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President
Chief Executive Officer

! March 13, 2009
BY EMAIL AND OVERNIGHT DELIVERY

Office of the Special Inspector General -

Troubled Asset Relief Program

1500 Pennsylvania Avenue, NW, Suite 1064
Washington, D.C. 20220
SIGTARP.response@do.treas.gov

Atz Mr. Neil M. Barofsky, Special Inspector General

Re: Response of First Horizon National Corporation to Letter dated February 6, 2009

Dear Mr. Barofsky:

This letter furnishes the response of First Horizon National Corporation (“First Horizon”
or the “Company™) to the specific requests you made by letter dated February 6, 2009. Each of
your requests is reproduced below, followed by our response. A certifying statement by the
undersigned is ‘provided after the final response. Enclosures are identified within the responses,
and a list of enclosures is provided at the end of this letter.

% ' * *

whether the TARP funds were segregated from other institutional funds: (c) your actual use
of TARP funds to date; and (d) your expected use of TARP funds. In your response, please
take into consideration your anticipated use of TARP funds at the time that you applied for
such funds, or any actions that have taken that you would not have been able to take absent
the infusion of TARP funds.

(1) A narrativLF response specifically outlining (a) your anticipated use of TARP funds; (b)

Background

Though the focus of your request is on the ways we have used capital received from the
TARP’s Capital Purchase Program (“CPP”) in November 2008, we would like to begin by
describing briefly the capital we raised in May 2008, our exit from the national lending business
in 2008, and the| CPP transaction itself. Our responses to your specific requests should be taken
in the context described in the next few paragraphs.

Basic Facts Surrounding Two Capiial Raising Transactions in 2008

On May 2, 2008, First Horizon sold 69 million shares of common stock to public
Investors in an underwritten offering for an aggregate purchase price of $690 million, or $10 per
share. This transaction increased our regulatory Tier 1 capital by about $660 million. Following
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the closing, First Horizon made a capital contribution of $610 million to its wholly-owned
subsidiary, First Tennessee Bank National Association (“First Tennessee Bank™). Neither First
Horizon nor First Tennessce Bank segregated these funds.

On November 14, 2008, the CPP provided approximately $866 million of Tier | capital
to First Horizon when First Horizon sold to the U.S. Department of the Treasury (“Treasury™)
806.540 shares of Preferred Stock Series CPP and a common stock Warrant exercisable at the
then-current market value of $10.20 per share. On December 19, 2008. First Horizon made a
capital contribution of $736 million to First Tennessce Bank.

As a result of the sale of common stock to the public and its participation in the CPP,
Iirst Horizon raised about $1.5 billion of new Tier 1 regulatory capital in 2008, which made it
possible for First Horizon to contribute almost $1.35 billion to First Tennessee Bank. Other
factors, particularly First Horizon’s higher consolidated provision for loan losses, had a negative
cilect on Iirst Horizon’s capital during 2008. On balance, however, for the year 2008. First
Horizon’s Tier 1 capital increased by about $1.3 billion compared to year-end 2007.

Exit from National Lending Businesses

We contracted our business significantly in 2008 by selling or closing our lending and
fending-related businesses outside of our Tennessee-based regional banking markets. By doing
this, we were able to: (i) concentrate our resources on our regional banking business and on our
capital markets business; (ii) reduce our assets as old national loans and other national assets
were sold, paid off (by the customers), or written down; (iii) and reduce the need lor capital to
support thosc assets. We refer to this contraction as our exit from our national (as distinguished
[rom regional) lending businesses. and we refer to the loans and other assets associated with the
exited businesses as our national assets. In addition. we ceased to compete nationally for certain
types of deposit products and, as a result, outstanding balances of those products dropped
substantially by year-end.

Use of TARP Funds

At the time of the CPP transaction. we intended to use the increased capital to strengthen
our capital position and our lincs of business, lend to consumers and businesses, expand our
presence in the communities we serve. and complete our exit from our national lending
businesses. We have been able to use the TARP capital to further these ends. We also believed a
stronger capital position could provide us with the flexibility to possibly acquire on¢ or more
small, troubled institutions to the extent opportunitics presented themselves. We had no specific
acquisition plans at that time, and we have not contracted for or closed any such acquisitions
since then, but we remain flexible in this regard.

Additional information concerning these uses is provided below. Commentary by
company executives in press releases, investor presentations, company-wide employee emails.
and media consistently focused on these same key messages and benefits in our carly
communication efforts regard the TARP capital. Examples of these materials are enclosed with
this letter in Appendix A.

Strengthened Capital Position

The CPP transaction immediately increased our Tier 1 regulatory capital by about $866
million. Given that money is fungible, specific dollars of capital at year end cannot be traced
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back to any particular source. Nevertheless, the receipt of the TARP funds had a significant
positive cffect on regulatory capital levels and ratios at year end and continuing into 2009,

Lending to Consumers and Businesses

Predominately due to our exit from our national lending businesses and the continuing
wind-down of the loans associated with those businesses, our overall Joans outstanding at year-
end 2008 declined compared with a year earlier. Our strengthened capital position, however, has
supported our ability to continue to extend loans to consumers and businesses. Examples of that
lending include:

* The volume of new or renewed consumer lending originated in the fourth quarter of
2008 was about $175 million, of which about $164 million related to installment
loans and home cquity lines and about $11 million related to credit card lending. The
volume of new or rencwed consumer lending originated in January 2009 was about
$77 million. of which about $73 million related to installment loans and home cquity
lines and about $4 million related 1o credit card lending. The non-credit-card volume
for January was significantly higher than the monthly average for the fourth quarter.

e We originated over 600 mortgage loans totaling about $89 million in the fourth
quarter of 2008. We originated about an additional $86 million of mortgage loans in
January 2009.

