the Compar any of the Company Subsidiaries for inclusioany proxy statement in
connection with any such stockholders meeting ef@ompany will, at the date it is filed with the GEvhen first mailed to the Company’s
stockholders and at the time of any stockholderstimg, and at the time of any amendment or suppi¢thereof, contain any untrue statement
of a material fact or omit to state any materiat faecessary in order to make the statements théndight of the circumstances under which
they are made, not misleading.

3.2 _ExpensesUnless otherwise provided in this Agreement er\ftlarrant, each of the parties hereto will bear@mgdall costs ar
expenses incurred by it or on its behalf in conpeatvith the transactions contemplated under tigse&ment and the Warrant, including fees
and expenses of its own financial or other conatgtanvestment bankers, accountants and counsel.

3.3 Sufficiency of Authorized Common Stock; Exiba Listing.

€) During the period from the Closing Date {bthe approval of the Stockholder Proposals isuneqgl, the date of such approval)
until the date on which the Warrant has been feigrcised, the Company shall at all times havervedeor issuance, free of preemptive or
similar rights, a sufficient number of authorizelainissued Warrant Shares to effectuate suchisgeitothing in this Section 3.3 shall
preclude the Company from satisfying its obligasiam respect of the exercise of the Warrant byveeji of shares of Common Stock which are
held in the treasury of the Company. As soon asomgbly practicable following the Closing, the Ca@myp shall, at its expense, cause the
Warrant Shares to be listed on the same natiocatites exchange on which the Common Stock isdissubject to official notice of issuance,
and shall maintain such listing for so long as @wynmon Stock is listed on such exchange.

(b) If requested by the Investor, the Companyl gliamptly use its reasonable best efforts to eahe Preferred Shares to be
approved for listing on a national securities exgeas promptly as practicable following such ratjue

3.4  Certain Notifications Until Closing=rom the Signing Date until the Closing, the Campshall promptly notify the Investor
(i) any fact, event or circumstance of which itigare and which would reasonably be expected teecany representation or warranty of the
Company contained in this Agreement to be untrueacurate in any material respect or to causecamgnant or agreement of the Company
contained in this Agreement not to be complied witlsatisfied in any material respect and (ii) gtaes Previously Disclosed, any fact,
circumstance, event, change, occurrence, conditiaievelopment of which the Company is aware anighylindividually or in the aggregate,
has had or would reasonably be expected to hawargény Material Adverse Effeqirovided, however, that delivery of any notice pursuant
to this Section 3.4 shall not limit or affect anghts of or remedies available to the Invespavided, further, that a failure to comply with tt
Section 3.4 shall not constitute a breach of ttgse&ment or the failure of any condition set fontisection 1.2 to be satisfied unless the
underlying Company Material Adverse Effect or midoreach would independently result in the falof a condition set forth in Section 1.2

to be satisfied.
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3.5 Access, Informatioand Confidentiality.

€) From the Signing Date until the dateen the Investor holds an amount of Preferrede&thlaaving an aggregate liquidation
value of less than 10% of the Purchase Price, ttrapany will permit the Investor and its agents,stdtants, contractors and advisors (x)
acting through the Appropriate Federal Banking Agyetio examine the corporate books and make cdipéeof and to discuss the affairs,
finances and accounts of the Company and the Coyrfpalpsidiaries with the principal officers of ther@pany, all upon reasonable notice and
at such reasonable times and as often as the tmvasty reasonably request and (y) to review anyrintion material to the Investor’'s
investment in the Company provided by the ComparitstAppropriate Federal Banking Agency. Any ingation pursuant to this Section .
shall be conducted during normal business hoursrasdch manner as not to interfere unreasonalily the conduct of the business of the
Company, and nothing herein shall require the Commat any Company Subsidiary to disclose any infatian to the Investor to the extent (i)
prohibited by applicable law or regulation, or (that such disclosure would reasonably be expdoteduse a violation of any agreement to
which the Company or any Company Subsidiary isrtypga would cause a risk of a loss of privilegehe Company or any Company
Subsidiary (providedthat the Company shall use commercially reasoreffibets to make appropriate substitute disclosur@gements under
circumstances where the restrictions in this cldiisapply).

(b) The Investor will use reasonable ledfsirts to hold, and will use reasonable bestredfto cause its agents, consultants,
contractors and advisors to hold, in confidencaaiti-public records, books, contracts, instrumerdsputer data and other data and
information (collectively, ‘Information”) concerning the Company furnished or made aviglédit by the Company or its representatives
pursuant to this Agreement (except to the exteattgbich information can be shown to have beerréjipusly known by such party on a non-
confidential basis, (ii) in the public domain thgiuno fault of such party or (iii) later lawfullycquired from other sources by the party to wi
it was furnished (and without violation of any atlvenfidentiality obligation))providedthat nothing herein shall prevent the Investor from
disclosing any Information to the extent requirgdapplicable laws or regulations or by any subpamnsimilar legal process.

Article IV
Addit ional Agreements

4.1  Purchase for Investmenthe Investor acknowledges that the Purchasedriiesiand the Warrant Shares have not been
registered under the Securities Act or under aatg ftecurities laws. The Investor (a) is acquitirgPurchased Securities pursuant to an
exemption from registration under the Securities gately for investment with no present intentiordistribute them to any person in violation
of the Securities Act or any applicable U.S. sssteurities laws, (b) will not sell or otherwiseplise of any of the Purchased Securities or the
Warrant Shares, except in compliance with the teggien requirements or exemption provisions of $eeurities Act and any applicable U.S.
state securities laws, and (c) has such knowleddesgperience in financial and business matterdrambestments of this type that it is

capable of evaluating the merits and risks of theePase and of making an informed investment datisi
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4.2 Legends

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

“THE SECURITIES REPRESENTED BY THIS INSTRUMENT HAVROT BEEN REGISTERED UNDER THE SECURITIES
ACT OF 1933, AS AMENDED, OR THE SECURITIES LAWS @Y STATE AND MAY NOT BE TRANSFERRED, SOLD OR
OTHERWISE DISPOSED OF EXCEPT WHILE A REGISTRATIONATEMENT RELATING THERETO IS IN EFFECT UNDE

SUCH ACT AND APPLICABLE STATE SECURITIES LAWS OR RREUANT TO AN EXEMPTION FROM REGISTRATION
UNDER SUCH ACT OR SUCH LAWS.”

(b)  The Investor agrees that all certificatestbier instruments representing the Warrant wilb ddear a legend substantially to the
following effect:

“THIS INSTRUMENT IS ISSUED SUBJECT TO THE RESTRIGIINS ON TRANSFER AND OTHER PROVISIONS OF A
SECURITIES PURCHASE AGREEMENT BETWEEN THE ISSUER DHESE SECURITIES AND THE INVESTOR REFERRIE
TO THEREIN, A COPY OF WHICH IS ON FILE WITH THE IS&ER. THE SECURITIES REPRESENTED BY THIS
INSTRUMENT MAY NOT BE SOLD OR OTHERWISE TRANSFERREBEXCEPT IN COMPLIANCE WITH SAID
AGREEMENT. ANY SALE OR OTHER TRANSFER NOT IN COMPANCE WITH SAID AGREEMENT WILL BE VOID.”

(c) In addition, the Investor agrees that altifieates or other instruments representing thddpred Shares will bear a legend
substantially to the following effect:

“THE SECURITIES REPRESENTED BY THIS INSTRUMENT AREOT SAVINGS ACCOUNTS, DEPOSITS OR OTHER

OBLIGATIONS OF A BANK AND ARE NOT INSURED BY THE FBERAL DEPOSIT INSURANCE CORPORATION OR ANY
OTHER GOVERNMENTAL AGENCY.
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THE SECURITIES REPRESENTED BY THIS INSTRUMENT HAVEOT BEEN REGISTERED UNDER THE SECURITIES A(
OF 1933, AS AMENDED (THE “SECURITIES ACT"), OR THEECURITIES LAWS OF ANY STATE AND MAY NOT BE
TRANSFERRED, SOLD OR OTHERWISE DISPOSED OF EXCEPHME A REGISTRATION STATEMENT RELATING
THERETO IS IN EFFECT UNDER SUCH ACT AND APPLICABLETATE SECURITIES LAWS OR PURSUANT TO AN
EXEMPTION FROM REGISTRATION UNDER SUCH ACT OR SUAQAWS. EACH PURCHASER OF THE SECURITIES
REPRESENTED BY THIS INSTRUMENT IS NOTIFIED THAT THEELLER MAY BE RELYING ON THE EXEMPTION FRO!
SECTION 5 OF THE SECURITIES ACT PROVIDED BY RULE44 THEREUNDER. ANY TRANSFEREE OF THE
SECURITIES REPRESENTED BY THIS INSTRUMENT BY ITS BEPTANCE HEREOF (1) REPRESENTS THAT IT IS A
“QUALIFIED INSTITUTIONAL BUYER” (AS DEFINED IN RULE 144A UNDER THE SECURITIES ACT), (2) AGREES THAT
IT WILL NOT OFFER, SELL OR OTHERWISE TRANSFER THEESURITIES REPRESENTED BY THIS INSTRUMENT
EXCEPT (A) PURSUANT TO A REGISTRATION STATEMENT WIEH IS THEN EFFECTIVE UNDER THE SECURITIES
ACT, (B) FOR SO LONG AS THE SECURITIES REPRESENTBW THIS INSTRUMENT ARE ELIGIBLE FOR RESALE
PURSUANT TO RULE 144A, TO A PERSON IT REASONABLY BEVES IS A “QUALIFIED INSTITUTIONAL BUYER” AS
DEFINED IN RULE 144A UNDER THE SECURITIES ACT THAPURCHASES FOR ITS OWN ACCOUNT OR FOR THE
ACCOUNT OF A QUALIFIED INSTITUTIONAL BUYER TO WHOMNOTICE IS GIVEN THAT THE TRANSFER IS BEING
MADE IN RELIANCE ON RULE 144A, (C) TO THE ISSUER Of®) PURSUANT TO ANY OTHER AVAILABLE EXEMPTION
FROM THE REGISTRATION REQUIREMENTS OF THE SECURITBEACT AND (3) AGREES THAT IT WILL GIVE TO EACH
PERSON TO WHOM THE SECURITIES REPRESENTED BY THNSITRUMENT ARE TRANSFERRED A NOTICE
SUBSTANTIALLY TO THE EFFECT OF THIS LEGEND.”

(d) In the event that any Purchased Securitié¥anmrant Shares (i) become registered under therfies Act or (ii) are eligible to
be transferred without restriction in accordancéhwule 144 or another exemption from registratiader the Securities Act (other than Rule
144A), the Company shall issue new certificatestber instruments representing such Purchased i8eswar Warrant Shares, which shall not
contain the applicable legends in Sections 4.2{d)(e) aboveprovidedthat the Investor surrenders to the Company theiquely issued
certificates or other instruments. Upon Transfealbor a portion of the Warrant in compliance lwBection 4.4, the Company shall issue new
certificates or other instruments representingittagrant, which shall not contain the applicablesledjin Section 4.2(b) aboverovidedthat
the Investor surrenders to the Company the prelyigssued certificates or other instruments.

4.3  Certain TransactionsThe Company will not merge or consolidate withsell, transfer or lease all or substantiallyolits
property or assets to, any other party unlessubeessor, transferee or lessee party (or its uléiparent entity), as the case may be (if not the
Company), expressly assumes the due and punctdafrpance and observance of each and every covesgnegement and condition of this
Agreement to be performed and observed by the Coypa

4.4  Transfer of Purchased Securities and WaBhates; Restrictions on Exercise of the WarraBtibject to compliance with
applicable securities laws, the Investor shall &emitted to transfer, sell, assign or otherwis@ale of (“Transfer”) all or a portion of the
Purchased Securities or Warrant Shares at any éintethe Company shall take all steps as may lsemaaly requested by the Investor to
facilitate the Transfer of the Purchased Securdie$the Warrant Shargsovidedthat the Investor shall not Transfer a portion artipns of
the Warrant with respect to, and/or exercise thersvi for, more than one-half of the Initial Wart&hares (as such number may be adjusted
from time to time pursuant to Section 13 thereofihie aggregate until the earlier of (a) the datevhich the Company (or any successor by
Business Combination) has received aggregate grosgeds of not less than the Purchase Price f@ngurchase price paid by the Investor to
any such successor for securities of such succpssdnased under the CPP) from one or more Qualiguity Offerings (including Qualified
Equity Offerings of such successor) and (b) Decer3he2009. ‘Qualified Equity Offering means the sale and issuance for cash by the
Company to persons other than the Company or any of thegaom Subsidiaries after the Closing Date of shafgerpetual Preferred Stock,
Common Stock or any combination of such stock, thatach case, qualify as and may be includeden T capital of the Company at the time
of issuance under the applicable risk-based cagpitialelines of the Company’s Appropriate Federailag Agency (other than any such sales
and issuances made pursuant to agreements or @mants entered into, or pursuant to financing plmish were publicly announced, on or
prior to October 13, 2008).Business Combinatichmeans a merger, consolidation, statutory shacbaxge or similar transaction that

requires the approval of the Company'’s stockholders
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4.5 Registration Rights

