Edgar Filing: TRUSTMARK CORP - Form DEF 14A

TRUSTMARK CORP
Form DEF 14A
April 02, 2010



Edgar Filing: TRUSTMARK CORP - Form DEF 14A

Table of Contents

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
SCHEDULE 14A
Proxy Statement Pursuant to Section 14(a) of the
Securities Exchange Act of 1934
(Amendment No. )
Filed by the Registrant p
Filed by a Party other than the Registrant o
Check the appropriate box:

o Preliminary Proxy Statement

0 Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))
b Definitive Proxy Statement

o Definitive Additional Materials

0 Soliciting Material Pursuant to §240.14a-12

Trustmark Corporation
(Name of Registrant as Specified in Its Charter)
(Name of Person(s) Filing Proxy Statement, if other than Registrant)
Payment of Filing Fee (Check the appropriate box):
b No fee required.

0 Fee computed on table below per Exchange Act Rules 14a-6(i)(4) and 0-11.
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April 2, 2010
Dear Shareholder:
You are cordially invited to attend Trustmark Corporation s 2010 Annual Meeting of Shareholders. This meeting will
be held in the Trustmark Ballroom at the Jackson Convention Complex, located at 105 Pascagoula Street, Jackson,
Mississippi, on Tuesday, May 11, 2010, at 10:00 a.m.
At the meeting, common shareholders will be asked to elect a board of directors, approve the amendment of the
Trustmark Corporation 2005 Stock and Incentive Compensation Plan to revise the definition of performance goals for
purposes of Section 162(m) of the Internal Revenue Code, ratify the selection of KPMG LLP as Trustmark
Corporation s independent auditors for 2010 and transact such other business as may properly come before the
meeting. Prior to the meeting, please carefully read the accompanying proxy statement.
Thank you for your support of Trustmark.

Sincerely,

Richard G. Hickson
Chairman and CEO
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Trustmark Corporation
248 East Capitol Street
Jackson, MS 39201

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

DATE AND TIME

LOCATION

ITEMS OF BUSINESS

RECORD DATE

PROXY VOTING/REVOCATION

Tuesday, May 11, 2010, at 10:00 a.m.

Trustmark Ballroom

Jackson Convention Complex
105 Pascagoula Street
Jackson, Mississippi 39201

(1) To elect a board of twelve directors to hold office
for the ensuing year or until their successors are elected
and qualified.

(2) To approve the amendment of the Trustmark
Corporation 2005 Stock and Incentive Compensation
Plan to revise the definition of performance goals for
purposes of Section 162(m) of the Internal Revenue
Code.

(3) To ratify the selection of KPMG LLP as
Trustmark Corporation s independent auditors for the
fiscal year ending December 31, 2010.

(4) To transact such other business as may properly
come before the meeting.

Common shareholders of record on March 15, 2010,
are eligible to vote at the meeting in person or by

proxy.

You are urged to sign and return the enclosed proxy or
vote your shares by telephone or Internet promptly,
whether or not you plan to attend the meeting. If you
do attend the meeting, you may revoke your proxy
prior to the voting thereof. You may also revoke your
proxy at any time before it is voted by written notice to
the Secretary of Trustmark Corporation, by delivery to
the Secretary of a subsequently dated proxy or by
submitting a later vote by telephone or Internet.

T. Harris Collier III
Secretary to the Board
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GENERAL INFORMATION
Solicitation by the Board of Directors

This proxy statement is being sent on or about April 2, 2010, in connection with the solicitation by the Board of
Directors of Trustmark Corporation (Trustmark) of proxies to be voted at the 2010 Annual Meeting of Shareholders
(the Annual Meeting) and at any adjournment or postponement thereof for the purposes set forth in the foregoing
Notice of Annual Meeting of Shareholders.
Meeting Location, Date and Time

The Annual Meeting will be held in the Trustmark Ballroom at the Jackson Convention Complex, located at 105
Pascagoula Street, Jackson, Mississippi 39201, on Tuesday, May 11, 2010, at 10:00 a.m. To obtain directions to attend
the meeting and vote in person, contact the Secretary at 1-601-208-5088 or toll-free at 1-800-844-2000 (extension
5088).
Shareholders Entitled to Vote