» Through our correspondent banking division, we have provided mortgage warchouse
fending facilities to our client banks. This lending activity directly facilitates the
origination of new and refinanced mortgage loans (o consumers by those banks. With
respect to these loans, our average volume for November 2008 was about $164
million, while our average volume for January 2009 was about $367 million.
representing a significant increcase.

e We have expanded several significant commercial lending relationships, and taken on
new commercial lending relationships, since participating in the TARP. Our ability
to make larger commitments was supported by our capital base.

In connection with the examples above, please note that loans are counted as new or renewed if a
new loan account number is created. Renewed loans do not necessarily involve an increase in
the credit extended, but do involve a new commitment by us since the old commitment was
expiring. New loans involve both new customers and old customers recciving new loans. We
believe that much of the increased demand for mortgage loans is being driven by lower interest
rates. The mortgage loan data include re-financings as well as loans associated with home
buying.

We have actively marketed to potential borrowers, both existing customers and non-
customers, through a series of marketing campaigns designed 1o increase awareness of First
Tennessee Bank's fending capabilitics. These initiatives were intensified beginning in
November and include all major advertising channels: direct mail, email, newspaper, website
banner ads. in-branch merchandising. and television. In addition, last month we launched a new
marketing campaign around the theme “powering your dreams.™
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We believe we would have originated more loans if it were not for weakening demand
for credit in a slowing economy. Despite our marketing campaigns, overall application levels
have declined.

Exiting the National Lending Businesses

As described above, we contracted our business significantly in 2008 by selling or
closing our lending and lending-related businesses outside of our Tennessee-based regional
banking markets. By doing this, we have been able to concentrate more of our resources,
including the TARP funds, on our regional banking business. which we consider to be the heart
ol our franchise.

The capital infusion from CPP has given us flexibility as we wind down our national
lending portfolio. Our exit from our national lending businesses lefl us with a significant amount
of assets not tied to our regional banking markets. By the time the CPP transaction closed in
November, nearly all the exit processes had been concluded, but most of the loan and other
linancial assets associated with those businesses still remained. We have sought to sell, and have
sold, some of those assets, most notably mortgage loans in our “warchousc™ and certain
mortgage servicing right assets. A significant portion of the national assets remaining unsold are
in default or otherwise show distress. For our retained national assets, the CPP capital gives us
the flexibility to consider disposition opportunitics as they may arise, even if we were 1o absorb
losses on disposition, or to continuc to work through those assets in the normal coursc.

Segregation of TARP funds

Neither First Horizon nor First Tennessce Bank segregated TARP funds from other
available funds. We manage our capital and our cash funds on an aggregate basis to support all
our business operations as needed and as appropriate.

Expanding our Presence in the Communities We Serve

We also want to note that we have opened three new branch locations across our banking
markets since November 2008. These new offices — located in Mur{reesboro, Tennessee:
Hernando, MS; and Collicrville, TN — provide deposit-taking, lending, and wealth management
services to the communities they serve.

(2)  Your specific plans, and the status and implementation of those plans, for addressing
executive compensation requirements associated with the funding. Information provided
should also include any assessments made of loan risks and their relationship to executive
compensation; how limitations on executive compensation will be implemented in line with
Department of Treasury guidelines; and whether any such limitations may be offset by other
changes to other, longer-term or deferred forms of compensation.

We believe Iirst Horizon's executive compensation plans and programs comply with
requirements of the Emergency Economic Stabilization Act of 2008 and the compensation
standards established thercunder. as in effect on November 14, 2008 (collectively, “EESA™).
Following is a summary of the actions the Company has taken to comply with EESA since
commencing participation in the CPP.
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Risk Assessment

I'irst Horizon has implemented a periodic executive compensation risk assessment
process. That process includes mectings among First Horizon's top risk officers and its head of
human resources and among these exccutive officers and the Compensation Committee of Iirst
Horizon’s Board of Directors (the *Committee™) to review First Horizon's major risks and the
details of our executive compensation plans to ensure the plans do not encourage unnccessary
and excessive risks. Based on those discussions, the Committee has certified that it has reviewed
with scnior risk officers the incentive compensation arrangements applicable to our senior
executive officers, as defined in EESA ("SEOs™), and has made reasonable efforts to ensure that
such arrangements do not encourage such officers to take unnecessary and excessive risks that
threaten the value of First Horizon. The Committee’s certification will be set forth in the
Compensation Committee report that will be included in First Horizon’s definitive proxy
statement which we expect to file with the Securities Iixchange Commission (“SEC™) the week
of March 16. As required by EESA, the Compensation Committee also intends to meet at least
annually for a similar risk assessment of executive compensation plans and programs.

Compensation Restrictions
Compensation Agreements Conforming to Treasury Requirements under fESA

In November 2008, in connection with First Horizon's issuance of preferred stock to the
Treasury under the CPP, each of our senior executive officers at that time signed an agreement
amending all compensation and benefit arrangements with the Company to comply with the
requirements of EESA and regulations and guidance issued thercunder. The agreement became
clfective immediately. Copies of those agreements and the related contractually-required
waivers are attached as Appendix B.

First Horizon has not made any changes to other, longer-term or deferred forms of
compensation designed to oftset the limits imposed by original EESA Scction 111. First
Horizon expects that it will be required to revise its compensation programs on the adoption of
standards contemplated by new EESA Section 111(b). With respect to the timing and type of
cquity awards made recently, First Horizons Compensation Committee considered the prospect
of those future standards, among other things.

Other Actions Related to Compensation

In April 2008, our Board of Directors approved new “clawback™ provisions for the 2002
Management Incentive Plan (the annual cash bonus plan for senior executives) and for the 2003
L:quity Compensation Plan (the plan under which stock awards may be granted to our executive
officers and others). Those provisions were refined by the Board in July 2008. In some respects
the new clawback language is broader than that required under the TARP regulations, and it
applies to all plan participants who receive performance-based incentives. The clawback
provisions added to the plans last year are attached as Appendix C. 'To the extent these clawback
provisions do not meet the required EESA standards with respect to our SEOs. the FESA
standards will be met through the agreements provided in Appendix B.