(@) Registration

(i)  Subject to the terms and conditions of thigement, the Company covenants and agrees tpedraptly as
practicable after the Closing Date (and in any éwenlater than 30 days after the Closing Dated, Glompany shall prepare and file
with the SEC a Shelf Registration Statement cogegihRegistrable Securities (or otherwise desigmat existing Shelf Registration
Statement filed with the SEC to cover the Regis¢r&ecurities), and, to the extent the Shelf Regfisin Statement has not theretofore
been declared effective or is not automaticalle&tff/e upon such filing, the Company shall usearable best efforts to cause such
Shelf Registration Statement to be declared orineceffective and to keep such Shelf Registrati@teBtent continuously effective
and in compliance with the Securities Act and usébit resale of such Registrable Securities foer@op from the date of its initial
effectiveness until such time as there are no Refie Securities remaining (including by refilisgch Shelf Registration Statement
(or a new Shelf Registration Statement) if theahiShelf Registration Statement expires). So laaghe Company is a well-known
seasoned issuer (as defined in Rule 405 undereberies Act) at the time of filing of the SheléBistration Statement with the SEC,
such Shelf Registration Statement shall be desgnay the Company as an automatic Shelf Registr&iatement. Notwithstanding
the foregoing, if on the Signing Date the Compangat eligible to file a registration statementFmrm S-3, then the Company shall

not be obligated to file a Shelf Registration Staet unless and until requested to do so in writipnghe Investor.
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(i)  Any registration pursuant to Section 4.5{(p3hall be effected by means of a shelf regisiratin an
appropriate form under Rule 415 under the Secarhiet (a “Shelf Registration Stateméit If the Investor or any other Holder
intends to distribute any Registrable Securitiesr®ans of an underwritten offering it shall promstb advise the Company and the
Company shall take all reasonable steps to fatglgach distribution, including the actions reqdipairsuant to Section 4.5(c);
providedthat the Company shall not be required to facditat underwritten offering of Registrable Secuwsitialess the expected
gross proceeds from such offering exceed (i) 2% ®finitial aggregate liquidation preference of Breferred Shares if such initial
aggregate liquidation preference is less than HiBtbiand (i) $200 million if the initial aggregatiquidation preference of the
Preferred Shares is equal to or greater than $arbil The lead underwriters in any such distribntshall be selected by the Holder:
a majority of the Registrable Securities to beriiated;providedthat to the extent appropriate and permitted uageticable law,
such Holders shall consider the qualificationsrof broker-dealer Affiliate of the Company in selegtthe lead underwriters in any
such distribution.

(i)  The Company shall not be required to effactgistration (including a resale of Registréddeurities from
an effective Shelf Registration Statement) or agletwritten offering pursuant to Section 4.5(a):) ¢fith respect to securities that are
not Registrable Securities; or (B) if the Compang hotified the Investor and all other Holders thahe good faith judgment of the
Board of Directors, it would be materially detrimb@into the Company or its securityholders for stegjistration or underwritten
offering to be effected at such time, in which evése Company shall have the right to defer sugfsteation for a period of not more
than 45 days after receipt of the request of thedtor or any other Holdeprovidedthat such right to delay a registration or
underwritten offering shall be exercised by the @any (1) only if the Company has generally exectige is concurrently
exercising) similar black-out rights against ho&lef similar securities that have registration tigéind (2) not more than three times in
any 12-month period and not more than 90 daysedratigregate in any 12-month period.

(iv)  If during any period when an effective Shelf Regigon Statement is not available, the Company @sep tc
register any of its equity securities, other thaegistration pursuant to Section 4.5(a)(i) or &g Registration, and the registration
form to be filed may be used for the registratiomaalification for distribution of Registrable Setities, the Company will give
prompt written notice to the Investor and all othielders of its intention to effect such a registna (but in no event less than ten d
prior to the anticipated filing date) and will incle in such registration all Registrable Securitiéh respect to which the Company
has received written requests for inclusion thewathin ten business days after the date of the @omy’s notice (a Piggyback
Registration”). Any such person that has made such a writguest may withdraw its Registrable Securities feuth Piggyback
Registration by giving written notice to the Compamd the managing underwriter, if any, on or befiwe fifth business day prior to
the planned effective date of such Piggyback Regish. The Company may terminate or withdraw agjistration under this Section
4.5(a)(iv) prior to the effectiveness of such regison, whether or not Investor or any other Hoddeave elected to include Registr:

Securities in such registration.
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(v)  If the registration referred to in Sectiob@)(iv) is proposed to be underwritten, the Conypaitl so advise
Investor and all other Holders as a part of théteminotice given pursuant to Section 4.5(a)(iv) such event, the right of Investor
and all other Holders to registration pursuanteot®n 4.5(a) will be conditioned upon such perspasticipation in such
underwriting and the inclusion of such person’s iRegble Securities in the underwriting if suchws#ttes are of the same class of
securities as the securities to be offered in tigenwritten offering, and each such person wiljétiner with the Company and the
other persons distributing their securities throagbh underwriting) enter into an underwriting agnent in customary form with the
underwriter or underwriters selected for such uwdiéing by the Companyprovidedthat the Investor (as opposed to other Holders)
shall not be required to indemnify any person inrection with any registration. If any participatiperson disapproves of the terms
of the underwriting, such person may elect to witlndtherefrom by written notice to the Company, rtenaging underwriters and t
Investor (if the Investor is participating in thederwriting).

(vi) If either (x) the Company grants “piggybaaiegistration rights to one or more third partiesniclude their
securities in an underwritten offering under thelSRegistration Statement pursuant to Sectioned(bY or (y) a Piggyback
Registration under Section 4.5(a)(iv) relates taaderwritten offering on behalf of the Companyd @meither case the managing
underwriters advise the Company that in their reabte opinion the number of securities requestdzbtmcluded in such offering
exceeds the number which can be sold without adiyeadfecting the marketability of such offering¢luding an adverse effect on 1
per share offering price), the Company will includesuch offering only such number of securitiest fih the reasonable opinion of
such managing underwriters can be sold without ey affecting the marketability of the offeringgluding an adverse effect on'
per share offering price), which securities willdmincluded in the following order of priority: JAirst, in the case of a Piggyback
Registration under Section 4.5(a)(iv), the seasithe Company proposes to sell, (B) then the Rafle Securities of the Investor
and all other Holders who have requested inclusidRegistrable Securities pursuant to Section ¥(® ar Section 4.5(a)(iv), as
applicable pro rataon the basis of the aggregate number of such siesuor shares owned by each such person and<{B), lany
other securities of the Company that have beerestqd to be so included, subject to the termsisfAgreementprovided, however,
that if the Company has, prior to the Signing Dateered into an agreement with respect to itsrg@ithat is inconsistent with the
order of priority contemplated hereby then it slaglply the order of priority in such conflictingragment to the extent that it would
otherwise result in a breach under such agreement.

(b) Expenses of RegistrationAll Registration Expenses incurred in connectioth any registration, qualification or compliance
hereunder shall be borne by the Company. All Bglixpenses incurred in connection with any regiisins hereunder shall be borne by the
holders of the securities so registeped rataon the basis of the aggregate offering or salee@fdahe securities so registered.

(c) Obligations of the CompanyThe Company shall use its reasonable best gffiant so long as there are Registrable Securities
outstanding, to take such actions as are undeoitsol to not become an ineligible issuer (asrdefiin Rule 405 under the Securities Act) and
to remain a well-known seasoned issuer (as defim&iile 405 under the Securities Act) if it hastsatatus on the Signing Date or becomes
eligible for such status in the future. In additiovhenever required to effect the registratioamf Registrable Securities or facilitate the
distribution of Registrable Securities pursuaramceffective Shelf Registration Statement, the Camggshall, as expeditiously as reasonably
practicable:
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(i)  Prepare and file with the SEC a prospectygpkment with respect to a proposed offering ofiReaple
Securities pursuant to an effective registratiateshent, subject to Section 4.5(d), keep suchtragimn statement effective and keep
such prospectus supplement current until the seesidescribed therein are no longer Registrabbei8ees.

(i)  Prepare and file with the SEC such amendmant supplements to the applicable registratateistent and
the prospectus or prospectus supplement used mectian with such registration statement as magdwessary to comply with the
provisions of the Securities Act with respect te thisposition of all securities covered by suchistegtion statement.

(i) Furnish to the Holders and any underwritsaeh number of copies of the applicable registrestatement
and each such amendment and supplement thereladfimg in each case all exhibits) and of a progpedncluding a preliminary
prospectus, in conformity with the requirementshef Securities Act, and such other documents asrifasy reasonably request in
order to facilitate the disposition of RegistraBlecurities owned or to be distributed by them.

(iv)  Use its reasonable best efforts to regiatet qualify the securities covered by such redistiestatement
under such other securities or Blue Sky laws ohgursdictions as shall be reasonably requestetthéyHolders or any managing
underwriter(s), to keep such registration or qicdiion in effect for so long as such registratit@itement remains in effect, and to t
any other action which may be reasonably neceseagable such seller to consummate the dispositisnch jurisdictions of the
securities owned by such Holdgrpvidedthat the Company shall not be required in connadtierewith or as a condition thereto to
qualify to do business or to file a general conserservice of process in any such states or jictists.

(v) Notify each Holder of Registrable Securitegsany time when a prospectus relating theretedsired to be
delivered under the Securities Act of the happepingny event as a result of which the applicalbtespectus, as then in effect,
includes an untrue statement of a material facinaits to state a material fact required to be dt#tierein or necessary to make the
statements therein not misleading in light of thewnstances then existing.

(vi)  Give written notice to the Holders:

(A)  when any registration statement filed purguarSection 4.5(a) or any amendment thereto
has been filed with the SEC (except for any amemdreffected by the filing of a document with theGGRursuant to the

Exchange Act) and when such registration stateimeany post-effective amendment thereto has beadfaetive;
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(B)  of any request by the SEC for amendmentsaipplements to any registration statement or
the prospectus included therein or for additionédrimation;

(C) of the issuance by the SEC of any stop order suspgithe effectiveness of any registral
statement or the initiation of any proceedingstifi@at purpose;

(D)  of the receipt by the Company or its legalrsel of any notification with respect to the
suspension of the qualification of the Common Stocksale in any jurisdiction or the initiation threatening of any
proceeding for such purpose;

(E) of the happening of any event that requines@ompany to make changes in any effective
registration statement or the prospectus relatéldetoegistration statement in order to make thestents therein not
misleading (which notice shall be accompanied binatruction to suspend the use of the prospeaitiktbe requisite
changes have been made); and

(3] if at any time the representations and wdigarof the Company contained in any
underwriting agreement contemplated by Sectiorc)(6)| cease to be true and correct.

(vii) Use its reasonable best efforts to prevbatissuance or obtain the withdrawal of any osiepending the
effectiveness of any registration statement refetoan Section 4.5(c)(vi)(C) at the earliest pieatple time.

(viii) Upon the occurrence of any event contertgdeby Section 4.5(c)(v) or 4.5(c)(vi)(E), prompgyepare a
post-effective amendment to such registration state or a supplement to the related prospectugecariy other required document
so that, as thereafter delivered to the Holdersaarydunderwriters, the prospectus will not contairuntrue statement of a material
or omit to state any material fact necessary toanhk statements therein, in light of the circumsts under which they were made,
not misleading. If the Company notifies the Hokler accordance with Section 4.5(c)(vi)(E) to suspthe use of the prospectus until
the requisite changes to the prospectus have bada,ithen the Holders and any underwriters shafiesnd use of such prospectus
use their reasonable best efforts to return taCthimpany all copies of such prospectus (at the Cogip@&xpense) other than
permanent file copies then in such Holders’ or untliéers’ possession. The total number of days démy such suspension may be in
effect in any 12-month period shall not exceed &@sd

(ix)  Use reasonable best efforts to procure taperation of the Compars/transfer agent in settling any offer
or sale of Registrable Securities, including wigbpect to the transfer of physical stock certiisahto book-entry form in accordance
with any procedures reasonably requested by thddf®lor any managing underwriter(s).
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(x)  If an underwritten offering is requested past to Section 4.5(a)(ii), enter into an underwgtagreement in
customary form, scope and substance and takedlather actions reasonably requested by the Holafeat majority of the
Registrable Securities being sold in connectionethvéh or by the managing underwriter(s), if aryekpedite or facilitate the
underwritten disposition of such Registrable Seiasj and in connection therewith in any underentoffering (including making
members of management and executives of the Congaailable to participate in “road shows”, simit@mles events and other
marketing activities), (A) make such representatiand warranties to the Holders that are sellingk$tolders and the managing
underwriter(s), if any, with respect to the busgesthe Company and its subsidiaries, and thef Registration Statement, prospec
and documents, if any, incorporated or deemed fodmwporated by reference therein, in each caseystomary form, substance and
scope, and, if true, confirm the same if and wheguested, (B) use its reasonable best effortsrtistuthe underwriters with opinions
of counsel to the Company, addressed to the magamgiderwriter(s), if any, covering the matters oosdrily covered in such opinio
requested in underwritten offerings, (C) use iesomable best efforts to obtain “cold comfort”destfrom the independent certified
public accountants of the Company (and, if necgsseny other independent certified public accoutstafi any business acquired by
the Company for which financial statements andrfoia data are included in the Shelf Registratitate3nent) who have certified the
financial statements included in such Shelf Regiigtn Statement, addressed to each of the managuheywriter(s), if any, such
letters to be in customary form and covering mattérthe type customarily covered in “cold comfddtters, (D) if an underwriting
agreement is entered into, the same shall comdemnification provisions and procedures custonragnderwritten offerings
(provided that the Investor shall not be obligatedrovide any indemnity), and (E) deliver suchwwoents and certificates as may be
reasonably requested by the Holders of a majofith@Registrable Securities being sold in conectherewith, their counsel and
managing underwriter(s), if any, to evidence theticmed validity of the representations and waiesniade pursuant to clause (i)
above and to evidence compliance with any custoroamngitions contained in the underwriting agreenwerdther agreement entered
into by the Company.