Common shareholders of record at the close of business on March 15, 2010, are entitled to notice of and to vote at
the meeting in person or by proxy. On the record date, Trustmark had outstanding 64,491,118 shares of common
stock.
Required Vote

A majority of the shares outstanding and entitled to vote constitutes a quorum. The twelve candidates who receive
the highest number of affirmative votes will be elected as directors. In the election of directors, each shareholder may
vote his shares cumulatively by multiplying the number of shares he is entitled to vote by the number of directors to
be elected. This product constitutes the number of votes the shareholder may cast for one nominee or distribute among
any number of nominees. For all other proposals, each share is entitled to one vote on each proposal. Any such
proposal, including approval of the amendment of the Trustmark Corporation 2005 Stock and Incentive Compensation
Plan and ratification of the selection of KPMG LLP (KPMG) as independent auditors, will be approved if the votes
cast in favor of the proposal exceed the votes cast opposing the proposal, if a quorum is present. While abstentions
and broker non-votes are counted as shares present at the meeting for purposes of determining a quorum, they are not
otherwise counted and, therefore, will have no effect on the outcome of the election of directors or any other proposal.

Applicable rules determine whether proposals presented at shareholder meetings are routine or non-routine. If a
proposal is routine, a bank, broker or other
holder of record which holds shares for an owner in street name generally may vote on the proposal without receiving
voting instructions from the beneficial owner. If a proposal is non-routine, the bank, broker or other holder of record
generally may vote on the proposal only if the beneficial owner has provided voting instructions. A broker non-vote
occurs when a broker or other entity returns a signed proxy card but does not vote shares on a particular proposal
because the proposal is not a routine matter and the broker or other entity has not received voting instructions from the
beneficial owner of the shares. The amendment of the Trustmark Corporation 2005 Stock and Incentive Compensation
Plan and ratification of the selection of KPMG as independent auditors are considered routine matters, while the
election of directors is considered to be a non-routine matter.

All valid proxies received by Trustmark will be voted in accordance with the instructions indicated in such proxies.
If no instructions are indicated in an otherwise properly executed proxy, it will be voted FOR the director nominees
named in Proposal 1, FOR approval of the amendment of the Trustmark Corporation 2005 Stock and Incentive
Compensation Plan in Proposal 2, FOR ratification of the selection of KPMG as independent auditors in Proposal 3
and on all other matters in accordance with the recommendations of the Board of Directors of Trustmark.
How to Vote

Shareholders of record can vote in person at the Annual Meeting or by proxy without attending the Annual
Meeting.

To vote by proxy, either:

(1)  Complete the enclosed proxy card, sign, date and return it in the enclosed postage-paid envelope,

2) Vote by telephone (instructions are on the proxy card), or
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3) Vote by Internet (instructions are on the proxy card).

If you hold your shares through a bank, broker or other holder of record, your bank, broker or agent will provide
materials and instructions for voting your shares. If you hold your shares through a bank, broker or other holder of
record, and you plan to vote in person at the meeting, you should contact your bank, broker or agent to obtain a legal
proxy or broker s proxy card and bring it to the meeting in order to vote in person.

Revocation of Proxies

Any shareholder may revoke a proxy at any time before it is voted by written notice to the Secretary, by revocation

at the meeting, by delivery to the Secretary of a subsequently dated proxy or by submitting a later vote
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by telephone or Internet (instructions are on the proxy card).

If you hold your shares through a bank, broker or other holder of record, you should contact your bank, broker or
agent to revoke your proxy or change your vote.
Voting on Other Matters

The Board of Directors is not aware of any additional matters to be brought before the meeting. If other matters do
come before the meeting, the persons named in the accompanying proxy or their substitutes will vote the shares
represented by such proxies in accordance with the recommendations of the Board of Directors of Trustmark.