IFirst Horizon has not yet filed its federal income tax return for 2008. In accordance with
EESA, First Horizon has dircected responsible personnel to limit its tax deductions for 2008
annual compensation paid to its SEOs in accordance with Section 162(m)(5) of the Internal
Revenue Code and applicable guidance.



As aresult of the amendment to Section 111 of EESA under the American Recovery and
Reinvestment Act of 2009 (*ARRA™) and in accordance with guidance released by the SEC
recently, First Horizon is planning to permit a separate, non-binding vote at its 2009 annual
meeting of sharcholders to approve the compensation ol executives, as disclosed pursuant to the
compensation disclosure rules of the Securities and Exchange Commission. This will be vote
item #3 in our definitive 2009 proxy statement.

ARRA also requires Treasury to adopt new compensation standards applicable to TARP
recipients. Until those new compensation standards are adopted or other Treasury guidance is
released, First Horizon intends to continue to comply with the compensation standards in effect
under the CPP on November 14, 2008.

* * *

This letter and the enclosed documents contain confidential and proprictary commercial
and financial information concerning First Horizon. Accordingly, Iirst Horizon hereby requests,
pursuant to Rule 83 of the United States Department of the Treasury's Disclosure of Records
Regulations, 31 C.F.R. § Part 1, Subpart A, and for reasons of business confidentiality and
personal privacy, that this letter and the enclosed documents not be disclosed in response to any
request made under the Freedom of Information Act, 5 U.S.C. § 552 (1994) (“FOIA™). The
foregoing request also applies to any other materials of any sort that are made by, or at the
request of, the Treasury and incorporate, refer or relate to any of the matters contained in the
enclosed documents or this letter.

[l the enclosed documents or this letter become the subject of'a FOIA request, please
contact Chartes Tuggle, our General Counsel, at Wand we will provide further
information in support of this request for confidential treatment. We also request that, at the
conclusion of this inquiry, all copies be returned to me at the above address.

I certify that the statements, representations, and supporting information contained in this
letter are accurate in all material respects (o the best of my knowledge.
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Please contact me or Charles Tuggle if you have any questions concerning this matter.
Mr. Tuggle can be contacted at the number provided above or at [DEG)

Very truly yours,

FIRST HORIZON NATIONAL CORPORATION

S~ 5, S {3/
o | D p v
3y: i

D. Bryan Jordan §
President and Chicf Executive Officer
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List of Enclosed Appendices

Appendix A
Sclected public and employee commentary from First Horizon regarding TARP Capital
Purchase Program participation —- Focus on First Horizon expectations at the time of the
CPP transaction

Appendix B

IForms of the initial agreement with executives and related waiver, and of the agreement and

related waiver used for later hirings and promotions, conforming to ‘Treasury compensation
restrictions

Appendix C

Clawback provisions added to certain incentive plans in 2008
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APPENDIX A

Selected public and employee commentary from First Horizon
regarding TARP Capital Purchase Program participation —

Focus on First Horizon expectations at the time of the CPP transaction
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First Horizon to Participate in U.S. Treasury Capital Purchase Program

Investment Will Enhance Lending Ability, Improve Already Strong Capital Position, Provide Substantial
Flexibility

MEMPHIS, Tenn_, Oct 24, 2008 (GlobeNewswire via COMTEX News Network) -- First Horizon National Corp. (NYSE:FHN) has
received preliminary approval from the U.S. Treasury Department to participate in its Capital Purchase Program, a voluntary
initiative assisting U.S. financial institutions in building capital to support Treasury's plan to aid the economy by increasing
financing to businesses and consumers. Participation is subject to standard terms and conditions.

First Horizon will receive approximately $866 million in capital, which will raise the company's Tier 1 ratio at Sept. 30 from 10.9
percent to 14.1 percent.

Under the program, Treasury will purchase up to $250 billion of senior preferred shares of companies taking part in the
program. Bryan Jordan, First Horizon CEO, said the plan has a critical role in helping to revive the U.S. economy through its
goal to restore the availability of credit to businesses and individuals by creating liquidity and providing additional capital to
banks.

"We see this investment as significant for several reasons, including its attractive terms and the flexibility it will provide us to
grow customer relationships and make further investments in our regional banking and capital markets businesses,” Jordan
said. "Our participation will allow us to increase lending activity to support our customers and growth in the economy in and
around Tennessee."

First Horizon's participation in the capital purchase program adds to its already substantial cushion against the adverse effects
of the weakening economy. An additional option available to First Horizon through the program is the opportunity to make
targeted bank acquisitions in the future, as the company fills out its already leading Tennessee banking franchise.

About First Horizon

The 6,000 employees of First Horizon National Corp. (NYSE:FHN) provide financial services through more than 200 bank
locations in and around Tennessee and 14 capital markets offices in the U.S. and abroad. First Tennessee Bank has the
largest combined market share in the 17 Tennessee counties where it does business and has one of the highest customer
retention rates of any bank in the country, and FTN Financial is one of the nation's top underwriters of U.S. government agency
securities. FHN has been recognized as one of the nation's best employers by AARP and Working Mother magazines. More
information can be found at www.fhnc.com.

FHN-G

This news release was distributed by GlobeNewswire, www. globenewswire.com

SOURCE: First Horizon National Corporation

First Horizon National
Corp.
Bryan Jordan
(901) 523-4194
Investor Relations
Dave Miller
(901) 523-4162
Media Relations
Anthony Hicks
(901) 523-4726

(C) Copyright 2008 GlobeNewswire, Inc. All rights reserved.

News Provided by COMTEX
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From: Jordan, Bryan
Sent: Friday, October 24, 2008 5:19 PM
Subject: CEO Update

Treasury investment opens new opportunities for our company

First Horizon has reccived preliminary approval from the U.S. Treasury to participate in its Capital
Purchase Program for banks, subject to standard terms and conditions. This is big news for us.
Treasury’s investment in us signals confidence in our company, enhances our already strong capital
position, allows us to grow our customer relationships through additional lending and gives us flexibility
for the future.