(xi)  Make available for inspection by a represgine of Holders that are selling stockholders,rtfenaging
underwriter(s), if any, and any attorneys or actants retained by such Holders or managing undexg), at the offices where
normally kept, during reasonable business houranfiial and other records, pertinent corporate mhecus and properties of the
Company, and cause the officers, directors and @repk of the Company to supply all informationaclke case reasonably requested
(and of the type customarily provided in connectith due diligence conducted in connection wittegistered public offering of
securities) by any such representative, managidgnwriter(s), attorney or accountant in connectidth such Shelf Registration
Statement.
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(xii)  Use reasonable best efforts to cause alhdregistrable Securities to be listed on eaclonatisecurities
exchange on which similar securities issued byabmpany are then listed or, if no similar secusifsued by the Company are then
listed on any national securities exchange, use#sonable best efforts to cause all such Rebist&ecurities to be listed on such
securities exchange as the Investor may designate.

(xiii) If requested by Holders of a majority ¢fet Registrable Securities being registered andidris connection
therewith, or the managing underwriter(s), if apgomptly include in a prospectus supplement or almemt such information as the
Holders of a majority of the Registrable Securitieing registered and/or sold in connection thetfeati managing underwriter(s), if
any, may reasonably request in order to permitrtteaded method of distribution of such securitiad make all required filings of
such prospectus supplement or such amendment asasqacticable after the Company has receivel mguiest.

(xiv)  Timely provide to its security holders ey statements satisfying the provisions of Seclib(a) of the
Securities Act and Rule 158 thereunder.

(d)  Suspension of SaledUpon receipt of written notice from the Compahat a registration statement, prospectus or poigpe
supplement contains or may contain an untrue seteof a material fact or omits or may omit to statmaterial fact required to be stated
therein or necessary to make the statements theogimisleading or that circumstances exist théterinadvisable use of such registration
statement, prospectus or prospectus supplemeruastor and each Holder of Registrable Securdiesd| forthwith discontinue disposition of
Registrable Securities until the Investor and/olddohas received copies of a supplemented or aetepibspectus or prospectus supplement,
or until the Investor and/or such Holder is advisedriting by the Company that the use of the pexdus and, if applicable, prospectus
supplement may be resumed, and, if so directetidbmpany, the Investor and/or such Holder slediVer to the Company (at the
Company’s expense) all copies, other than permditeropies then in the Investor and/or such Hoklpossession, of the prospectus and, if
applicable, prospectus supplement covering suclisRable Securities current at the time of recefguch notice. The total number of days
that any such suspension may be in effect in arm@gth period shall not exceed 90 days.

(e) Termination of Registration RightsA Holder’s registration rights as to any sedasitheld by such Holder (and its Affiliates,
partners, members and former members) shall navaiable unless such securities are Registralitaries.

()  Furnishing Information

0] Neither the Investor nor any Holder shall use aeg fwriting prospectus (as defined in Rule 405)dnnectiol
with the sale of Registrable Securities withoutphier written consent of the Company.

(i) It shall be a condition precedent to theigations of the Company to take any action purstm®ection 4.5
(c) that Investor and/or the selling Holders arel whderwriters, if any, shall furnish to the Companch information regarding
themselves, the Registrable Securities held by thedthe intended method of disposition of suclusiées as shall be required to

effect the registered offering of their RegistraBlecurities.
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(9)  Indemnification

()  The Company agrees to indemnify each Holaet, & a Holder is a person other than an individsach
Holder’s officers, directors, employees, agentsresentatives and Affiliates, and each Persomyif that controls a Holder within the
meaning of the Securities Act (each, dndemnite€’), against any and all losses, claims, damagéemres liabilities, costs and
expenses (including reasonable fees, expensessmdskements of attorneys and other professionalgiied in connection with
investigating, defending, settling, compromisingpaying any such losses, claims, damages, actiab8ities, costs and expenses),
joint or several, arising out of or based upon anyue statement or alleged untrue statement ofnahfact contained in any
registration statement, including any preliminarggpectus or final prospectus contained thereemgramendments or supplements
thereto or any documents incorporated therein f@reace or contained in any free writing prospe¢asssuch term is defined in Rule
405) prepared by the Company or authorized byiriting for use by such Holder (or any amendmergupplement thereto); or any
omission to state therein a material fact requiocelle stated therein or necessary to make thensgtats therein, in light of the
circumstances under which they were made, not edsig;provided, that the Company shall not be liable to such tmoiéee in any
such case to the extent that any such loss, ctiamage, liability (or action or proceeding in raggbereof) or expense arises out @
is based upon (A) an untrue statement or omissiatlenn such registration statement, including amhgreliminary prospectus or
final prospectus contained therein or any such amemts or supplements thereto or contained in mgy\riting prospectus (as such
term is defined in Rule 405) prepared by the Comgparauthorized by it in writing for use by suchlder (or any amendment or
supplement thereto), in reliance upon and in configrwith information regarding such Indemniteetsrplan of distribution or
ownership interests which was furnished in writiaghe Company by such Indemnitee for use in catimreavith such registration
statement, including any such preliminary prospectufinal prospectus contained therein or any sumhndments or supplements
thereto, or (B) offers or sales effected by obehalf of such Indemnitee “by means of” (as defimeRule 159A) a “free writing
prospectus” (as defined in Rule 405) that was nthi@ized in writing by the Company.

(i)  If the indemnification provided for in Seofi 4.5(g)(i) is unavailable to an Indemnitee witspect to any
losses, claims, damages, actions, liabilities,scosexpenses referred to therein or is insufficiernold the Indemnitee harmless as
contemplated therein, then the Company, in lieln@émnifying such Indemnitee, shall contributeiie amount paid or payable by
such Indemnitee as a result of such losses, clalamages, actions, liabilities, costs or expensasich proportion as is appropriate to
reflect the relative fault of the Indemnitee, or thne hand, and the Company, on the other hamgninection with the statements or
omissions which resulted in such losses, claimsadges, actions, liabilities, costs or expensesedlsas any other relevant equitable
considerations. The relative fault of the Companythe one hand, and of the Indemnitee, on ther dthnd, shall be determined by
reference to, among other factors, whether theuargtatement of a material fact or omission teestanaterial fact relates to
information supplied by the Company or by the Indéee and the parties’ relative intent, knowledaggess to information and
opportunity to correct or prevent such statememoission; the Company and each Holder agreetthatuld not be just and
equitable if contribution pursuant to this SectbB(g)(ii) were determined kyyro rataallocation or by any other method of allocation
that does not take account of the equitable cordidas referred to in Section 4.5(g)(i). No Indgtee guilty of fraudulent
misrepresentation (within the meaning of Sectio(f)ldf the Securities Act) shall be entitled to titsution from the Company if the

Company was not guilty of such fraudulent misrepneation.
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(h)  Assignment of Registration RightsThe rights of the Investor to registration ofgistrable Securities pursuant to Section 4.5(a)
may be assigned by the Investor to a transferassignee of Registrable Securities with a liquatapreference or, in the case of Registrable
Securities other than Preferred Shares, a markat viao less than an amount equal to (i) 2% oirfial aggregate liquidation preference of
the Preferred Shares if such initial aggregatddiafion preference is less than $2 billion and&2P0 million if the initial aggregate liquidation
preference of the Preferred Shares is equal tosater than $2 billionprovided, however, the transferor shall, within ten days after such
transfer, furnish to the Company written noticealef name and address of such transferee or assigdagbe number and type of Registrable
Securities that are being assigned. For purpdsssadSection 4.5(h), “market value” per shareCoimmon Stock shall be the last reported sale
price of the Common Stock on the national securigiechange on which the Common Stock is listeddoritéed to trading on the last trading
day prior to the proposed transfer, and the “mavik&te” for the Warrant (or any portion thereofaliibe the market value per share of
Common Stock into which the Warrant (or such poitis exercisable less the exercise price per share

0] Clear Market With respect to any underwritten offering of tigble Securities by the Investor or other Hadaursuant to
this Section 4.5, the Company agrees not to efteber than pursuant to such registration or purstama Special Registration) any public sale
or distribution, or to file any Shelf RegistratiStatement (other than such registration or a SpReigistration) covering, in the case of an
underwritten offering of Common Stock or Warrarisy of its equity securities or, in the case otiaderwritten offering of Preferred Shares,
any Preferred Stock of the Company, or, in each,a@sy securities convertible into or exchangeablexercisable for such securities, during
the period not to exceed ten days prior and 60 fidlgaving the effective date of such offering arch longer period up to 90 days as may be
requested by the managing underwriter for such mwritéen offering. The Company also agrees to eaigh of its directors and senior
executive officers to execute and deliver custoni@ei-up agreements in such form and for such time peanptb 90 days as may be reque:
by the managing underwriter. Special Registration means the registration of (A) equity securities/andptions or other rights in respect
thereof solely registered on Form S-4 or Form $f&(ccessor form) or (B) shares of equity se@giéind/or options or other rights in respect
thereof to be offered to directors, members of rgangent, employees, consultants, customers, lendeendors of the Company or Company

Subsidiaries or in connection with dividend reirtwesnt plans.
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() Rule 144; Rule 144A With a view to making available to the Invesaoid Holders the benefits of certain rules and egnis
of the SEC which may permit the sale of the Reglid&r Securities to the public without registratitire Company agrees to use its reasonable
best efforts to:

(i)  make and keep public information availabketl@ose terms are understood and defined in Rdléc)(4) or
any similar or analogous rule promulgated undeiSbeurities Act, at all times after the Signing ®at

(i) (A file with the SEC, in a timely manner] aeports and other documents required of the Gaamgpunder the
Exchange Act, and (B) if at any time the Companyasrequired to file such reports, make availabpgn the request of any Holder,
such information necessary to permit sales purdoaRtile 144A (including the information requiregd Rule 144A(d)(4) under the
Securities Act);

(i)  solong as the Investor or a Holder ownyg &egistrable Securities, furnish to the Investosuch Holder
forthwith upon request: a written statement byGenpany as to its compliance with the reportinginegnents of Rule 144 under the
Securities Act, and of the Exchange Act; a copthefmost recent annual or quarterly report of tben@any; and such other reports
and documents as the Investor or Holder may reé$pnequest in availing itself of any rule or regtibn of the SEC allowing it to si
any such securities to the public without regigtrgtand

(iv)  take such further action as any Holder megsonably request, all to the extent required ftiore to time to
enable such Holder to sell Registrable Securitiédsout registration under the Securities Act.

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

(i)  “ Holder” means the Investor and any other holder of Refi# Securities to whom the registration rights
conferred by this Agreement have been transferredinpliance with Section 4.5(h) hereof.

(i)  “ Holders’ Counset means one counsel for the selling Holders chdseHolders holding a majority interest
in the Registrable Securities being registered.
(i)  “ Register,” “ registered,” and “registration” shall refer to a registration effected by prepgrand
(A) filing a registration statement in compliancéhthe Securities Act and applicable rules andil&tipns thereunder, and the
declaration or ordering of effectiveness of sudisteation statement or (B) filing a prospectus/angrospectus supplement in resy
of an appropriate effective registration statentenEorm S-3.

(iv) " Registrable Securities means (A) all Preferred Shares, (B) the Warrarjésu to Section 4.5(p)) and (!
any equity securities issued or issuable direatliyndirectly with respect to the securities referte in the foregoing clauses (A) or (B)
by way of conversion, exercise or exchange thereoliyding the Warrant Shares, or share dividenshare split or in connection wi
a combination of shares, recapitalization, rectasdion, merger, amalgamation, arrangement, casatddbn or other reorganization,
providedthat, once issued, such securities will not be eagile Securities when (1) they are sold pursteaah effective registration
statement under the Securities Act, (2) exceptragiged below in Section 4.5(0), they may be saldspant to Rule 144 without
limitation thereunder on volume or manner of sé¢they shall have ceased to be outstanding ahé&) have been sold in a private
transaction in which the transferor's rights urtties Agreement are not assigned to the transferdesecurities. No Registrable

Securities may be registered under more than agistration statement at any one time.
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(v)  “ Registration Expenséamean all expenses incurred by the Company ircéffg any registration pursuant to
this Agreement (whether or not any registratioprspectus becomes effective or final) or otherem®plying with its obligations
under this Section 4.5, including all registratifiting and listing fees, printing expenses, fead disbursements of counsel for the
Company, blue sky fees and expenses, expensesdddnrconnection with any “road show”, the readdedees and disbursements
of Holders’ Counsel, and expenses of the Company’s independent accdsritaconnection with any regular or special re\gew
audits incident to or required by any such regigtna but shall not include Selling Expenses.

(vi)  “Rule 144, “ Rule 144, “ Rule 1594, “ Rule 405’ and “ Rule 415 mean, in each case, such rule
promulgated under the Securities Act (or any sus@rggrovision), as the same shall be amended fimetb time.

(vii)  “ Selling Expensésmean all discounts, selling commissions and stahsfer taxes applicable to the sal
Registrable Securities and fees and disburseméntaiosel for any Holder (other than the fees astdutsements of Holder€ounse
included in Registration Expenses).