Cost of Proxy Solicitation

Solicitation of proxies will be primarily by mail. Associates of Trustmark and its subsidiaries may be used to solicit
proxies by means of telephone or personal contact but will not receive any additional compensation for doing so.
Banks, brokers, trustees and nominees will be reimbursed for reasonable expenses incurred in sending proxy materials
to the beneficial owners of such shares. The total cost of the solicitation will be borne by Trustmark.

CORPORATE GOVERNANCE

Trustmark s governance structure enables the Board of Directors (the Board) to effectively and efficiently address
key, specific issues such as business growth, human capital and technology, among others. This is accomplished
through five standing Board committees and through the effective utilization of the directors combined wisdom and
diverse experience and business knowledge.

Provisions of Trustmark s governance structure include, among other things, a mandatory retirement age of 68, a
minimum ownership of Trustmark stock, required notification of changes in professional responsibilities and
residence, a directors attendance policy, as well as the authority to seek advice or counsel from external advisers on an
as-needed basis.

Board Mission

The role of the Board is to foster Trustmark s long-term success consistent with its fiduciary responsibilities to

shareholders. As part of this role, Trustmark s Board is responsible for:
Providing strategic guidance and oversight,

Acting as a resource on strategic issues and in matters of planning and policy-making,
Ensuring that management s operations contribute to Trustmark s financial soundness,

Promoting social responsibility and ethical business
conduct,

Providing insight and guidance on complex business issues and problems in the banking and financial
services industries,

Ensuring that an effective system is in place to facilitate the selection, succession planning and compensation
of the Chief Executive Officer (CEO), and

Ensuring Trustmark s compliance with all relevant legal and regulatory requirements.

The Board has adopted, and annually reviews, formal charters for the Board and its committees to address the
governance guidelines and responsibilities of each. Likewise, the Board has adopted codes of conduct for directors,
senior financial officers and associates. These materials are available on Trustmark s website at www.trustmark.com or
may be obtained by written request addressed to the Secretary of the Board, Trustmark Corporation, Post Office Box
291, Jackson, MS 39205.

Meetings of the Board of Directors

The Board met four times in 2009. Each director attended at least 75% of the total number of meetings of the
Board and Board committees of which the director was a member in 2009.

Director Attendance at the Annual Meeting
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Directors are expected to attend the annual meeting of shareholders, and in 2009, all directors were present, with
the exception of Adolphus B. Baker and Fred E. Carl, Jr.
Director Independence

The Board has affirmatively determined that the following directors and director nominees are non-employee
directors (within the meaning of Rule 16b-3 of the Securities Exchange Act of 1934 (the Exchange Act)), outside
directors (within the meaning of Section 162(m) of the Internal Revenue Code) and independent directors (within the
meaning of Rule 5605(a)(2) of the NASDAQ Listing Rules):

Adolphus B. Baker John M. McCullouch

Fred E. Carl, Jr. Richard H. Puckett

William C. Deviney, Jr. R. Michael Summerford

Daniel A. Grafton LeRoy G. Walker, Jr.

David H. Hoster II Kenneth W. Williams

Kenneth W. Williams has reached the mandatory retirement age and will, therefore, not stand for re-election at the

Annual Meeting.
Board Leadership

Trustmark s Chairman of the Board also serves as CEO.
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Therefore, under the governance guidelines set forth in Trustmark s Board Charter, the Chairman of the Executive
Committee, Kenneth W. Williams, serves as the Board s Lead Director. Upon Mr. Williams anticipated retirement
from the Board, effective at the Annual Meeting, the Board has determined that, if re-elected, Daniel A. Grafton will
serve as Chairman of the Executive Committee and, therefore, as Lead Director.

The primary responsibility of the Lead Director is to chair meetings of the non-management directors, and in 2009
the Board held three such independent sessions. The Lead Director also refers to the appropriate Board committee any
issue brought to his attention by shareholders, directors or others. The Lead Director is the primary communicator
between the directors and the CEO, who is directly responsible to the Board in its entirety, although individual Board
members may communicate directly with the CEO and may freely discuss their views with other Board members at
any time. The Executive Committee is responsible for reviewing Trustmark s corporate governance structure to ensure
that it remains the most appropriate structure for the company and its shareholders. Trustmark believes that, at this
time, Mr. Hickson s leadership as Chairman and CEO is the most efficient and effective leadership structure, given
Mr. Hickson s broad experience in and acute understanding of the financial industry and the markets Trustmark serves.
Additionally, this structure enables Mr. Hickson to guide the company through the current economic circumstances
with appropriate support from the Lead Director and the committee chairmen, each of whom is an independent
director.