Treasury will buy $866 million in First Horizon preferred stock, representing 3 percent of our risk-
weighted assets as of the end of the second quarter. The investment is part of a $250 billion plan
announced in mid-October under the Troubled Asset Relief Program (TARP). The goal is to inject
capital into banks, unfreeze lending and help revive the economy. The initial participants included nine
of the largest banks in the country.

Banks receiving government investment accept certain conditions: a 5 percent annual dividend on the
preferred shares for five years, warrants to purchase common stock, restrictions on executive
compensation and others. We think the upside of participation, given the attractive financial terms and
enhanced flexibility, easily overshadows any possible downside.

When we announced third-quarter earnings, we noted that our company was already strong in capital,
improving in liquidity and well-positioned to meet the challenges ahead. Why, then, are we welcoming
a capital infusion from the government? Because it will make us even stronger.

The government investment fortifies our industry-leading capital position, providing a deeper cushion
against a weakening economy. It also expands our business options. We can invest even more in our
core banking and capital markets businesses. We’ll be able to make loans to support our communities
and our individual and business customers. And the injection of capital could help us make acquisitions
consistent with our refocused strategy.

During the third quarter announcements, | said that our company was on the right track. This Treasury
investment makes the track straighter and smoother. We’ve made significant changes in our business in
the past 15 months — you’ve worked hard to make them happen. This investment marks another positive
change, opening up a range of new opportunities. It’s an exciting time for us. Thanks for all you do for
our company and for the customers and communities we serve.

3/2/2009
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First Horizon Receives U.S. Treasury Funds to Build Capital, Aid Lending

MEMPHIS, Tenn., Nov 17, 2008 (GlobeNewswire via COMTEX News Network) -- First Horizon National Corp. (NYSE:FHN)
announced today that it is among the most recent group of financial institutions that have received funds disbursements from
the U.S. Treasury Department through its Capital Purchase Program, a voluntary initiative to aid the U.S. economy by assisting
financial institutions in building capital to support lending to businesses and consumers. First Horizon received $866 million, the
maximum 3 percent of risk-weighted assets allowed, through a preferred stock purchase with the Treasury department.

The funds will allow First Horizon to invest in its regional banking and capital markets businesses and increase lending activity
to support its customers and growth in the economy in and around Tennessee.

"Our participation in the Treasury Department's Capital Purchase Program further strengthens our already solid capital base
and gives the company a great deal of flexibility to support our customers and our communities in this uncertain economy," said
Bryan Jordan, First Horizon CEOQ.

The infusion of funds raises First Horizon's Tier 1 ratio from 11.1 percent to 14.4 percent on a pro forma basis at Sept. 30. The
infusion further strengthens the company's capital position that was augmented last spring with $660 million of net proceeds
from the sale of common stock.

Under the program, Treasury will purchase up to $250 billion of senior preferred shares of participating companies. The
program is available to financial institutions of varying sizes - including qualifying U.S.-controlled banks, savings associations
and certain bank and savings and loan holding companies.

About First Horizon

The 6,000 employees of First Horizon National Corp. (NYSE:FHN) provide financial services through more than 200 bank
locations in and around Tennessee and 14 capital markets offices in the U.S. and abroad. First Tennessee Bank has the
largest combined market share in the 17 Tennessee counties where it does business and has one of the highest customer
retention rates of any bank in the country, and FTN Financial is one of the nation's top underwriters of U.S. government agency
securities. FHN has been recognized as one of the nation's best employers by AARP and Working Mother magazines. More
information can be found at vwaww.fhnc.com.

FHN-G

This news release was distributed by GlobeNewswire, www.globenewswire.com

SOURCE: First Horizon National Corporation

First Horizon National Corp.
Bryan Jordan
{901) 523-4194
Investor Relations
Dave Miller
(901)523-4162
Media Relations
Anthony Hicks
(901)523-4726

(C) Copyright 2008 GlobeNewswire, Inc. All rights reserved.

News Provided by COMTEX
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From: Jordan, Bryan
Sent: Tuesday, November 25, 2008 12:36 PM
Subject: CEO Update

Reeent actions have strengthened our already-strong capital position and management team. Completing
a transaction we announced last month, the U.S. Treasury bought $866 million in First Horizon
preferred stock through its Capital Purchase Program for banks. The infusion of funds raises our Tier |
capital ratio from 11.1 percent to 14.4 percent on a pro forma basis on Sept. 30.

This is exciting because this additional capital gives us enhanced flexibility. We are positioned to
increase lending to promote economic growth and invest further in our regional banking and capital
markets businesses. We are better able to support our customers and communities in and around
Tennessee during these uncertain times.

With this government investment, we may face additional scrutiny from the public and the media. We
will use this money to spur lending and improve our businesses, and we must continue to focus on
running our businesses in the most efficient way possible.

We’re also excited that William C. (BJ) Losch 111 is joining First Horizon as executive vice president
and chief financial officer. He will be responsible for leading the company's financial activities such as
treasury, accounting, controls, tax, financial planning, strategic planning, investor relations and
corporate development. BJ joins us from the general bank at Wachovia Corp., the largest of the
company's four major business lines, where he served as senior vice president and CFO after a scries of
progressively senior jobs. He starts his new job with us around Jan. 1.

BJ will be a great addition to our management team. His solid financial services background and finance
leadership experience will be extremely valuable as we focus on our core banking and capital markets
businesses during this challenging period for the financial services industry.

I'extend my thanks to Tommy Adams for serving as interim CFO. He has done a tremendous job
scrving as our interim CFO while maintaining his role as corporate treasurer in this most unusual
cnvironment. Tommy will continue to be a major contributor to the important work of our finance
group as our treasurer.

In planning for the new year, we should all focus on controlling expenses and increasing efficiency.
We've undergone a lot of changes to make us a leaner, more efficient company, able to take advantage

of opportunities like the capital purchase. Thanks to your hard work, we can stay that way.