()  Atany time, any holder of Securities (incing any Holder) may elect to forfeit its rights $etth in this Section 4.5 from that
date forwardprovided, that a Holder forfeiting such rights shall noredéiss be entitled to participate under Sectiored(&f — (vi) in any
Pending Underwritten Offering to the same exteat Huch Holder would have been entitled to if thieler had not withdrawn; argtovided,
further, that no such forfeiture shall terminate a Holdeights or obligations under Section 4.5(f) wiglspect to any prior registration or
Pending Underwritten Offering. Pending Underwritten Offeringfeans with respect to any Holder forfeiting its rightsrpuant to this
Section 4.5(1), any underwritten offering of Regastie Securities in which such Holder has advibedGompany of its intent to register its
Registrable Securities either pursuant to Sectib(eX(ii) or 4.5(a)(iv) prior to the date of suclolder’s forfeiture.

(m)  Specific Performance The parties hereto acknowledge that there wbaldo adequate remedy at law if the Company fails t
perform any of its obligations under this Sectiob dnd that the Investor and the Holders from tionéme may be irreparably harmed by any
such failure, and accordingly agree that the Iroresbd such Holders, in addition to any other reyrtedvhich they may be entitled at law or in
equity, to the fullest extent permitted and enfalide under applicable law shall be entitled to cehspecific performance of the obligations of

the Company under this Section 4.5 in accordantetWwé terms and conditions of this Section 4.5.
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(n)  No Inconsistent AgreementsThe Company shall not, on or after the SignirageDenter into any agreement with respect to its
securities that may impair the rights granted ®ltivestor and the Holders under this Section dthat otherwise conflicts with the provisions
hereof in any manner that may impair the rights\ggd to the Investor and the Holders under thigi@ed.5. In the event the Company has,
prior to the Signing Date, entered into any agregmath respect to its securities that is incoresistith the rights granted to the Investor and
the Holders under this Section 4.5 (including agresets that are inconsistent with the order of jitsiarontemplated by Section 4.5(a)(vi)) or
that may otherwise conflict with the provisions énaf; the Company shall use its reasonable best&timamend such agreements to ensure
they are consistent with the provisions of thistieec4.5.

(o) Certain Offerings by the Investodn the case of any securities held by the Iroretbtat cease to be Registrable Securities s
by reason of clause (2) in the definition of “Rexgible Securities,” the provisions of Sections d)6i), clauses (iv), (ix) and (x)-(xii) of Section
4.5(c), Section 4.5(g) and Section 4.5(i) shalltoare to apply until such securities otherwise edasbe Registrable Securities. In any such
case, an “underwritten” offering or other dispasitshall include any distribution of such secusitim behalf of the Investor by one or more
broker-dealers, an “underwriting agreement” shadlide any purchase agreement entered into bylsogler-dealers, and any “registration
statement” or “prospectus” shall include any offigrdocument approved by the Company and used imection with such distribution.

(p) Registered Sales of the Warrarthe Holders agree to sell the Warrant or anyigothereof under the Shelf Registration
Statement only beginning 30 days after notifying @ompany of any such sale, during which 30-daiodehe Investor and all Holders of the
Warrant shall take reasonable steps to agree tsioas to the Warrant to permit a public distriloatiof the Warrant, including entering into a
warrant agreement and appointing a warrant agent.

4.6  Voting of Warrant Shares Notwithstanding anything in this Agreement te ttontrary, the Investor shall not exercise any
voting rights with respect to the Warrant Shares.

4.7  Depositary Share$Jpon request by the Investor at any time follayihe Closing Date, the Company shall promptly eint®
a depositary arrangement, pursuant to customageagnts reasonably satisfactory to the Investomatida depositary reasonably acceptable
to the Investor, pursuant to which the Preferredr&may be deposited and depositary shares, eaasenting a fraction of a Preferred Share
as specified by the Investor, may be issued. Frotnadter the execution of any such depositary gearent, and the deposit of any Preferred
Shares pursuant thereto, the depositary sharesdiggursuant thereto shall be deemed “PreferreceShand, as applicable, “Registrable
Securities” for purposes of this Agreement.

4.8 Restriction on Dividends and Repurchases
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(@)  Prior to the earlier of (x) the third annisary of the Closing Date and (y) the date on wktehPreferred Shares have been
redeemed in whole or the Investor has transferiteaf the Preferred Shares to third parties whigh ot Affiliates of the Investor, neither the
Company nor any Company Subsidiary shall, withbatdonsent of the Investor:

(i)  declare or pay any dividend or make any distion on the Common Stock (other than (A) regajaarterly
cash dividends of not more than the amount ofakeduarterly cash dividend per share declareid losyer, publicly announced an
intention to declare, on the Common Stock prioDtdober 14, 2008, as adjusted for any stock sbtk dividend, reverse stock split,
reclassification or similar transaction, (B) dividis payable solely in shares of Common Stock apdi¢@ends or distributions of
rights or Junior Stock in connection with a stodkleos’ rights plan); or

(i)  redeem, purchase or acquire any shares ofrGon Stock or other capital stock or other equityusities of
any kind of the Company, or any trust preferrediséies issued by the Company or any Affiliate lo¢ tCompany, other than (A)
redemptions, purchases or other acquisitions oPtieéerred Shares, (B) redemptions, purchaseser atquisitions of shares of
Common Stock or other Junior Stock, in each caseisrclause (B) in connection with the administnatof any employee benefit pl:
in the ordinary course of business (including pasgs to offset the Share Dilution Amount (as deffipelow) pursuant to a publicly
announced repurchase plan) and consistent withppastice;providedthat any purchases to offset the Share Dilution Amighall in
no event exceed the Share Dilution Amount, (C) pases or other acquisitions by a broker-dealeridialog of the Company solely
for the purpose of market-making, stabilizatiorcostomer facilitation transactions in Junior StoclParity Stock in the ordinary
course of its business, (D) purchases by a bro&aled subsidiary of the Company of capital stockhefCompany for resale pursuant
to an offering by the Company of such capital stonlerwritten by such brokeealer subsidiary, (E) any redemption or repurclo
rights pursuant to any stockholders’ rights pl&),the acquisition by the Company or any of the @any Subsidiaries of record
ownership in Junior Stock or Parity Stock for tleméficial ownership of any other persons (othen tive Company or any other
Company Subsidiary), including as trustees or diatts, and (G) the exchange or conversion of Jitiock for or into other Junior
Stock or of Parity Stock or trust preferred se@esifor or into other Parity Stock (with the samédesser aggregate liquidation amot
or Junior Stock, in each case set forth in thissta(G), solely to the extent required pursuaminding contractual agreements ente
into prior to the Signing Date or any subsequen¢@gent for the accelerated exercise, settlemestairtange thereof for Common
Stock (clauses (C) and (F), collectively, theermitted Repurchasés “ Share Dilution Amouritmeans the increase in the number
of diluted shares outstanding (determined in acued with GAAP, and as measured from the dateeo€Ctmpany’s most recently
filed Company Financial Statements prior to thes@Glg Date) resulting from the grant, vesting orreiee of equity-based
compensation to employees and equitably adjusteanfp stock split, stock dividend, reverse stodit,ggeclassification or similar
transaction.

(b)  Until such time as the Investor ceases to amnPreferred Shares, the Company shall not repaecany Preferred Shares from
any holder thereof, whether by means of open mankethase, negotiated transaction, or otherwiserdahan Permitted Repurchases, unless it

offers to repurchase a ratable portion of the PrefeShares then held by the Investor on the samestand conditions.
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()  “Junior Stock’'means Common Stock and any other class or ser@eak of the Company the terms of which expressly
provide that it ranks junior to the Preferred Skae to dividend rights and/or as to rights onitigtion, dissolution or winding up of the
Company. “Parity Stock”means any class or series of stock of the Comgantetms of which do not expressly provide thahstlass or
series will rank senior or junior to the Preferfthres as to dividend rights and/or as to rightiqoidation, dissolution or winding up of the
Company (in each case without regard to whethadeinds accrue cumulatively or non-cumulatively).

4.9 Repurchase of Investor Securities

(@) Following the redemption in whole of the Freéd Shares held by the Investor or the Transféhd Investor of all of the
Preferred Shares to one or more third parties ffibted with the Investor, the Company may refhase, in whole or in part, at any time any
other equity securities of the Company purchasethéynvestor pursuant to this Agreement or therdfdrand then held by the Investor, upon
notice given as provided in clause (b) below, atRair Market Value of the equity security.

(b)  Notice of every repurchase of equity secesitbf the Company held by the Investor shall beryist the address and in the
manner set forth for such party in Section 5.6cHgaotice of repurchase given to the Investor state: (i) the number and type of securitie
be repurchased, (ii) the Board of Director’s deieation of Fair Market Value of such securities &iiijl the place or places where certificates
representing such securities are to be surrenderggyment of the repurchase price. The repuecbéshe securities specified in the notice
shall occur as soon as practicable following themeination of the Fair Market Value of the sedasit

()  Asused in this Section 4.9, the followingits shall have the following respective meanings:

(i)  “ Appraisal Proceduré means a procedure whereby two independent agpsaisne chosen by the Company
and one by the Investor, shall mutually agree uperFair Market Value. Each party shall delivercdice to the other appointing its
appraiser within 10 days after the Appraisal Proceds invoked. If within 30 days after appointrhehthe two appraisers they are
unable to agree upon the Fair Market Value, a tinidépendent appraiser shall be chosen within ¥8 tieereafter by the mutual
consent of such first two appraisers. The decisfdthe third appraiser so appointed and choselhisdgiven within 30 days after the
selection of such third appraiser. If three apgme shall be appointed and the determination efappraiser is disparate from the
middle determination by more than twice the amduynivhich the other determination is disparate ftommmiddle determination, then
the determination of such appraiser shall be exxtluthe remaining two determinations shall be ayestaand such average shall be
binding and conclusive upon the Company and thedtor; otherwise, the average of all three deteatiins shall be binding upon t

Company and the Investor. The costs of conduetimgAppraisal Procedure shall be borne by the Compa
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(i)  “ Fair Market Value’ means, with respect to any security, the fair marktue of such security as determi
by the Board of Directors, acting in good faittréiance on an opinion of a nationally recognizedeipendent investment banking
firm retained by the Company for this purpose agdified in a resolution to the Investor. If thevestor does not agree with the Bc
of Director’s determination, it may object in wri§ within 10 days of receipt of the Board of Diats determination. In the event of
such an objection, an authorized representatitikeofnvestor and the chief executive officer of @@mpany shall promptly meet to
resolve the objection and to agree upon the Farkdta/alue. If the chief executive officer and tagthorized representative are un.
to agree on the Fair Market Value during the 104olarjod following the delivery of the Investor’'sjebtion, the Appraisal Procedure

may be invoked by either party to determine the Meirket Value by delivery of a written notificatidhereof not later than the %0
day after delivery of the Investor’s objection.

4.10 _Executive Compensatiorintil such time as the Investor ceases to owndemit or equity securities of the Company acqt
pursuant to this Agreement or the Warrant, the Gomshall take all necessary action to ensureith8enefit Plans with respect to its Senior
Executive Officers comply in all respects with Sectl11(b) of the EESA as implemented by any guigaor regulation thereunder that has
been issued and is in effect as of the Closing Caté shall not adopt any new Benefit Plan witlpees to its Senior Executive Officers that
does not comply therewith. Senior Executive Officefsmeans the Company's "senior executive officesstiefined in subsection 111(b)(3) of
the EESA and regulations issued thereunder, inatutlie rules set forth in 31 C.F.R. Part 30.

Article V
M iscellaneous

5.1 _Termination This Agreement may be terminated at any timergiadhe Closing:

€) by either the Investor or the Company if @esing shall not have occurred by the"™ealendar day following the Signing

Date;provided, however, that in the event the Closing has not occurredumh 30" calendar day, the parties will consult in goodHfad
determine whether to extend the term of this Agrestmit being understood that the parties shatkloeired to consult only until the fifth day

after such 30" calendar day and not be under any obligation terekthe term of this Agreement thereafprgvided, further, that the right to

terminate this Agreement under this Section 5.4i§a)l not be available to any party whose breadmgfrepresentation or warranty or failure
to perform any obligation under this Agreement khale caused or resulted in the failure of thes®ig to occur on or prior to such date; or

(b) by either the Investor or the Company ingkient that any Governmental Entity shall have idsareorder, decree or ruling or
taken any other action restraining, enjoining d¢reotvise prohibiting the transactions contemplatethis Agreement and such order, decree,

ruling or other action shall have become final andappealable; or
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(c) by the mutual written consent of the Investod the Company.

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

5.2  Survival of Representations and Warrantiédl covenants and agreements, other than thdgehaby their terms apply in
whole or in part after the Closing, shall terminaseof the Closing. The representations and waesnf the Company made herein or in any
certificates delivered in connection with the Chagshall survive the Closing without limitation.

5.3 _Amendment No amendment of any provision of this Agreemettitbe effective unless made in writing and sigrmdan
officer or a duly authorized representative of epatty; providedthat the Investor may unilaterally amend any prioviof this Agreement to
the extent required to comply with any changes dlfte Signing Date in applicable federal statutids. failure or delay by any party in
exercising any right, power or privilege hereunsteall operate as a waiver thereof nor shall anglsiar partial exercise thereof preclude any
other or further exercise of any other right, poeeprivilege. The rights and remedies herein hed shall be cumulative of any rights or
remedies provided by law.

5.4  Waiver of ConditionsThe conditions to each party’s obligation to aanmate the Purchase are for the sole benefit d&f suc
party and may be waived by such party in wholengrart to the extent permitted by applicable law.Waiver will be effective unless itisin a
writing signed by a duly authorized officer of twaiving party that makes express reference to tbeigion or provisions subject to such
waiver.