Committees of the Board of Directors

There are five standing committees that collectively provide guidance on strategic issues, planning and
policymaking: Audit and Finance, Executive, Human Resources, Nominating and Strategic Planning. Currently, the
committees are comprised solely of independent directors, with the exception of the Executive and Strategic Planning
Committees.

Audit and Finance Committee

Under the terms of its Charter, the Audit and Finance Committee meets at least five times a year and is responsible
for, among other things, annual approval of the independent auditors, oversight of audit activities, risk management
policies, financial reporting and regulatory compliance, as well as review and approval of Trustmark s profit plan. The
Committee meets with the independent and internal auditors without management present on a regular basis.

The Audit and Finance Committee Charter is posted on Trustmark s website at www.trustmark.com under Investor
Relations/Corporate Governance/Audit and Finance Committee Charter.

Executive Committee

The Executive Committee acts on behalf of the Board if a matter requires Board action before a meeting of the
Board can be held. The Committee is responsible for reviewing the corporate governance structure and annually
evaluating each director s performance against specific performance criteria.

Human Resources Committee

The role of the Human Resources Committee is to ensure that appropriate policies and practices are in place to
facilitate the development of management talent, orderly CEO succession planning, corporate social responsibility and
the setting of management compensation.

The Human Resources Committee Charter is posted on Trustmark s website at www.trustmark.com under Investor
Relations/Corporate Governance/Human Resources Committee Charter.

Nominating Committee

The Nominating Committee is charged with the responsibility of seeking, interviewing and recommending to the
Board qualified candidates for Board and committee membership.

The Nominating Committee Charter is posted on Trustmark s website at www.trustmark.com under Investor
Relations/Corporate Governance/Nominating Committee Charter.

Strategic Planning Committee

The Strategic Planning Committee provides guidance to management on the strategic planning process and issues
of strategic importance including business growth and expansion, material transactions and technology. The
Committee is also responsible for monitoring progress with Trustmark s long-term strategic and financial objectives.
Board Oversight of Risk Management
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Trustmark believes that its leadership structure allows the directors to provide effective oversight of Trustmark s
risk management function by receiving and discussing regular reports prepared by Trustmark s senior management,
including the Chief Financial Officer and the Chief Risk Officer, on areas of material risk to the company, including
credit, liquidity, market/interest rate, compliance, operational, technology, strategic and reputational risks. The Board
(or the appropriate committee in the case of risks that are under the purview of a particular committee) receives these
reports from the appropriate risk owner within the organization to enable it to understand the risk identification, risk
management and risk mitigation strategies. When a committee receives the report, the chairman of the relevant
committee presents a report regarding the risk, including strategies for managing
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or mitigating the risk, as appropriate, to the full Board at the next Board meeting. This enables the Board and its
committees to coordinate the risk oversight role, particularly with respect to risk interrelationships. Additionally, in
recognition of the importance of its enterprise risk oversight function, the Board has approved the formation in 2010
of an Enterprise Risk Management Committee, which will be comprised solely of independent directors, at the Bank

Board level.

Committee Membership

The following table shows the current membership of each committee and the number of meetings held by each

committee during 2009.

Director

Adolphus B.
Baker

Fred E. Carl, Jr.
William C.
Deviney, Jr.
Daniel A. Grafton
Richard G.
Hickson

David H. Hoster II
John M.
McCullouch
Richard H.
Puckett

R. Michael
Summerford
LeRoy G. Walker,
Jr.

Kenneth W.
Williams

William G. Yates
11

2009 Meetings

(1) Mr. Walker joined
the Audit and
Finance

Committee on
May 12, 2009.