I hope you and your family have a safe and happy Thanksgiving!

3/2/2009
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Dated November 12, 2008
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November 12, 2008

Bryan Jordan
c¢/o First Horizon National Corporation
Memphis, TN 38103

Dear Mr, Jordan,

First Horizon National Corporation (the “Company’) has been approved to
enter into a Securities Purchase Agreement (the “Participation Agreement’), with the
United States Department of Treasury (“Treqsury’) that provides for the Company’s
participation in the Treasury’s TARP Capital Purchase Program (the “CPP").

For the Company to participate in the CPP and as a condition to the closing
of the investment contemplated by the Participation Agreement, the Company is
required to establish epecified standards for incentive compensation to its senior
executive officers and to make changes to its compensation arrangements. To
comply with these requirements, and in consideration of the benefits that you will
receive as a result of the Company’s participation in the CPP, you agree as follows:

(1) No Golden Parachute Payments. The Company is prohibiting any golden
parachute payment to you during any “CPP Covered Period”. A “CPP
Covered Period” is any period during which (A) you are a senior executive
officer and (B) Treasury holds an equity or debt position acquired from the
Company in the CPP.

(2} Recovery of Bonus and Incentive Compensation. Any bonus and incentive
compensation paid to you during & CPP Covered Period is subject to
recovery or “clawback” by the Company if the payments were based on
materially inaccurate financial statements or any other materially
inaccurate performance metric criteria.

(3] Compensation Program Amendments. Bach of the Company’s
compensation, bonus, incentive and other benefit plans, arrangements and
agreements (including golden parachute, severance and employment
agreements} {collectively, “Benefit Plans”) with respect to you is hereby
amended to the extent necessary to give effect to provisions {1) and (2j.

In addition, the Company is required to review its Benefit Plans to ensure
that they do not encourage senior executive officers to take UNnecessary
and excessive rigks that threaten the value of the Comparny. To the extent
any such review requires revisions to any Benefit Plan with respect to you,
you and the Company agree to negotiate such changes prompily and in
good faith,

(4) Definitions and Interpretation. This letter shall be interpreted as follows;

*  “Senior executive officer” means the Company’s “senior executive
officers” as defined in subsection 111(b)(3) of EESA.

*. 01
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s  “Golden parachute payment” is used with the saune meaning as in
subsection 111{(b)(2)(C) of EESA.

+ “EESA” mcans the Emergency Economic Stabilization Act of 2008 as
implemented by guidance or regulation that has been issued and is in
effect as of the “Closing Date® as defined in the Participation
Agreement.

¢  The term *Company” includes any entities treated as a single employer
with the Company under 31 C.F.R. § 30.1(b) (as in effect on the Closing
Date). You are also delivering a waiver pursuant to the Participation
Agreement, and, as between the Company and you, the term
“employer” in that waiver will be deemed to mean the Company as used
it this letter.

*  The term “CPP Covered Period” shall be limited by, and interpreted in a
manner consistent with, 31 C.F.R. § 30.11 (as in effect on the Closing
Date).

¢+ Provisions {1) and (2) of this letter are intended to, and will be
interpreted, administered and construed to, comply with Section 111 of
EESA (and, to the maximum extent consistent with the preceding, to
permit operation of the Benefit Plans in accordance with their terms
before giving effect to this letter),

» The validity, interpretation, construction and performance of this letter
shall be governed by the laws of the State of Tennessee.

* # ¥

The Board appreciates the concessions you are making and looks forward
to your continued leadership during these financially turbulent times.

Very truly yours,

FIRST HORIZON NATIONAL CORPORATION

" EVE Human KESOLLES

Intending to be legally bound, I agree
with and accept the foregoing terms.
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November 12, 2008

Thomas C. Adams, Jt.
</ o First Horizon National Corporation
Memphis, TN 38103

Dear Mr. Adams,

First Horizon National Corporation (the “Company”) has been approved to

enter into a Securities Purchase Agreement (the “Participation Agreement”), with the
United States Department of Treasury (“Treasury’) that provides for the Company’s
participation in the Treasury’s TARP Capital Purchase Program (the “CPP).

For the Company to participate in the CPP and as a condition to the closing

of the investment contemplated by the Participation Agreement, the Company is
required to establish specified standards for incentive compensation to its senior
executive officers and to make changes to its compensation arrangements. To
comply with these requirements, and in consideration of the benefits that you will
receive as a result of the Company’s participation in the CPP, you agree as follows:

(1)

(2)

(‘9

No Golden Parachute Payments. The Company is prohibiting any golden
parachute payment to you during any “CPP Covered Period”. A “CPp
Covered Period” is any period during which (A} you are a senior executive
officer and (B) Treasury holds an equity or debt position acquired from the
Company in the CPP.

Recovery of Bonus and Incentive Compensation. Any bonus and incentive
compensation paid to you during a CPP Covered Period is subject to
recovery or “clawback” by the Company if the payments were based on
materially inaccurate financial statements or any other materially
inaccurate performance metric criteria.

Compensation Program Amendments. Each of the Company’s
compensation, bonus, incentive and other benefit plans, arrangements and
agreements (including golden parachute, severance and employment
agreements) (collectively, “Benefit Plans”) with respect to you is hereby
amended to the extent necessary to give effect to provisions (1) and (2).

In addition, the Company is regquired to review its Benefit Plans to ensure
that they do not encourage senior executive officers to take unnecessary
and excessive risks that threaten the vatue of the Company. To the extent
any such review requires revisions to any Benefit Plan with respect to you,
you and the Company agree to negotiate such changes promptly and in
good faith,

Definitions and Interpretation. This letter shall be interpreted as follows:

+  “Senior executive officer” means the Company’s “senior executive
officers” as defined in subsection 111{b)(3) of EESA.

P.03
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*  “Golden parachute payment” is used with the same meaning as in
subsection 111(b)(2)(C) of EESA.