5.5  Governing Law: Submission to Jurisdiction, Etc.This Agreement will be governed by and construed iaccordance with
the federal law of the United States if and to thextent such law is applicable, and otherwise in aocdance with the laws of the State of
New York applicable to contracts made and to be péormed entirely within such State. Each of the paiies hereto agrees (a) to submit
to the exclusive jurisdiction and venue of the Unéd States District Court for the District of Columbia and the United States Court of
Federal Claims for any and all civil actions, suitor proceedings arising out of or relating to thisAgreement or the Warrant or the
transactions contemplated hereby or thereby, and (bthat notice may be served upon (i) the Company dhe address and in the manner
set forth for notices to the Company in Section 5.68nd (ii) the Investor in accordance with federaldw. To the extent permitted by
applicable law, each of the parties hereto herebyneonditionally waives trial by jury in any civil legal action or proceeding relating to
this Agreement or the Warrant or the transactions ontemplated hereby or thereby.

5.6  Notices Any notice, request, instruction or other docutrterbe given hereunder by any party to the othi#be in writing
and will be deemed to have been duly given (aherdiate of delivery if delivered personally, orfagsimile, upon confirmation of receipt, or
(b) on the second business day following the datkspatch if delivered by a recognized next dayr@r service. All notices to the Company
shall be delivered as set forth in Schedule A,wspant to such other instruction as may be dewdgria writing by the Company to the
Investor. All notices to the Investor shall beideled as set forth below, or pursuant to suchrdtisructions as may be designated in writing
by the Investor to the Company.
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If to the Investor

United States Department of the Treas

1500 Pennsylvania Avenue, NW, Room 2:

Washington, D.C. 2022

Attention: Assistant General Counsel (Banking Rirthnce)
Facsimile: (202) 62-1974

5.7 Definitions

(&8 When a reference is made in this Agreemeatsuobsidiary of a person, the terraubsidiary’ means any corporation,
partnership, joint venture, limited liability compaor other entity (x) of which such person or bsidiary of such person is a general partne
(y) of which a majority of the voting securitiesather voting interests, or a majority of the sé®@s or other interests of which having by their
terms ordinary voting power to elect a majorityttod board of directors or persons performing sinfilactions with respect to such entity, is
directly or indirectly owned by such person ana/oe or more subsidiaries thereof.

(b)  The term "Affiliate ” means, with respect to any person, any persactror indirectly controlling, controlled by onder
common control with, such other person. For purpagehis definition, “control” (including, with correlative meanings, the terthsontrolled
by” and “under common control with) when used with respect to any person, meanpalsession, directly or indirectly, of the power to
cause the direction of management and/or polidiesich person, whether through the ownership dhgatecurities by contract or otherwise.

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

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

5.9  Severability If any provision of this Agreement or the Warramtthe application thereof to any person or gitstance, is
determined by a court of competent jurisdictioféoinvalid, void or unenforceable, the remainingvisions hereof, or the application of such
provision to persons or circumstances other thasetas to which it has been held invalid or unefable, will remain in full force and effect
and shall in no way be affected, impaired or indatieéd thereby, so long as the economic or legaltanbe of the transactions contemplated
hereby is not affected in any manner materiallyease to any party. Upon such determination, thégsashall negotiate in good faith in an

effort to agree upon a suitable and equitable gubstprovision to effect the original intent oktiparties.
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5.10 _No Third Party BeneficiariedNothing contained in this Agreement, expresseithplied, is intended to confer upon any
person or entity other than the Company and thestor any benefit, right or remedies, except thatarovisions of Section 4.5 shall inure to
the benefit of the persons referred to in thatiBect
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ANNEX A

FORM OF CERTIFICATE OF DESIGNATIONS

[SEE ATTACHED]




ANNEX B

FORM OF WAIVER

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

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

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




ANNEX C

FORM OF OPINION

(@) The Company has been duly incorporated amdlidly existing as a corporation in good standimgler the laws of the state of
its incorporation.

(b)  The Preferred Shares have been duly andlyaidhorized, and, when issued and delivered @untsto the Agreement, the
Preferred Shares will be duly and validly issued futly paid and non-assessable, will not be issnedolation of any preemptive rights, and
will rank pari passuwith or senior to all other series or classes ef@red Stock issued on the Closing Date with retsjgethe payment of
dividends and the distribution of assets in thenewé any dissolution, liquidation or winding up thie Company.

(c)  The Warrant has been duly authorized andnvexecuted and delivered as contemplated by theehgent, will constitute a
valid and legally binding obligation of the Compaaryforceable against the Company in accordanceitgiterms, except as the same may be
limited by applicable bankruptcy, insolvency, reemgation, moratorium or similar laws affecting #gr&orcement of creditors’ rights generally
and general equitable principles, regardless othresuch enforceability is considered in a progegedt law or in equity.

(d)  The shares of Common Stock issuable uporcesesof the Warrant have been duly authorized asdrved for issuance upon
exercise of the Warrant and when so issued in dacae with the terms of the Warrant will be validigued, fully paid and non-assessable
[ insert, if applicable: , subject to the approvals of the Company'’s stockdrsldet forth on Schedule]C

(e)  The Company has the corporate power and atytho execute and deliver the Agreement and trerént and insert, if
applicable: , subject to the approvals of the Company'’s stockérmslget forth on Schedule,Cto carry out its obligations thereunder (which
includes the issuance of the Preferred Shares,aMaand Warrant Shares).

()  The execution, delivery and performance gy @ompany of the Agreement and the Warrant andahsummation of the
transactions contemplated thereby have been dtifwered by all necessary corporate action on #reqf the Company and its stockholders,
and no further approval or authorization is reqiiioe the part of the Companyinsert, if applicable: , subject, in each case, to the appro
of the Company’s stockholders set forth.on Sche@jle

() The Agreement is a valid and binding obligatof the Company enforceable against the Compaagdordance with its terms,
except as the same may be limited by applicabl&ratcy, insolvency, reorganization, moratoriunsimilar laws affecting the enforcement
of creditors’rights generally and general equitable principtegardless of whether such enforceability is caersid in a proceeding at law ol
equity; provided, however, such counsel need express no opinion with respedection 4.5(g) or the severability provisiofishe Agreement
insofar as Section 4.5(g) is concerned.




ANNEX D

FORM OF WARRANT

[SEE ATTACHED]




SCHEDULE A

ADDITIONAL TERMS AND CONDITIONS

Company Information

Name of the Compan

Corporate or other organizational for
Jurisdiction of Organizatior
Appropriate Federal Banking Agenc

Notice Information:

Louis E. Greer

Treasurer and Principal Financial Officer
Trustmark Corporation

248 East Capitol Street

Jackson, MS 39201

601-208-2310 (Phone)

601-20€-7966 (Fax]

Terms of the Purchase

Series of Preferred Stock Purchas

Per Share Liquidation Preference of Preferred St
Number of Shares of Preferred Stock Purcha
Dividend Payment Dates on the Preferred St
Number of Initial Warrant Share

Exercise Price of the Warrai

Purchase Price

Closing:
Location of Closing

Time of Closing:
Date of Closing

Trustmark Corporatio

Corporation

Mississippi

Trustmark Corp- Federal Reserve Bank of Atlar
(Trustmark National Bank - OCC)

With copies to

Bruce C. Bennett

Covington & Burling LLP

The New York Times Building
620 Eighth Avenue

New York, NY 1001-1405
212-841-1000 (Phone)
212-841-1010 (Fax]

Fixed Rate Cumulative Perpetual Preferred StockeSé
$1,000

215,000 Share

February 15, May 15, August 15, Novembet
1,647,931

$19.57

$215,000,00(

Hughes Hubbard & Reed LL
One Battery Park Plaza

New York, New York 1000-1482
9:00 a.m. (Eastern Standard Tin
November 21, 200




CAPITALIZATION

Capitalization Date: October 31, 2008

Common Stock

Par value

Total Authorized

Outstanding

Subject to warrants, options, convertible
securities, etc

Reserved for benefit plans and ot
issuances:

Remaining authorized but unissued:

Shares issued after Capitalization Date (other phasuant to warrants, optior
convertible securities, etc. as set forth aba

Preferred Stock

Par value

Total Authorized:

Outstanding (by series

Reserved for issuanc

Remaining authorized but unissu

SCHEDULE B

$0 (No par)

250,000,00(

57,324,62¢

2,149,143 (plus an additional 1,647,931 shares in
respect of the Warrant issued here

5,519,262

185,006,965 (less 1,647,931 shares in respebeof
Warrant issued hereb
None

$0 (No par)

20,000,00(

None

None

20,000,000 (less 215,000 shares of Fixed |
Cumulative Perpetual Preferred Stock, Series A
issued hereby




SCHEDULE C

REQUIRED STOCKHOLDER APPROVALS

Required" % Vote Requirec
Warrants-- Common Stock Issuani

Charter Amendmer

Stock Exchange Rule

If no stockholder approvals are required, pleas@dicate by checking the box¥1

11f stockholder approval is required, indicate apglile class/series of capital stock that are reduiv vote.




SCHEDULE D

LITIGATION

List any exceptions to the representation and w&ria Section 2.2(l) of the Securities Purchaseeggnent — Standard Terms.

If none, please so indicate by checking the b&&: .




SCHEDULE E

COMPLIANCE WITH LAWS

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

If none, please so indicate by checking the b&&: .

List any exceptions to the representation and wagyria the last sentence of Section 2.2(m) of theuBities Purchase Agreement — Standard
Terms.

If none, please so indicate by checking the b&%: .




SCHEDULE F

REGULATORY AGREEMENTS

List any exceptions to the representation and wéria Section 2.2(s) of the Securities Purchasee@ment — Standard Terms.

If none, please so indicate by checking the dx: .



EXHIBIT 10.2

FORM OF WAIVER

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

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

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

employment relationship.



EXHIBIT 10.3
AMENDED AND RESTATED
EMPLOYMENT AGREEMENT

This Amended and Restated Employment Agreememtgfeement ") is entered into as of November 20, 2008 by mask
Corporation, a Mississippi corporation (th&Cbmpany "), and Richard G. Hickson (theExecutive "). The Company and Executive h
entered into this Agreement with reference to tikeing facts:

A. The Company and Executive entergd that certain agreement dated as of May 13, 1@&ich the Company a
Executive amended and restated effective as of IMB2¢ 2002 and again as of October 23, 20@Jr{ginal Agreement"); and

B. The Company and Executive now @esiramend and restate in its entirety the Origkgileement as set forth in t
Agreement to reflect certain substantive changéisaérierms and conditions relating to the Exectgieenployment.

NOW, THEREFORE, in consideration of the mutual pes and agreements herein contained, and othet god valuabl
consideration, the receipt and adequacy of whitteieby acknowledged, the parties, intending tiedally bound, hereby agree as follows:

1. Term of Employment . Subject to Section 5 hereof, the term of thedbkee's employment under this Agreen
commenced on the 13th day of May, 1997 (tl&ofnmencement Date"), and shall continue through the end of the dayuhich the Annu
Meeting of the Company’s shareholders is held ih120nless terminated earlier as provided in Sedidthe "Term ). For all purposes
this Agreement, the day on which the Annual Meeththe Companys shareholders is held is the day on which the imgpé&t opened in 201
whether or not adjourned or suspended and cariedto another day.

2. Duties of Employment. The Executive agrees to render his servicesg@obmpany through the earlier of Decembe
2010 or the end of the Term as its Chairman ofBbard, President and Chief Executive Officer, toder his services to the Company’
subsidiary Trustmark National Bank (th&ank ") as its Chairman of the Board and Chief Execu®féicer and to hold such other office
position with the Company and/or the Bank as mayelasonably requested by the Board of Directoth®fCompany (the Board "), and ir
connection therewith, to perform such duties consuneate with his office or position as he shall oxebly be directed by the Board
perform. For any portion of the Term occurringeafDecember 31, 2010, the Executive agrees to rdrideservices to the Company as
employee and as the Chairman of the Board, buasi®resident and Chief Executive Officer of the @any, and to render his services tc
Bank as an employee and as the Chairman of thedBbat not as Chief Executive Officer of the Barlthe Executive shall perform st
duties faithfully and diligently at all times. THhexecutive shall have no other employment whiléshemployed by the Company; provid
however, that the Executive may serve on the boafrdlirectors of companies which do not competéliie Company and in such capa
attend regularly scheduled board meetings to then&approved in writing in advance by the Boavdhen and if requested to do so by
Board, the Executive shall serve as a director affider of any other subsidiary or affiliate of tl@mpany. The Company shall notify
Executive if it believes that the Executive hasalsteed any of his obligations under this Sectiom Zuch event, the Executive shall have tl
(30) days within which to cure such breach, othanta breach of his obligation to refrain from eoyphent with any person or entity other t
the Company or any of its subsidiaries or affikate




3. Compensation and Other Benefits

3.1. Salary . As his full base compensation for all serviaede¢ rendered by the Executive during the TermCbmpan
shall pay to the Executive a base salary for eadbndar year of the Term in an amount establistzah eear by the Human Resoul
Committee of the Board, or any successor committélee Board charged with oversight of and respailitsi for executive compensation (th
HR Committee "), and the Board, but in no event less than $4ldhnually. Payment shall be made in accordaiitetie Company's ust
payroll practices for senior executives (not legg|fiently than monthly). The annual base salaryosth in this Section 3, as in effect at .
particular time, shall hereinafter be referredddte "Base Salary." The Company shall withhold or cause to be witiieom the Base Sala
(and other wages hereunder) all taxes and otheumtm@s are required by law to be withheld. Fdt12@he Executives Base Salary sh
continue for the portion of such year the Executemains an employee at no less than the annesirratffect on December 31, 2010.