(2) Messrs. Hoster,
Puckett and
Williams joined
the Executive

Committee on
May 12, 2009.
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Audit and Finance

(1)

X
Chairman
X

X

Executive

(2)

>

>

Chairman

Human Resources

(3)

X

Chairman

Nominating

(4)

X
Chairman

X

X

Strategic
Planning

(5)

Chairman
X

X
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(3)

(4)

(5)

Until that time,
Mr. Reuben V.
Anderson, Mr. C.
Gerald Garnett
and Mr. William
G. Yates, Jr., who
each retired from
the Board
following the 2009
Annual Meeting,
served on the
Executive
Committee.

Messrs. Baker and
McCullouch joined
the Human
Resources
Committee on
May 12, 2009.
Until that time,
Messrs. Anderson
and Garnett served
on the Executive
Committee.

Messrs. Hoster,
Puckett and
Williams joined
the Nominating
Committee on
May 12, 2009.
Until that time,
Messrs. Anderson
and Garnett served
on the Nominating
Committee.

Messrs. Carl,
Hoster, Puckett
and Yates 111
joined the
Strategic Planning
Committee on
May 12, 2009.
Until that time,
Messrs. Anderson,
Garnett and Yates,
Jr. served on the
Strategic Planning
Committee.
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The following table provides compensation information for the year ended December 31, 2009, for each

non-employee member of the Board.

Name (/)

Reuben V.
Anderson (6)
Adolphus B.
Baker

Fred E. Carl, Jr.
William C.
Deviney, Jr.

C. Gerald Garnett
(6)

Daniel A. Grafton
David H. Hoster
II

John M.
McCullouch
Richard H.
Puckett

R. Michael
Summerford
LeRoy G.
Walker, Jr.
Kenneth W.
Williams
William G.
Yates, Jr. (6)
William G. Yates
111

Fees
Earned or
Paid in
Cash
($)(2)

12,500

25,083
17,000

24,333

11,500
35,375

30,833
28,333
33,083
50,250
22,250
31,500

8,000

16,500

Stock Option

Awards

($)(3) (3)(4)

$ 6,916 -
$ 6,916 -

$ 6,916 ---

56916
$ 6,916 -—-
$ 6,916 -—-
$ 6,916 -—-
$ 6,916 -—-
$ 6,916 -—-

$ 6,916 ---

$ 6,916 ---

Non-Equity

Award€ompensation

Change in
Pension Value
and
Non-Qualified
Deferred

Compensation

Earnings

($)(5)

$ 31,656

$ 82,145

$ 148,021

$ 120,179

$ 125,964

$ 9,590

All
Other

Compensation

($)

Total
(3)
$ 44,156

$ 114,144
$ 23916

$ 179,270

$ 11,500
$ 42,291

$ 37,749
$ 35,249
$ 160,178
$ 57,166
$ 155,130
$ 48,006
$ 8,000

$ 23416
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(1)

(2)

(3)

Richard G.
Hickson,
Trustmark s CEO,
is not included in
this table as he is
an associate of
Trustmark and thus
receives no
compensation for
his service as a
director. The
compensation
received by

Myr. Hickson as an
associate of
Trustmark is shown
in the Summary
Compensation
Table on page 30.

Includes fees
deferred pursuant
to the voluntary
Trustmark
Corporation
Non-Qualified
Deferred
Compensation
(NODC) Plan
and/or the
Directors

Deferred Fee Plan.
Where applicable,
also includes fees
paid for attendance
at Community Bank
Advisory Board of
Directors meetings
and at committee
meetings of the
Trustmark National
Bank Board of
Directors (the Bank
Board).

The amounts in this
column reflect the
aggregate grant
date fair value of
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time-based
restricted stock
awards granted to
the directors on
January 27, 2009
(computed in
accordance with
ASC Topic 718
excluding the
impact of estimated
forfeitures).
Assumptions used
in the calculation of
these amounts are
included in Note 13
to Trustmark s
audited financial
statements for the
year ended
December 31, 2009,
in Trustmark s
Annual Report on
Form 10-K filed
with the Securities
and Exchange
Commission

(SEC) on
February 25, 2010.
At December 31,
2009, each
non-employee
director had 467
shares of
performance-based
restricted stock
outstanding, with
the exception of
Messrs. Carl and
Yates 111, who had
217 shares
outstanding. These
awards will vest
only if the related
performance
measures are
achieved. If vesting
of the related
performance
measures exceeds
100%, each
non-employee
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(4)

director will also
receive up to an
additional 467
excess shares of
time-based
restricted stock,
with the exception
of Messrs. Carl and
Yates 111, who will
receive up to an
additional 217
shares of
time-based
restricted stock. At
December 31, 2009,
each non-employee
director had 504
shares of
time-based
restricted stock
outstanding from
grants under
Trustmark s stock
and incentive
compensation
plans.