¢ “EESA” means the Emergency Economic Stabilization Act of 2008 as
implemented by guidance or regulation that has been issued and is in
effect as of the “Closing Date” as defined in the Participation
Agreement.

*  The term “Company” includes any entities treated as a single employer
with the Company under 31 C.F.R. § 30.1(b) (as in effect on the Closing
Date). You are also delivering a waiver pursuant to the Participation
Agreement, and, as between the Company and you, the term
“employer” in that waiver will be deemed to mean the Company as used
in this letter.

*  The term “CPP Covered Period” shall be limited by, and interpreted in a
manner consistent with, 31 C.F.R. § 30.11 (as in effect on the Closing
Date).

. Provisions (1) and (2) of this letter are intended to, and will be
interpreted, administered and construed to, comply with Section 111 of
EESA (and, to the maximum extent consistent with the preceding, to
permit operation of the Benefit Plans in accordance with their terms
before giving effect to this letter).

*  The validity, interpretation, construction and performance of this letter
shall be governed by the laws of the State of Tennessee.

i ® *

The Board appreciates the concessions you are making and looks forward
to your continued leadership during these financially turbulent times,

Very truly yours,

FIRST HORIZON NATIONAL CORPORATION

Intending to be legally bound, I agree
with and accept the foregoing terms.

v

Thomas C. Adams, Jt.
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November 12, 2008

Charles T. Tnggle, Jr.
¢/o First Horizon National Corporation
Memphis, TN 38103

Dear Mr. Tuggle,

First Horizon National Corporation, {the “Company”) has been approved to

enter into a Securities Purchase Agreernent (the “Participation. Agreement”), with the
United States Department of Treasury (*Treasury”) that provides for the Company’s
participation in the Treasury’s TARP Capital Purchase Program (the “CPP).

For the Company to participate in the CPP and as a condition to the closing

of the investment contemplated by the Participation Agreement, the Company is
required to establish specified standards for incentive compensation to its senior
executive officers and to make changes to its compensation arrangements. To
comply with these requirements, and in consideration of the benefits that you will
receive as a result of the Company’s participation in the CPP, you agree as follows:

(1)

(2)

(3)

(4)

No Golden Parachute Payments. The Company is prohibiting any golden
parachute payment to you during any “CPP Covered Period”. A “CPP
Covered Period” is any period during which (A) you are a senior executive
officer and (B} Treasury holds an equity or debt position acquired from the
Company in the CPP,

Recovery of Bonus and Incentive Compensation. Any bonus and incentive
compengation paid to you during a CPP Covered Period is subject to
recovery or “clawback” by the Company if the payments were based on
materially inaccurate financial statements or any other materially
inaccurate performance metric criteria.

Compensation Program Amendments. Each of the Company’s
compensation, bonus, incentive and other benefit plans, arrangements and
agreements {including golden parachute, severance and employment
agreements) (collectively, “Benefit Plans”) with respect to you is hereby
amended to the extent necessary to give effect to provisions (1) and (2).

In addition, the Company is required to review its Benefit Plans to ensure
that they do not encourage senior executive officers to take unnecessary
and excessive risks that threaten the value of the Company. To the extent
any such review requires revisions to any Benefit Plan with respect to you,
you and the Company agree to negotiate such changes promptly and in
good faith.

Definitions arud Interpretation. This letter shall be interpreted as follows:

e “Senior executive officer” means the Company’s “senior executive
officers” as defined in subsection 111{h)(3) of EESA.

.05
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“Golden parachute payment” is used with the same meaning as in
subsection 111(b)(2)(C) of EESA.

“EESA” means the Emergency Economic Stabilization Act of 2008 as
implemented by guidance or regulation that has been issued and is in
effect as of the “Closing Date” as defined in the Participation
Agreement.

The term “Company” inchudes any entities treated as a single employer
with the Company under 31 C.F.R. § 30.1(b) (as in effect on the Closing
Date). You are also delivering a waiver pursuant to the Participation
Agreement, and, as between the Company and you, the term
“employer” in that waiver will be deemed to mean the Company as used
in this letter,

The term “CPP Covered Period” shall be limited by, and interpreted in a
manner consistent with, 31 C.F.R. § 30.11 (as in effect on the Closing
Date}.

Provisions (1) and (2) of this letter are intended to, and will be
interpreted, administered and construed to, comply with Section 111 of
EESA (and, to the maximuim extent consistent with the preceding, to
permit operation of the Benefit Plans in accordance with their terms
before giving effect to this letter).

The validity, interpretation, construction. and performance of this letter
shall be governed by the laws of the State of Tennessee.

* * #*

The Board appreciates the concessions you are making and looks forward
to your continued leadership during these financially turbulent times.

Very truly yours,

FIRST HORIZON NATIONAL CORFORATION

By: b(\\}—w ,f.: A—

Name: 9 B eafand 5 wtam
Title: Prsan@oTFCER

Intending to be legally bound, I agree
with and accept the foregoing terms.

e a@%/@(

Charles T, Tuggle; Jr.? ¢
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Novemnber 12, 2008

Charles G. Burkett
¢/ o First Horizon National Corporation
Memphis, TN 38103

Dear Mr. Burkett,

First Horizon National Corporation (the “Company”) has been approved to

enter into a Securities Purchase Agreement (the “Participation Agreement’), with the
United States Department of Treasury (“Tregsuryf’) that provides for the Company’s
participation in the Treasury’s TARP Capital Purchase Program (the “CPP).

For the Company to participate in the CPP and as a condifion to the closing

of the investrnent contemplated by the Participation Agreement, the Company is
required to establish specified standards for incentive compensation to its senior
executive officers and to make changes to its compensation arrangements. To
comply with these requirements, and in consideration of the benefits that you will
receive as a result of the Company’s participation in the CPP, you agree as follows:

(1)

(2)

(3)

(4)

No Golden Parachute Payments. The Company is prohibiting any golden
parachute payment to you during any “CPP Covered Period®. A “CPP
Covered Period” is any period during which (A) you are a senior executive
officer and (B) Treasury holds an equity or debt position acquired from the
Company in the CPP.