3.2. Annual Bonus. In addition to the Base Salary, the Executivallsave the opportunity annually to earn as a kb
seventy percent (70%) of his Base Salary (theafget Award Opportunity ). In establishing the actual bonus earned ear Yy th
Executive (the "Annual Bonus "), the HR Committee, in consultation with the Eutdee, shall have the discretion to increase theua
Bonus above or decrease the Annual Bonus belowahget Award Opportunity for that year. In so dpihe HR Committee's determinat
shall be based upon an assessment of the perfoensdhoth the Executive and the Company taking amesideration such performance g
as may be established by the HR Committee perithgicaconsultation with the Executive. The Exdeats Annual Bonus shall not exceed
hundred percent (100%) of the Base Salary for areyyear. Any Annual Bonus due hereunder shallayalple to the Executive no later tl
the 15" of the third month following the end of the yeantbich the Annual Bonus relates (subject to a neaBle delay in payment due to
unforeseeable event making it administratively iagpicable to make the payment by such time). Bdri2the Executive shall not particig
in Companys regular annual incentive plan, but the HR Conewitinay nevertheless provide for a bonus payabteetd=xecutive for tk
portion of such year the Executive remains an eggaan such basis, if any, as it may determingsiadle discretion.

3.3. Equity Compensation.

A. Equity Compensation Awards. The Company will grant to the Executive suchiggeompensation awards from til
to time in such amounts as are determined in thediscretion of the HR Committee, provided, howeteat no equity compensation aws
will be granted after 2009.
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B. Stock Options . If the Executive's employment ceases other thgnthe Company termination for Cause |
hereinafter defined), all of the Executiseurrently outstanding incentive stock options eadently outstanding nonqualified stock optiom
the date of this Agreement shall be amended toigeowand all of the Executive’stock options which are granted after the datéhia
Agreement shall provide, that to the extent they autstanding at the Executigetessation of employment they will be or beconmel, waill
thereafter continue to be, exercisable for thdlrdtiginal term. If the Executive’s employmentases by the Comparg/termination for Caus
the Executives rights in his stock options shall be governedthwy terms set forth in the applicable award agregfseand not by th
Agreement.

C. Restricted Stock. The Executive shall continue to be eligible égaive awards under the Compang005 Stock ar
Incentive Compensation Plan (or any successor miaingstricted stock, restricted stock units angverformance units through 2009 on ¢
basis as the HR Committee may determine in its disleretion, provided, however, that subject todpelicable limitations of the plan uni
which the awards are made, the awards for 2009 lsbaivice the amount of the usual annual awareé aif of the award for 2009 shall v
based on performance and dmadf shall vest based on service, the award amshait be based on the 2008 award formula (subisiif®&00¢
stock value for 2008 stock value), the performapegod for the performandeased portion of the award shall be two years (20@9 201(
and all earned shares and any cash entitlementrairatally vest only if the Executive continuesht® employed by the Company until the
on which the Annual Meeting of the Compasyshareholders is held in 2011, provided that ngséit earlier death, disability or chang:
control shall also be provided on a basis substiysimilar to that provided in the 2008 awardgshe Executive. No award shall be mac
the Executive is nhot employed by the Company ordtite of grant.

3.4. Vacation . The Executive shall be entitled to four (4) weel paid vacation for each calendar year of tham
hereof. Upon termination of employment, Executimall be paid for all unused vacation granted duthe year of termination at the B
Salary rate then existing as soon as practicalée tfe effective date of termination in accordamnith the Companys usual payroll practic
(not less frequently than monthly). The Executslall not be paid for any unused vacation if teateéd by the Company for Cause
hereinafter defined). No payment shall be madeifarsed vacation from any prior years.

3.5. Participation in Employee Benefit Plans. The Executive shall be permitted to participaieall group life
hospitalization and disability insurance plans,lieprograms, pension plans, similar benefit plansther socalled "fringe benefit program
of the Company (the Employee Benefits") as are now existing or as may hereafter be eevi adopted and offered to senior execu
generally to the extent the Executive is eligibheler the eligibility provisions of the relevant pla

4, Confidentiality, Nonsolicitation and Noncompete.
4.1. Confidentiality . The Executive covenants and agrees that ak tsadrets, confidential information (including Inot

limited to confidential information with respect moarketing, product offerings or expansion plaas) financial matters of the Company
its subsidiaries (collectively Confidential Information ") which are learned by him in the course of higplayment by the Company shall
held in a fiduciary capacity and treated as comfiid¢ by him and shall not be disclosed, commumidair divulged by him or used by him
the benefit of any person or entity (other than@enpany, its subsidiaries or affiliates) unlesgressly authorized in writing by the Board
unless the Confidential Information becomes geheeaafailable to the public otherwise than througgctbsure by the Executive.
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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 Comarijs 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 connesgitdthe 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 periodshenmployed hereunder and for a period of twdaty-
(24) months following the date of termination of lemployment for any reason except Retirement édimetl in Section 5.9), he will r
(except as a representative of the Company ortivétprior written consent of the Board), directhirdirectly, engage, participate or make
financial investment, as an employee, directoliceff associate, consultant, agent, independentamiar, lender or investor, in the busines
any person, firm, partnership, corporation or otbeterprise that is engaged in direct competitidth the business of the Company in
geographic area in which the Company is then caimtysuch 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 livetih@ithout 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 materi
the Company, the Company agrees to pay Executivemabunts owed pursuant to this Agreement, and Upatutive's termination by t
Company for any reason other than Cause, deatiitlig or Retirement (as defined below) or Execels resignation for Good Reason, to
Executive an amount (theCovenant Payments’) equal to the product of two times the sum oftli¢ Executive's Base Salary and (ii)
highest Annual Bonus earned in any one of the theaes preceding the termination. Subject to 8eciB hereof, the Covenant Payments

be paid in twenty-four (24) equal monthly instalime with the first installment commencing on the t%@Iay after the effective date
termination and continuing thereafter on the sameaf each following month until all twenfpur (24) monthly installments are paid. In
event of the Executive's death following such daftéermination, any unpaid installments shall bé&ga the Executive's estate in a sir

undiscounted cash lump sum. Such lump sum shalbizEon the 6¢' day after the Executive's death. Notwithstandingtlsing herein to tr
contrary, if the Executive is terminated by the Qamy for Cause or the Executive voluntarily resigtiger than for Good Reason or beca
disabled during the Term, the Executive will remaurbject to the covenants contained in Sectiont4niilinot be entitled to the Coven:
Payments.
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4.5, Remedies. The Executive acknowledges and agrees that simep@ny would be damaged irreparably if any pron
of Section 4 was not performed by the Executivadoordance with its terms or was otherwise breaeedthat money damages would b
inadequate remedy for any such nonperformanceeacbr Therefore, the Company or its successaasgns shall be entitled, in additiol
any other rights and remedies existing in theirfaincluding the right to retain the Covenant Pawyts, to an injunction or injunctions
prevent any breach or threatened breach of any gimlisions and to enforce such provisions speaific(without posting a bond or ott
security). Executive agrees that Company or itessors or assigns may retain the Covenant Pagrasmpartially liquidated damages
such breach and not as a penalty. The Companyatiédges and agrees that the Executive would beadadirreparably if any provision
Section 4 was not performed by the Company in atzoore with its terms or was otherwise breachedtbadimoney damages would be
inadequate remedy for any such nonperformance @acht Therefore, the Executive shall be entitiedaddition to any other rights a
remedies existing in his favor, to an injunctionimgunctions to prevent any breach or threatenegdir of any such provisions and to enf
such provisions specifically (without posting a bar other security).

5. Termination and Severance

5.1. Notice of Termination . Subject to the provisions of this Agreement, @mnpany and the Executive may termil
the Term on thirty (30) days written notice to titeer party, which notice shall specify in detai tcause for termination, except that no |
written notice need be given by the Company inebent 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 .8rHerein, the Executive may voluntarily termintie
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 evm termination shall be treated as a voluntarnitestion without Good Reason by
Executive. Thereafter, the Company shall haveunthér obligations or liabilities to the Executivexcept for obligations to pay the Execu
(1) any unpaid Base Salary and accrued vacatioefiterearned through the date of termination; a2dtlie Annual Bonus earned for
calendar year immediately preceding the calendar pé termination to the extent not already péasdich unpaid Base Salary and acc
vacation benefits and the Annual Bonus shall bd frathe Executive in a lump sum as soon as peduticafter the effective date of termina
in accordance with the Compasylsual payroll practices (not less frequently thamthly); provided, however, that if payment ofyauct
amounts at such time would result in a prohibitedeteration under Section 409A of the Internal RexeCode of 1986, as amended (the “
Code”), then such amount shall be paid at the time the ainwould otherwise have been paid under the agdgkcplan, policy, program
arrangement relating to such amount absent sudhhited acceleration.
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5.3. Death. In the event of the Executive's death duringlteem, the Term and the Executive's employment sixahinats
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¢2Ythe 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). Tdmg@ny shall pay to the Executive,
spouse, designated beneficiary or estate, as #eemay be, such unpaid Base Salary and accruetlorabanefits and such Annual Bonus
lump sum as soon as practicable after the effedéte of termination of the Executigeeamployment on account of his death in accordauitt
the Company’s usual payroll practices (not lesguemtly than monthly) and shall also pay the @@ share of the Target Award Opportu

in a single lump sum on the ébday following termination of the Executive's empimgnt on account of his death; provided, howevet, if
payment of any such amounts at such time wouldtrgsa prohibited acceleration under Section 4@8Ahe Code, then such amount sha
paid at the time the amount would otherwise hawnlpaid under the applicable plan, policy, progmmarrangement relating to such am¢
absent such prohibited acceleration.

5.4. Disability . If the Executive becomes physically or mentaligabled during the Term so that he is unable tfopa
the services required of him pursuant to this Agreet for a period of 90 days, the Company may teatei the Term and the Executi

services hereunder effective the®day after the date of such disability, at whicheithe Company shall promptly pay to the Executi)eafy
unpaid Base Salary and accrued vacation benefitshenAnnual Bonus earned for the calendar yearddiately preceding the calendar yee
disability to the extent not already paid in a luspm as soon as practicable after the effective dattermination of the Executive’
employment on account of a disability in accordawit@ the Companys usual payroll practices (not less frequently thomthly) and (2) tt
pro-rata share of the Target Award Opportunity tfee calendar year of Executigedisability (calculated on the basis of the numifeday:

elapsed in such year through the date of disapilitya single lump sum on the éﬂblay following termination of the Executiveemploymer
on account of disability; provided, however, thiapayment of any such amounts at such time woudltén a prohibited acceleration un
Section 409A of the Code, then such amount shafidié at the time the amount would otherwise hasenbpaid under the applicable p
policy, program or arrangement relating to such@mabsent such prohibited acceleration.

5.5. For Cause. The Company may terminate the Executive's enmpéoyt during the Term for Cause. For purposesis
Agreement, "Cause” shall mean that the Executive has (i) committedaat of personal dishonesty, embezzlement or fréi)dmisuser
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 afélié) committed an act of willful misconduct oténtionally failed to perform stated duti
(vi) willfully violated any law, rule or regulatiofother than misdemeanors, traffic violations enikr offenses) or any final cease-ateksis
order; (vii) disclosed without authorization anyriidential Information of the Company or any aii, or engaged in any conduct constitt
unfair competition, or induced any customer of @mpany or any affiliate to breach a contract whitn Company or any affiliate.
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If at any time during the Term the Company shatinieate the Executive for Cause the Company stafllthe Executive (i) ar
unpaid Base Salary through the date of terminatima, (ii) 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 amoumstuah 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 Reasoni' shall mean (1) a demotion in the Executive'sustgtitle or position, or the assignm
to the Executive of duties or responsibilities whare materially inconsistent with such statuse titr position; (2) a material breach of
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 receiptraitification of such relocation by t
Company; or (4) the failure of the Executive tortaened as the Chairman of the Board, President aief Executive Officer of any succes
by merger to the Company, or the Chairman of thar8and Chief Executive Officer of any successornigrger to the Bank, throu
December 31, 2010. Any good faith determinatiorGoibbd Reason made by the Executive shall be cawmetugrovided, however, that it
expressly agreed that the Executive’s cessatiatatfis at December 31, 2010 as the ComaRkesident and Chief Executive Officer anc
Bank’s Chief Executive Officer contemplated in Sectioar2l any related changes in duties, responsililis&atus, title or position shall |
constitute Good Reason; and provided, further,ifithe Executive is not Chairman of the Boardie Company and the Bank, or Chairma
the Board of Directors of any successor by mergehé Company or the Bank, during the Term for segson other than his death, disabi
Retirement, termination by the Company for Caussignation or refusal to stand for election oreetbn, Good Reason would be prese
the time he first is not Chairman of the Boardref Company or the Bank.