No stock option
awards were made
during 2009. At
December 31, 2009,
the non-employee
directors had the
following options
outstanding from
grants under
Trustmark s stock
and incentive
compensation
plans: McCullouch,
Summerford 6,000
each, Grafton
2,000, all other
non-employee
directors 12,000
each, with the
exception of
Messrs. Carl,
Hoster, and Yates
1T, who had no
options
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outstanding.

(5) The amounts in this
column reflect the
increase in
actuarial present
value of the
director s
accumulated
benefits under
Trustmark s
Directors
Deferred Fee Plan,
determined using
interest rate and
mortality rate
assumptions
included in Note 12
to Trustmark s
audited financial
statements for the
year ended
December 31, 2009,
in Trustmark s
Annual Report on
Form 10-K filed
with the SEC on
February 25, 2010,
and include
amounts which the
director may not
currently be entitled
to receive as such
amounts are not yet
vested.

(6) Messrs. Anderson,
Garnett and Yates,
Jr. retired from the
Board on May 12,
20009.

Prior to May 12, 2009, non-employee directors received an annual retainer of $12,000 plus $1,500 for each Board
meeting attended. The Executive Committee Chairman received an additional annual retainer of $6,000, and all other
Executive Committee members received an additional annual retainer of $3,000. The Audit and Finance Committee
Chairman also received an additional annual retainer of $12,000. All committee chairmen and committee members
received $1,250 and $1,000, respectively, for each committee meeting attended (including ad hoc committees). In
addition, directors who served either as chairman or member of a committee of the Bank Board received $1,000 or
$750, respectively, for each committee meeting attended. Beginning May 12, 2009, non-employee directors receive an
annual retainer of $12,000 plus $1,500 for each Board meeting attended. Chairmen of the Executive Committee and
Human Resources Committee receive an additional annual retainer of $6,000. The Audit and Finance Committee
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Chairman receives an additional annual retainer of $12,000, and Chairmen of the Nominating and Strategic Planning
Committees each receive an additional annual retainer of $2,000. All Board committee chairmen and committee
members receive $1,000 for each committee meeting attended (including ad hoc committees). In addition, each
director who serves as chairman of a committee of the Bank Board receives an annual retainer of $2,000. All Bank
Board committee chairmen and committee members receive $750 for each committee meeting attended. For meetings
wherein the director attends via teleconference, the director receives one-half of the meeting fee. In addition, directors
who serve as advisory directors on Trustmark s Community Bank Advisory Boards of Directors receive a fee of $250
for each Advisory Board meeting attended. Directors are also eligible to be reimbursed for expenses incurred in
attending Board and committee meetings. The CEO receives no compensation for Board or committee service.
Trustmark maintains a Directors Deferred Fee Plan for non-employee directors who became directors prior to
2003, and who elected to participate in the plan. Under the plan, participating directors had to defer $12,000 of fees
annually to fund a portion of the cost of their defined retirement benefits and death benefits. The amount of the
retirement benefit and death benefit is determined based upon the participant s annual contribution amount, the length
of Board service and the age of the director at date of entry into the plan. In order to control costs, and based on peer
company and broader market data provided by the compensation consultant that comparable organizations were not
providing this benefit to directors, the Board amended the plan on April 28, 2009, to cease future benefit accruals
under, and contributions by directors to, the plan effective March 1, 2010. The plan requires retirement benefits to
commence at a director s normal retirement date (March 1 following age 65). Thus, should a director continue service
beyond his or her normal retirement date, retirement benefits would begin prior to cessation of Board service.
Currently, one director has reached his normal retirement date and is receiving annual benefits of $28,359. Depending
on a number of factors, the projected annual benefit at retirement is payable for the longer of life or twenty-five years
and ranges from $47,000 to $78,000 (taking into account the March 1, 2010 benefit accrual freeze) for current
directors electing to participate in the plan who are not yet receiving benefits. The vested annual benefit as of
December 31, 2009, payable at the director s normal retirement date to current directors electing to participate in the
plan ranges from $42,000 to $72,000. If a participating director dies prior to retirement, his beneficiary will receive a
scheduled death benefit for ten years. If the plan is terminated, or a director s Board service is terminated, within three
years after a change in control of Trustmark (as defined in the plan) and prior to March 1, 2010, affected directors will
be credited with up to an additional five years of Board service for purposes of determining retirement benefits at the
director s normal retirement date. Trustmark has purchased life insurance contracts on participating directors to fund
the benefits to be paid under this plan.
5
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Non-employee directors are eligible to receive equity compensation awards under the Trustmark Corporation 2005
Stock and Incentive Compensation Plan. In the event of a change in control, the vesting of stock options is
accelerated, and directors are entitled to a time-weighted portion of any unvested restricted stock, based on actual
performance to date. Prior to 2007, Trustmark granted stock options to its non-employee directors. In 2007, Trustmark
ceased granting stock options and commenced granting performance-based restricted stock to its non-employee
directors on terms substantially similar to those granted to executive management. When implementing a similar
change with respect to restricted stock grants for executive management, Trustmark began granting non-employee
directors a restricted stock award consisting of one-third time-based restricted stock and two-thirds performance-based
restricted stock, on terms substantially similar to those granted to executive management beginning in 2008. Based on
an observation from Mercer that non-employee director equity compensation paid by Trustmark s peer companies
more commonly consisted of solely time-based restricted stock, consistent with the directors fiduciary oversight role,
Trustmark chose to award only time-based restricted stock to non-employee directors beginning in 2009. On
January 27, 2009, each non-employee director received an award of 397 time-based restricted shares, which vest on
January 27, 2012, if the director is still serving at the time. Messrs. Anderson, Garnett and Yates, Jr. retired from the
Board on May 12, 2009, and, therefore, did not receive stock awards in 2009.