Recovery of Bonus and Incentive Compensation. Any bonus and incentive
compensation paid to you during a CPP Covered Period is subject to
recovery or “clawback” by the Company if the payments were based on
materially inaccurate financial statements or any other materially
naccurate performance metric criteria.

Compensation Program Amendments. Each of the Company’s
compensation, bonus, incentive and other benefit plans, arrangements and
agreements (including golden parachute, severance and employment
agreements) (collectively, “Benefit Plans”) with respect to you is hereby
amended to the extent necessary to give effect to provisions (1) and (2).

In addition, the Company is required to review its Benefit Plans to ensure
that they do not encourage senior executive officers to take unnecessary
and excessive risks that threaten the value of the Company. To the extent
any such review requires revisions to any Benefit Plan with respect to you,
you and the Company agree to negotiate such changes promptly and in
good faith.

Definitions and Interpretation. This letter shall be interpreted as follows:

+  “SBenior executive officer” means the Company’s “senior executive
officers” as defined in subsection 111(b){3) of EESA.

.07
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“Golden parachute payment” is used with the same meaning as in
subsection 111(H)(2)(C) of EESA.

“EESA” means the Emergency Economic Stabilization Act of 2008 as
implemented by guidance or regulation that has been issued and is in
effect as of the “Closing Date” as defined in the Participation
Agreement.

The term “Company” includes any entities treated as a single eraployer
with the Company under 31 C.F.R. § 30.1(b) (as in effect on the Closing
Date). You are also delivering a waiver pursuant to the Participation
Agreement, and, as between the Company and you, the term
“employer” in that waiver will be deemed to mean the Company as used
in this letter.

The term “CPP Covered Period” shall be limited by, and interpreted in a
manner consistent with, 31 C.F.R. § 30.11 {as in effect on the Closing
Date).

Provisions (1) and (2) of this letter are intended to, and will be
interpreted, administered and construed te, comply with Section 111 of
EESA (and, to the maximum extetnt consistent with the preceding, to
permit operation of the Benefit Plans in accordance with their terms
before giving effect to this letter).

The validity, interpretation, construction and performance of this letter
shall be governed by the laws of the State of Tennessee.

* ¥ ¥

The Board appreciates the concessions you are making and looks forward
to your continued leadership during these financially turbulent times.

Very truly yours,

FIRST HORIZON NATIONAL CORPORATION

2 u O 0/%# W ol
itle: & ¢ TRV S Gttt

Intending to be legally bound, I agree
with and accept the foregoing terms.

Comoee 2 ST

Charles G. Burkett

.08
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November 12, 2008

Frank Gusmus
¢/o First Horizon National Corporation
Memphis, TN 38103

Dear Mr. Gusrnus,

First Horizon National Corporation (the “Company”} has been approved to

enter into a Securities Purchase Agreement (the “Participation Agreement’), with the
United States Department of Treasury (“Treasury’) that provides for the Company’s
participation in the Treasury's TARP Capttal Purchase Program {the “CFF).

For the Company to participate in the CPP and as a condition to the closing

of the investiment contemplated by the Participation Agreement, the Company is
required to establish specified standards for incentive compensation to its senior
executive officers and to make changes to its compensation arrangements. To
comply with these requirements, and in consideration of the benefits that you will
receive as a result of the Company’s participation in the CPP, you agree ags follows:

{1

(2)

(3)

No Golden Parachute Payments. The Company is prohibiting any golden
parachute payment to you during any “CPP Covered Period”. A “CFP
Cavered Period” is any period during which (A) you are a senior executive
officer and (B) Treasury holds an equity or debt position acquired from the
Company in the CPP,

Recovery of Bonus and Incentive Compensation. Any bonus and incentive
compensation paid to you during a CPP Covered Period is subject to
recovery or “clawback” by the Company if the payments were based on
materially inaccurate financial statements or any other materially
inaccurate performance metric criteria.

Compensation Program Amendments. Each of the Company’s
compensation, bonus, incentive and other benefit plans, arrangements and
agreements (including golden parachute, severance and employment
agreements) (collectively, “Benefit Plans") with respect to you is hereby
amended to the extent necessary to give effect to provisions (1) and (2).

In addition, the Company is required to review its Benefit Plans to ensure
that they do not encourage senior executive officers to take unnecessary
and excessive rigks that threaten the value of the Company. To the extent
any such review requires revisions to any Benefit Plan with respect to you,
you and the Company agree to negotiate such changes promptly and in
good faith,

(4) Definitions and Interpretation. This letter shall be interpreted as follows:

s “Senior executive officer” means the Company’s “senior executive
officers” as defined in subsection 111(b)(3) of EESA.

.09
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*+  “Golden parachute payment” is used with the same meaning as in
subsection 111(b}(2)(C) of EESA.

* “EESA” means the Emergency Economic Stabilization Act of 2008 as
implemented by guidance or regulation that has been issued and is in
effect as of the “Closing Date” as defined in the Participation
Agreement.

*  The term “Company” includes any entities treated as a single employer
with the Company under 31 C.F.R. § 30.1(b} (as in effect on the Closing
Date). You are also delivering a waiver pursuant to the Participation
Agreement, and, as between the Company and you, the term
“employer” in that waiver will be deemed to mean the Company as used
in this letter.

*  The term “CPP Covered Period” shall be limited by, and interpreted in a
manner consistent with, 31 C.F.R, § 30.11 (as in effect on the Closing
Date).

* Provisions (1) and (2) of this letter are intended to, and will be
interpreted, administered and construed to, comply with Sectionn 111 of
EESA (and, to the maximum extent consistent with the preceding, to
permit operation of the Benefit Plans in accordance with their terms
before giving effect to this letter).

*  The validity, interpretation, construction and performance of this letter
shall be governed by the laws of the State of Tennessee.

¥ % #

The Board appreciates the concessions you are making and looks forward
to your continued leadership during these financially turbulent times.