5.7. Severance in Connection with a Change in Contral If at any time during the Term and on or befDecember 3:
2009 both (i) the Company experiences a ChangeirtrGl and (i) either (a) the Term and the Exegritare terminated by the Company o
than for Cause, death, disability or Retirementdthe Executive resigns for Good Reason, thefdlg provisions shall apply:
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0] "Change in Control " shall mean any one of the following events odogriafter the date of this Agreeme
(1) the acquisition by any person of ownershipholding or power to vote more than 20% of the Comyfsvoting stock, (2) the acquisition
any person of the ability to control the electidnaomajority of the Company's Board, (3) the acijois of a controlling influence over t
management or policies of the Company by any peosdiy persons acting as a "group” (within the nmeguof Section 13(d) of the Securit
Exchange Act of 1934 (the Exchange Act”), or (4) during any period of two consecutive ggandividuals (the 'Continuing Directors ")
who at the beginning of such period constituteBbard (the "Existing Board ") cease for any reason to constitute at leastthirds thereo
provided that any individual whose election or noation for election as a member of the Existing ®o&as approved by a vote of at ¢
two-thirds of the Continuing Directors then in offickadl be considered a Continuing Director. Notwigimgling the foregoing, in the case
(1), (2) and (3) hereof, ownership or control a¢ thompany's voting stock by the only subsidiarthef Company or any employee benefit |
sponsored by the Company or any subsidiary shalcanstitute a Change in Control. For purposethisf subparagraph, the term "pers
refers to an individual or a corporation, partngyshrust, association, joint venture, pool, symdé; sole proprietorship, unincorpore
organization of any other form of entity not speifly listed herein;

(i) Subject to Section 13 hereof, @@mpany shall pay to the Executive the followimgoaints:

A. The sum of (1) the Executive's B&8sdary and accrued vacation benefits through #te df termination and the Ann
Bonus earned for the calendar year immediatelyeguliag the calendar year of termination to the ebden already paid as soon as practic
after the effective date of termination in accoamith the Compang’ usual payroll practices (not less frequently themthly) and (2) tt
additional sum of (i) the Executive's Base Salamniediately prior to the Change in Control andtfig highest Annual Bonus amount earne

any one of the three (3) years preceding the yeaecChange in Control on the %‘@Iay after the effective date of termination.

B. The Company shall continue to pdevio the Executive the Employee Benefits for oearyollowing the effective de
of termination (based on the Employee Benefitsdpgirovided to the Executive on the effective ddteeomination, but subject to such char
as the Company may adopt from time to time theeedfir its senior executives), reduced by any egmknt benefits received from la
employment, as the same may be changed from tintent for employees of the Company generally, athé Executive had continu
employment during such period; or, as an alterpative Company may elect to pay Executive caskeindf such participation in an amo
equal to the Executive’s reasonable after-cost of obtaining comparable coverage or b&nefihere such participation may not be contil
by the Company (or where such participation wouddeasely affect the tax status of the applicabEnpgbursuant to which the benefits
provided), with any such cash payments to be ma@edordance with the ordinary payroll practiceshef Company (not less frequently t
monthly) for employees generally for the periodidgmhich such cash payments are to be provided.
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C. Any stock options granted Executiyethe Company which have not vested shall veshénExecutive in full as of tl
Change in Control. Any such stock options whiclreni@tended by the parties to be incentive stodioap but which exceed the "$100,!(
first exercisable rule" shall be converted into 1gprlified stock options.

D. If the Executive is unable to d@ home in Jackson, Mississippi for at least #esér of $900,000 or the then cur
appraised value of the home within four (4) morfdiwing the effective date of his termination, i8pany shall acquire such property at
time for a purchase price equal to the lesser 60E®O0 or the then current appraised value of tteciive's home in Jackson, Mississipy
exchange for an unencumbered deed to the prop&hg.appraised value shall be determined in acooslavith the Companyg’ practice fc
home purchase relocation benefits in effect onetffiective date of termination. The Executive acklemlges that the current practice is
appraised value is equal to the average of twopeddent appraisals obtained by the Company.

E. In consideration of the covenards ferth in Section 4, the Executive shall be ptid Covenant Payments in

undiscounted cash lump sum on the“hﬂhy after the effective date of termination proddbe Term and the Executive are terminated w
two (2) years after the date a Change in Controucand 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 gaddovenant Payments in the manner provided indest4.

F. Notwithstanding the foregoing, &yment of any of the foregoing amounts at the tilesignated above would result i
prohibited acceleration under Section 409A of tlel€; then such amount shall be paid at the timathgunt would otherwise have been |
under the applicable plan, policy, program or ageanent relating to such amount absent such prekisitceleration.

5.8. Severance Not in Connection with a Change in Conttwr after December 31, 2009 If (i) the Executive is ni
entitled to the payments and benefits describe@antion 5.7 because there has not been both a €hangontrol and a termination
employment before January 1, 2010 and (i) eitagti{e Company terminates the Term and the Exexstamployment for a reason other
Cause, death, disability or Retirement or (b) & tExecutive resigns for Good Reason, subject tdi@et3 hereof, the Company shall pa
the Executive the following amounts:

A. The Executive's Base Salary anduwext vacation benefits through the date of ternonaand the Annual Bonus eart
for the calendar year immediately preceding theraddr year of termination to the extent not alreaaig in a lump sum as soon as practic
following the effective date of the terminationancordance with the Company’s usual payroll prastigot less frequently than monthly).
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B. The Company shall continue to pdevio the Executive the Employee Benefits for dopeof eighteen (18) mont
following the effective date of the termination ¢led on the Employee Benefits being provided to Ekecutive on the effective date
termination, but subject to such changes as thepaagnmay adopt from time to time thereafter forsénior executives), reduced by
employee benefits received from later employmesitha same may be changed from time to time fol@reps of the Company generally
if the Executive had continued employment duringhsperiod; or, as an alternative, the Company niegt ¢o pay Executive cash in lieu
such participation in an amount equal to the Exeeis reasonable after-taxcost of obtaining comparable coverage or benefitere suc
participation may not be continued by the Compamywhere such participation would adversely affibet tax status of the applicable
pursuant to which the benefits are provided), witly such cash payments to be made in accordankbeheitordinary payroll practices of
Company (not less frequently than monthly) for emgpes generally for the period during which sucthgaayments are to be provided.

C. If the Executive’'termination of employment occurs before JanuaB010 and the Executive is unable to sell his t
in Jackson, Mississippi for at least the lesse$310,000 or the then current appraised value ohdmee within four (4) months following t
effective date of his termination, Company shatjuie such property at that time for a purchaseepeiqual to the lesser of $900,000 or the
current appraised value of the Executive's hom#agkson, Mississippi in exchange for an unencuncbdeed to the property. The appra
value shall be determined in accordance with then@amnys practice for home purchase relocation benefitsfiiect on the effective date
termination. The Executive acknowledges that timeent practice is that appraised value is equéhécaverage of two independent appra
obtained by the Company.

D. In consideration of the covenamsferth in Section 4, the Executive shall be pghiel Covenant Payments in the mal
provided in Section 4.4.

E. Notwithstanding the foregoing, &nent of any of the foregoing amounts at the titegignated 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 ageanent relating to such amount absent such preklisitceleration.

5.9. Retirement . Unless terminated earlier pursuant to this ach, the Term and the Executive's employment
automatically terminate at the end of the day oictwithe Annual Meeting of the Company’s sharehadstheld in 2011 (Retirement "), in
which event, the Executive shall be entitled teeiee such retirement benefits which have accruadedexecutive by virtue of his employm
hereunder, but not the payments described in Sexcto4, 5.7 and 5.8 hereof. In the event of thecHtives Retirement, the Company sl
also pay the Executive (1) any unpaid Base Saladyaccrued vacation benefits earned through the afaRetirement and (2) the Ann
Bonus earned for the calendar year immediatelyeatiag the calendar year of Retirement to the extentalready paid. Such unpaid B
Salary and accrued vacation benefits and the ArBoalis shall be paid to the Executive in a lump sinsoon as practicable after the effe
date of Retirement in accordance with the Compamgual payroll practices (not less frequently thamthly); provided, however, thai
payment of any such amounts at such time wouldtrgsa prohibited acceleration under Section 4@8Ahe Code, then such amount sha
paid at the time the amount would otherwise hawenhmid under the applicable plan, policy, prog@amarrangement relating to such amc
absent such prohibited acceleration. In additiothe event of the ExecutiveRetirement, the Company shall provide the Exeeutiith sucl
office space and clerical/secretarial support deéms appropriate until the Executive reachesigye-eight (68).
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5.10. Return of Documents on Termination. On termination of employment, the Executive shabmptly 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 Execusventitled pursuant to Sections 4.4, 5.4(2), iBAR),
5.7(ii)B-E, 5.8BD and 8 are contingent upon the Executive execwinglease agreement in a form reasonably acceptalthe Company, a

the applicable revocation period having expiredotsethe 6dhday following effective date of termination.

6. Expenses. The Company shall reimburse the Executive farreasonable out-gfecket expenses incurred pursual
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 documimtagvidencing 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 righted 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 Compdueyeunder; provided, however, that the Companyl,shatwithstanding such assumpti
remain liable and responsible for the fulfillmeifits obligations under this Agreement.

8. Arbitration . In the event of a dispute between the Compaunytla® Executive over the terms of this Agreemenith
is not settled by the parties, the Company andettexutive agree to settle any and all such dispistees by arbitration in accordance with
then-existing rules of the Americalrbitration Association. The Company and the Exeeushall jointly appoint one person to act as
arbitrator. In the event the Company and the Etreelcannot agree to an arbitrator within 30 dabhe 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 of the arbitration costs incurrec
connection with such arbitration as soon as adinatigely practicable after the final decision abiration in accordance with the Company’
usual payroll practices (not less frequently thamthly). Notwithstanding the foregoing, it is sp®ally understood that the Executive sl
remain free to assert and enforce in any courtoofipetent jurisdiction such rights, if any, as thee@itive 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.
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9. Excise Tax Limitation .

9.1. Notwithstanding anything contain@ this Agreement (or in any other agreement betwthe Executive and 1
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 Truskm@orporation 1997 Long Term Incentive Plan, thresimark Corporation 2005 Stock
Incentive Compensation Plan or any other plan oeagent of the Company (such payments or benettsallectively referred to as thi
Payments") would be subject to the excise tax (thExcise Tax") imposed under Section 4999 of the Code , therfeays shall be reducec
and to the extent that a reduction in the Paymenwtsld result in the Executive retaining a largeroamt, on an aftetax basis (taking in
account federal, state and local income taxes hadEcise Tax), than he would have retained hathden entitled to receive all of 1
Payments (such reduced amount is hereinafter eefdor as the Limited Payment Amount "). In the event the Executive first becor
entitled to Payments in 2008 which require reductio elimination, the Company shall reduce the Rayn by first reducing or eliminati
payments or benefits which are not payable in eehthen by reducing or eliminating cash paymentsach case in reverse order begin
with payments or benefits which are to be paidfémthest in time from the date the "Determinati¢a$ hereinafter defined) is delivered to
Company and the Executive. In the event the Exezdirst becomes entitled to Payments after 2008k require reduction or eliminatic
the Company shall reduce the Payments by firstaiadwor eliminating cash payments and then by rieduer eliminating payments or bene
which are not payable in cash, in each case inrseverder beginning with payments or benefits withto be paid the farthest in time fi
the date the Determination is delivered to the Camypand the Executive.

9.2. The determination as to whetherRayments shall be reduced to the Limited Pay#eraunt and the amount of st
Limited Payment Amount (theDetermination ") shall be made at the Company's expense by auating firm selected by the Company
reasonably acceptable to the Executive which iggdased as one of the five (5) largest accountimgd in the United States (theAtcounting
Firm "). The Accounting Firm shall provide the Deteration in writing, together with detailed supportioglculations 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 (tHgiSpute ") in writing setting forth the precise basis oéttispute. If there is no Dispute,
Determination shall be binding, final and conclesiippon the Company and the Executive.
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9.3. Any Excise Tax payable hereursthel be paid by the Executive.

10. Severability . Whenever possible, each provision of this Agreeiwill 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 afé 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 ornpig¢éed hereunder shall be in writing and shal
delivered personally, telegraphed, telexed, serfabgimile transmission or sent by certified, régied or express mail, postage prepaid.
such notice shall be deemed given when so deliveeesbnally, telegraphed, telexed or sent by faitsitransmission, or if mailed, five de
after the date of deposit in the United States maaifollows:

0] if to the Company, to:

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 hereuhy notice to the other parties hereto.

11.2. Entire Agreement . This Agreement amends and restates the Origigabement. This Agreement contains
entire agreement between the parties with respedhe subject matter hereof and supersedes alt pejpresentations, warranties
agreements, written or oral with respect theretovben the Company and the Executive; provided, ewehat any equity compensat
awards outstanding on the date of this Agreemeall sbmain in effect in accordance with their terexxept as may otherwise be expre
provided in this Agreement.
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11.3. Waivers and Agreements This Agreement may be amended, modified, sugetsecanceled, renewed or exten
and the terms and conditions hereof may be waiwrly, by written instrument signed by the partiesiorthe case of a waiver, by the pi
waiving compliance. No delay on the part of anyty@ exercising any right, power or privilege Bender shall operate as a waiver the
nor shall any waiver on the part of any party of aght, power or privilege hereunder, nor any &ngr partial exercise of any right, powe
privilege hereunder preclude any other or furth@reise thereof or the exercise of any other rightyer or privilege 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 count¢éspaach of which shall be deemed an origina
both of which together shall constitute one andstér@e instrument.

11.6. Headings . The headings in this Agreement are for referemegoses only and shall not in any way affect
meaning or interpretation of this Agreement.