As part of Trustmark s director compensation structure, implemented as of May 12, 2009, the Board determined to
grant non-employee directors annual awards of time-based restricted stock valued at approximately $18,000.
Additionally, the Board implemented a director stock ownership requirement that requires all directors to own a
minimum of 3,000 shares of Trustmark stock. Directors have up to five years from the date Board service begins to
meet the ownership requirement. Additionally, until such time as the minimum requirement is reached, a director is
required to hold 100% of the shares received from any Trustmark stock awards. On January 26, 2010, each
non-employee director received the equivalent of approximately $18,000 in time-based restricted stock computed on a
10-day average closing stock price up to and including the date of the grant. Due to Mr. Williams anticipated
retirement from the Board at the 2010 Annual Meeting, he did not receive a stock award in 2010.

In addition to the Directors Deferred Fee Plan described above, non-employee directors may defer all or a part of
their annual retainer and meeting fees (excluding any contribution to the Directors Deferred Fee Plan) pursuant to
Trustmark s NQDC Plan. The compensation deferred is credited to an account, which is deemed invested in and
mirrors the performance of one or more designated investment funds available under the plan and selected at the
option of the director. The deferred compensation account will be paid in a lump sum or in annual installments at a
designated time upon the occurrence of an unforeseen emergency or upon a director s retirement or cessation of service
on the Board.

Communications with Directors

Shareholders desiring to contact Trustmark s Board may do so by sending written correspondence to Board of
Directors, Trustmark Corporation, Post Office Box 291, Jackson, MS 39205 or by email to
boardofdirectors @trustmark.com.

Communications will be referred to the Executive Committee Chairman, who will determine the appropriate
committee to receive the communication and take any action deemed necessary by that committee.

Pursuant to Trustmark s Whistleblower Policy, complaints relati