Very truly yours,

FIRST HORIZON NATIONAL CORPORATION

By DR L

Name: DRdtd Toaapwd
Title:  Pavg s ¥ o

Intending to be legally bound, I agree
with and accept the foregoing terms.

(ﬁ us

Frank m

TOTAL F.10



WAIVER

I, Bryan Jordan, an executive of First Horizon National Corporation, hereby agree as follows:

In consideration for the benefits I will receive as a result of my employer’s participation
in the United States Department of the Treasury’s TARP Capital Purchase Program, I
hereby voluntarily waive any claim against the United States or my employer for any
changes to my compensation or benefits that are required to comply with the regulation
issued by the Department of the Treasury as published in the Federal Register on
October 20, 2008.

I acknowledge that this regulation may require modification of the compensation, bonus,
incentive and other benefit plans, arrangements, policies and agreements (inchuding so-
called “golden parachute” agreements) that I have with my employer or in which I
participate as they relate to the period the United States holds any equity or debt
securities of my employer acquired through the TARP Capital Purchase Program.

This waiver includes all claims I may have under the laws of the United States or any
state related to the requirements imposed by the aforementioned regulation, including
without limitation a claim for any compensation or other payments I would otherwise
receive, any challenge to the process by which this regulation was adopted and any tort or
constitutional claim about the effect of these regulations on my employment relationship.

Agreed and acknowledged as of November 12, 2008

P Q_?,/QA
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WAIVER

I, Thomas C. Adams, Jr., an executive of First Horizon National Corporation, hereby agrec as
follows:

In consideration for the benefits I will reccive as a result of my employer’s participation
in the United States Department of the Treasury’s TARP Capital Purchase Program, [
hereby voluntarily waive any claim against the United States or my employer for any
changes to my compensation or benefits that are required to comply with the regulation
1ssued by the Department of the Treasury as published in the Federal Register on
October 20, 2008.

I acknowledge that this regulation may require modification of the compensation, bonus,
incentive and other benefit plans, arrangements, policies and agreements (including so-
called “golden parachute” agreements) that [ have with my employer or in which I
participate as they relate to the period the United States holds any equity or debt
securities of my employer acquired through the TARP Capital Purchase Program.

This waiver includes all claims I may have under the laws of the United States or any
state related to the requirements imposed by the aforementioned regulation, including
without limitation a claim for any compensation or other payments I would otherwise
receive, any challenge to the process by which this regulation was adopted and any tort or
constitutional claim about the effect of these regulations on my employment relationship.

Agreed and acknowledged as of November 12, 2008

NY12529:426660.1



WAIVER

I, Charles T. Tuggle, Jr., an executive of First Horizon National Corporation, hereby agree as
follows:

In consideration for the benefits I will receive as a result of my employer’s participation
in the United States Department of the Treasury’s TARP Capital Purchase Program, I
hereby voluntarily waive any claim against the United States or my employer for any
changes to my compensation or benefits that are required to comply with the regulation
issued by the Department of the Treasury as published in the Federal Register on
October 20, 2008.

I acknowledge that this regulation may require modification of the compensation, bonus,
incentive and other benefit plans, arrangements, policies and agreements (including so-
called “golden parachute” agreements) that I have with my employer or in which I
participate as they relate to the period the United States holds any equity or debt
securities of my employer acquired through the TARP Capital Purchase Program.

This waiver includes all claims I may have under the laws of the United States or any
state related to the requirements imposed by the aforementioned regulation, including
without limitation a claim for any compensation or other payments I would otherwise
receive, any challenge to the process by which this regulation was adopted and any tort or
constitutional claim about the effect of these regulations on my employment relationship.

Agreed and acknowledged as of November 12, 2008

A ?@7%% /
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WAIVER

I, Charles G. Burkett, an executive of First Horizon National Corporation, hereby agree as
follows:

In consideration for the benefits I will receive as a result of my employer’s participation
in the United States Department of the Treasury’s TARP Capital Purchase Program, I
hereby voluntarily waive any claim against the United States or my employer for any
changes to my compensation or benefits that are required to comply with the regulation
issued by the Department of the Treasury as published in the Federal Register on
QOctober 20, 2008.

I acknowledge that this regulation may require modification of the compensation, bonus,
incentive and other benefit plans, arrangements, policies and agreements (including so-
called “golden parachute” agreements) that I have with my employer or in which I
participate as they relate to the period the United States holds any equity or debt
securities of my employer acquired through the TARP Capital Purchase Program.

This waiver includes all claims I may have under the laws of the United States or any
state related to the requirements imposed by the aforementioned regulation, including
without limitation a claim for any compensation or other payments I would otherwise
receive, any challenge to the process by which this regulation was adopted and any tort or
constitutional claim about the effect of these regulations on my employment relationship.

Agreed and acknowledged as of November 12, 2008

Code, > 89S
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WAIVER

[, Frank Gusmus, an executive of First Horizon National Corporation, hereby agree as follows:

In consideration for the benefits I will receive as a result of my employer’s participation
in the United States Department of the Treasury’s TARP Capital Purchase Program, I
hereby voluntarily waive any claim against the United States or my employer for any
changes to my compensation or benefits that are required to comply with the regulation
issued by the Department of the Treasury as published in the Federal Register on
October 20, 2008.

Iacknowledge that this regulation may require modification of the compensation, bonus,
incentive and other benefit plans, arrangements, policies and agreements (including so-
called “golden parachute” agreements) that I have with my employer or in which I
participate as they relate to the period the United States holds any equity or debt
securities of my employer acquired through the TARP Capital Purchase Program.

This waiver includes all claims I may have under the laws of the United States or any
state related to the requirements imposed by the aforementioned regulation, including
without limitation a claim for any compensation or other payments I would otherwise
receive, any challenge to the process by which this regulation was adopted and any tort or
constitutional claim about the effect of these regulations on my employment relationship.

Agreed and acknowledged as of November 12, 2008

]/)
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