12. Board Approval . The effectiveness of this Agreement shall bgexiitio approval by a majority of the Board ent
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 1
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 (the409A Deferral Period ”). In the event such payments are otherwise due tmége in installments
periodically during the 409A Deferral Period, thayments which would otherwise have been made in408A Deferral Period shall
accumulated and paid in a lump sum as soon as®A Deferral Period ends, and the balance of thengats shall be made as othen
scheduled. In the event benefits are requirecetddderred, any such benefit may be provided dutiegd09A Deferral Period at Executige’
expense, with Executive having a right to reimbomset from the Company once the 409A Deferral Pegiodls, and the balance of the ben
shall be provided as otherwise scheduled. Forqaap of this Agreement, termination of employmetfitlve read to mean aséparation frot
service”within the meaning of Section 409A of the Code vehieris reasonably anticipated that no further isexsy would be performed af
that date or that the level of services Executivamuld perform after that date (whether as an emgoyeindependent contractor) wo
permanently decrease to less than 50% of the amdegl of bona fide services performed over thenédiately preceding thirtgix
(36) month period.
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IN WITNESS WHEREOF, the parties have executedAlgiseement as of the date first above written.

TRUSTMARK CORPORATION

BY: /s/ Daniel A. Graftor

Daniel A. Graftor
Chairman of the Human Resources
Committee

EXECUTIVE

BY: /s/ Richard G. Hickso
Richard G. Hicksc




EXHIBIT 10.4
TRUSTMARK CORPORATION

Capital Purchase Program Agreement
Regarding Executive Compensation Limitations

Omnibus Amendment of All Compensation Plans

This Agreement is adopted as of November 21, 2008rbstmark Corporation, a Mississippi corporatitime " Company "), for
itself and all of its subsidiaries treated as glsiremployer with the Company under Section 31R.Bection 30.1(b), in connection with
Company’s participation in the Troubled Asset Relleogram Capital Purchase Program (thePP ”) created by the U.S. Department of
Treasury (the “Treasury Department”) pursuant to authority granted under the Emergeboonomic Stabilization Act of 2008 (theEESA
"), pursuant to which program the Company will isga the Treasury Department shares of the Compamyiior preferred stock and a war
to purchase shares of common stock of the Comparmgcordance with the terms and conditions in ek greement, including as Exhibit
thereto the Securities Purchase Agreement — Staffdams, between the Company and Treasury (8BP Transaction”), and for purpost
of complying with the requirements of Section 1)1gbthe EESA and the CPP with respect to executorapensation of senior executive
the Company, in accordance with the guidance agdladons issued by the Treasury Department wipeet to the CPP (the CPP
Requirements”);

NOW, THEREFORE, in consideration of the premises@ompany, intending to be legally bound, herelrgegas follows:

1. Effectiveness. This Agreement is contingent upon consummatiomied will become effective on the date (thgeffective
Date”), the CPP Transaction is consummated. If the CRIAsaction is not consummated, this Agreemerit shae no legal effect.

2. Term . This Agreement shall remain in effect for as lasghe Treasury Department holds any equity or ofeihe Company
that was acquired pursuant to the CPP Transadtier Term ”). This Agreement shall terminate on the firstedtne Treasury Department no
longer holds any equity or debt of the Company Wt acquired pursuant to the CPP Transaction.

3. Application . This Agreement modifies and supersedes all cosgigm, benefit or other plans, programs, contracts
arrangements, agreements or understandings witeae® any senior executive officer (aBEQ ") for purposes of the CPP Requirements
which provide payment(s) and/or benefit(s) which e@mpensatory in nature for services rendered asnployee of the Company and/or any
of its subsidiaries, whether currently existingadopted or entered into after the date of this Agrent, and whether written or unwritten
(collectively, the “Compensation Plans’), but only to the extent required by the CPP Resrnents.




4. Clawback. The Company hereby declares and agrees that ©enpensation Plan is amended to require that @adtevery
payment of any bonus or incentive compensatiodefised by the CPP Requirements, under any Compiengalan made to an SEO during
the Term of this Agreement shall be subject to vecp by the Company in the event such payment \aasdon materially inaccurate financial
statements or any other materially inaccurate perdmce metric criteria as interpreted and appl@tsistent with the CPP Requirements.

5. Golden Parachute Limitation. The Company hereby declares and agrees that ©€oenpensation Plan is amended,
notwithstanding any provision or term of any suanpensation Plan to the contrary, so that duriegrgrm of this Agreement no SEO will
entitled to receive any parachute payment in excbge amount that would be permitted by the CRBURements and Section 280G(e) of the
Internal Revenue Code of 1986, as amend&e€tion 280G(e)), determined as if Section 280G(e) applies toGoenpany.

6. Agreement of SEOs The Company shall use it best efforts, whereessgry or appropriate, to obtain the written coneéits
current and prospective SEOs in the form attacleedtb (the ‘Consent”).

7. Amendments. Subject to any applicable limitations under @P, this Agreement may be amended, modified, seded,
canceled, renewed or extended, and the terms amtitioms hereof may be waived, by the Board of Etives of the Company or the Human
Resources Committee of the Board of Directors ef@ompany (or the delegate thereof) only by writtestrument.

8. Governing Law . This Agreement shall be governed by and condtin@ccordance with the laws of the State of Misgipi,
without regard to its principle of conflicts of laexcept to the extent preempted by federal law.

IN WITNESS WHEREOF, the Company has executed tigiledment as of the date first above written.

TRUSTMARK CORPORATION

By:

Louis E. Gree
Treasurer and Principal Financial Offi
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TRUSTMARK CORPORATION

Capital Purchase Program Agreement
Regarding Executive Compensation Limitations

Consent

This Consent (“Consent”) is provided as of November 21, 2008 by (the “Executive ") to Trustmar|
Corporation, a Mississippi corporation (th€bmpany”) and its subsidiaries treated as a single employtartive Company under Section
C.F.R. Section 30.1(b). The Executive has entaredthis Agreement with reference to the followiiagts:

A. The Company has elected to paitgpgn the Capital Purchase Program (tl@&PP ") created by the U.S. Departmen
the Treasury (the Treasury Department ”) pursuant to authority granted under the Emergeficonomic Stabilization Act of 2008 (the “
EESA™), pursuant to which program the Company will isga the Treasury Department shares of the Compam@yiior preferred stock an
warrant to purchase shares of common stock of timagany, in accordance with the terms and conditiores Letter Agreement, including
Exhibit A thereto the Securities Purchase AgreemeBitandard Terms, between the Company and Tre&bery CPP Transaction”); and

B. The Company has adopted a Capitatiiase Program Agreement Regarding Executive Cosapien Limitations-
Omnibus Amendment of All Compensation Plans (ti@otnpensation Plans Amendment), a copy of which has been provided to Execu
pursuant to which the Company has amended all sofaitd its subsidiariestompensation, benefit or other plans, programstraots
arrangements, agreements or understandings whiefidprpayment(s) and/or benefit(s) which are corsptary in nature for services rende
as an employee of the Company and/or any of itsidigries, whether currently existing or adoptedeatered into after the date of f
Agreement, and whether written or unwritten (cdllegly, the “Compensation Plans’), for purposes of complying with certain requirem
of Section 111(b) of the EESA and the CPP witheespo executive compensation of senior executiese Company, in accordance with
guidance and regulations issued by the Treasunabeent with respect to the CPP (th€PP Requirements”).

NOW, THEREFORE, in consideration of the mutual pes and agreements herein contained, and othet god valuabl
consideration, the receipt and adequacy of whicheieby acknowledged, the Executive, intending ¢oldgally bound, hereby agrees
follows:

1. Effectiveness; Term. This Consent is contingent upon, and will becafiiective on, the later of: (a) the date the CPP
Transaction is consummated and (b) the date Execb&comes a senior executive officer (8EO ") for purposes of, and subject to, the CPP
Requirements (the Effective Date”). If the CPP Transaction is not consummatedxedttive is not and does not become an SEO suloject
the CPP Requirements, this Consent shall havegad édfect. With the exception of Section 5 beldiis Consent shall remain in effect for as
long as the Treasury Department holds any equitlebt of the Company that was acquired pursuathtet@PP Transaction (thererm
"). This Consent shall terminate on the first dése Treasury Department no longer holds any equitjebt of the Company that was acquired
pursuant to the CPP Transaction or, as applicalderuithe CPP Requirements, the date the SEO mnget subject to the CPP Requirements.




2. Application . Executive agrees that the Compensation Plans Ament shall be effective as to Executive.

3. Review and Further Amendment of Compensation Plana Avoid Unnecessary and Excessive RisksExecutive understan
that in addition to adopting the Compensation Plam&endment, the Company is required under the C&iRements to review, initially and
periodically, its Compensation Plans to ensurettigy do not encourage SEOs to take unnecessargxardsive risks that threaten the vall
the Company. To the extent the Company concluassstich review requires revisions to any Compé@ns&tian with respect to Executive,
Executive and the Company agree that the Compaynma&e such changes to the Compensation Plardasrits necessary or appropriate to
comply with the CPP Requirements without the furtensent or agreement of Executive.

4.  Amendments. This Consent may be amended, modified, supedsedaceled, renewed or extended, and the terms and
conditions hereof may be waived, only by writteatinment signed by the Company and Executive dhercase of a waiver, by the Company
or Executive waiving compliancerovided,that no such action may conflict with the CPP Regaents. No delay on the part of the Company
or Executive in exercising any right, power or gage hereunder shall operate as a waiver theneofshall any waiver on the part of the
Company or Executive of any right, power or prigéehereunder, nor any single or partial exercisngfright, power or privilege hereunder
preclude any other or further exercise thereoherexercise of any other right, power or privilégeeunder. Executive hereby further consents
and agrees to any amendment to this Consent @dhgpensation Plans necessary for the Company tigipate in the CPP Transaction or
comply with the CPP Requirements.

5. Governing Law . This Consent shall be governed by and construadcordance with the laws of the State of Misgfss
without regard to its principle of conflicts of laexcept to the extent preempted by federal law.

IN WITNESS WHEREOF, Executive has executed thisseom as of the date first above written.

EXECUTIVE

[name



EXHIBIT 99.1

Trustmark News Releas

o

Trustmark Corporation Completes Sale of $215 Million in Senior Preferred Shares to the U.S. Treasury

Jackson, Miss. — November 21, 2008 rastmark Corporation (NASDAQ:TRMK) today completdte issuance and sale of $215 milliol
Fixed Rate Cumulative Perpetual Preferred StockieSeé\, to the U.S. Treasury as part of the govermt's Capital Purchase Progran
voluntary initiative for U.S. financial institutien designed to support the economy by increasin@néimg to businesses ¢
consumers. Trustmark’s preliminary approval totipgrate in this program was announced on NoventheP008. Trustmark' Series
Preferred Stock will pay a cumulative annual divideate of 5% for the first five years and will @40 an annual rate of 9% after y
five. The Series A Preferred Stock is callableTystmark, in whole or in part, at par after thgesars. Trustmark may call these secur
during the first three years, also in whole or &mtpbut only with the proceeds of newbsued Tier 1 equity capital in an amount of asi&5%
of the $215 million. In conjunction with the puede of Trustmarls Series A Preferred Stock, Treasury received aamaito purchas
1,647,931 shares of Trustmark common stock at ancese price of $19.57 per share. The proceeds fre sale of the Series A Prefel
Stock increases Trustmark’s total risk-based chgitao from 11.80% to 14.70% on a pro forma basiSeptember 30, 2008.

Richard G. Hickson, Chairman and CEO statatle“believe the U.S. Treasury Capital Purchase Brogrrovides an opportunity for stro
healthy banks like Trustmark to support the recpwrthe U.S. economy. Trustmaskparticipation in the Capital Purchase Prograrth&
strengthens our existing solid capital base andiges additional flexibility in an uncertain econenenvironment. This costffective capite
will support Trustmark’s growth and expansion oppoities as well as support the Treasargfforts to facilitate additional lending in «
markets.”

Trustmark is a financial services company providiagpking and financial solutions through over 1%fces and 2,600 associates in Flor
Mississippi, Tennessee and Texas.

FORWARD-LOOKING STATEMENTS

Certain statements contained in this document erstatements of historical fact and constitutevimd{ooking statements within the mean
of the Private Securities Litigation Reform Act1d95. These forwartboking statements include, but are not limitedstatements relating
anticipated future operating and financial perfonce measures, including net interest margin, creddlity, business initiatives, grov
opportunities and growth rates, among other thiagd encompass any estimate, prediction, expectaiajection, opinion, anticipatic
outlook or statement of belief included thereimesdl as the management assumptions underlying tfloesardlooking statements. Should ¢
or more of these risks materialize, or should amghsunderlying assumptions prove to be signifigautifferent, actual results may vi
significantly from those anticipated, estimatedjpcted or expected.

These risks could cause actual results to diffaleraly from current expectations of Managemerd arclude, but are not limited to, chan
in the level of nonperforming assets and chasffg-local, state and national economic and magketitions, including the extent and dura
of current volatility in the credit and financialamkets, material changes in market interest rdtes,costs and effects of litigation anc
unexpected or adverse outcomes in such litigatompetition in loan and deposit pricing, as welltlas entry of new competitors into «
markets through de novo expansion and acquisitidrenges in existing regulations or the adoptionesf regulations, natural disasters, ac
war or terrorism, changes in consumer spendingplangs and savings habits, technological changeanges in the financial performanc
condition of Trustmark’s borrowers, the ability tmntrol expenses, changes in Trustmarkbmpensation and benefit plans, greater
expected costs or difficulties related to the inatign of new products and lines of business ahdratisks described in Trustmaskilings witt
the Securities and Exchange Commission. Althougimdgement believes that the expectations refldntedch forwardeoking statemen
are reasonable, it can give no assurance thatesyggrtations will prove to be correct. Trustmarkiemakes no obligation to update or re
any of this information, whether as the result efvrinformation, future events or developments beowise.
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