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BancTrust Financial Group, Inc.
100 Saint Joseph Street
Mobile, Alabama 36602

Telephone 251/431-7800

. Banclrust.

Financial Group, Inc.
April 14, 2010
Dear Shareholders,
The 2010 Annual Meeting of BancTrust Financial Groinc. will be held at 10:30 a.m. on Thursday, M&g, 2010, at the Comparsy’
corporate offices located at 100 Saint Joseph Stkéabile, Alabama 36602. The directors and officgin me in extending an invitation

you to attend the meetin

Enclosed are the Secretayofficial Notice of Annual Meeting, a proxy statemt and a form of proxy. Also enclosed is our 2@0%hua
Report, which includes our annual report on ForrK1f@r the year ended December 31, 2009.

We hope very much that you will attend the meeting,whether you plan to attend or not, we wouldrapiate you signing and returning
enclosed proxy. Should you attend the meeting iaqe the proxy can be revoked at your request.

We sincerely appreciate your support and cooperasiod we earnestly solicit your continued helpgroy2010.
We look forward to seeing you on May 27, 2010, iabife.

Sincerely,

W. Bibb Lamar, Jr
President and Chief Executive Offic

Enclosures

This proxy statement is first being given or sentd shareholders on or about April 14, 2010.




NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
To the Shareholders of BancTrust Financial Grong, |
NOTICE IS HEREBY GIVEN that, pursuant to call of iDirectors, the Annual Meeting of the ShareholddrBancTrust Financial Grou

Inc. will be held at 100 Saint Joseph Street, Mabillabama 36602 on Thursday, May 27, 2010, atQl@3. CDT for the purpose
considering and voting upon the following matters:

1. Election of Directors. Election as directors of the 17 nominees namebarenhclosed Proxy Stateme
2. Advisory Vote on Executive CompensationAdvisory, noi-binding, shareholder approval of executive compirs:z
3. Ratification of Selection of Independent RegisteredPublic Accounting Firm. Ratification of the appointment of Dix

Hughes PLLC as BancTrt's independent registered public accounting firntlieryear 201

4, Increase in the Number of Authorized Common Stock Bares. Amendment to the Articles of Incorporation of
Company pursuant to Section 10-2B-10.03 Code of (AR75) to increase the number of shares of comnumk,s$0.01 pa
that the Company is authorized to issue from 5@ianikhares to 100 million share

5. Other Business.Transaction of such other business as may be brciafore the meeting or any adjournment the
Management currently knows of no other businegretpresentec

Only those holders of shares of common stock abntkat the close of business on March 29, 2010eati#led to notice and to vote at
meeting.

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting of Shareholdersto be held on May 27, 201!
The 2010 Proxy Statement and the Annual Report to I#reholders for the year ended December 31, 2009 earalso available &

By Order of the Board of Director

Ia“'--:--"’ = % { h\-‘\ 27

F. Michael Johnso
Executive Vice Presider
CFO and Secretal

Mobile, Alabama
April 14, 2010

NOTICE: YOUR PROXY FORM AND RETURN ENVELOPE ARE INS IDE THIS ENVELOPE.




BANCTRUST FINANCIAL GROUP, INC.
100 Saint Joseph Street, Mobile, Alabama 36602
PROXY STATEMENT
Annual Meeting, Thursday , May 27, 2010, 10:30 a.nCDT

This proxy statement and the enclosed proxy aselfieing mailed on or about April 14, 2010, to shafders of BancTrust Financ
Group, Inc. (“BancTrust” or the “Companyif) connection with the solicitation of proxies byetBoard of Directors of BancTrust for us

the Annual Meeting of Shareholders on Thursday, ay2010, 10:30 a.m. CDT, to be held at 100 S&iseph Street, Mobile, Alaba
36602 and any adjournment thereof.

BancTrust is the parent Company and owner of 10D#eostock of BankTrust (the “Bank”), headquarteire Mobile, Alabama.

IMPORTANT NOTICE regarding the availability of proxy materials for the annual meeting to be held on May 27, 2010:

Our proxy statement and Annual Report to Shareholdes for the year ended December 31, 2009 (which i©hdeemed to b
part of the official proxy soliciting materials) are available for you to review at
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VOTING PROCEDURES
Solicitation of Proxies

Proxies are being solicited by the Board of DirextoNo director has informed BancTrust that heler intends to oppose any propos
be voted on at the Annual Meeting of ShareholdéBamcTrust.

If a proxy in the form enclosed is executed propeamd is returned before the meeting, the shamgesented thereby will be votec
accordance with the directions given in that prdkyo specific directions are given, the sharel e voted, subject to and in accorde
with the provisions of this proxy statement, “Fdhie Board of Directors’ nominees in the electiondofctors, “For”"the approval of tr
Company’s executive compensation arrangements; ‘ther ratification of selection of the independergistered public accounting firm a
“For” the increase in the number of authorized sharemyfother matter is presented at the meetingshiaees will be voted in accordal
with the recommendations of the Board of Directdks.any time prior to its exercise, a proxy may fewoked by written notice or

subsequently dated proxy delivered to the SecretaBancTrust.

Solicitation of proxies will be made initially byanl. In addition, proxies may be solicited in parsw by telephone by directors, offic
and other employees of BancTrust and its subsadiafihe cost of printing, assembling, and maillrig proxy statement and related mat:
furnished to shareholders and all other expensasslafitation, including the expenses of brokersstodians, nominees and other fiducie
who, at the request of BancTrust, mail materiabt@therwise communicate with beneficial ownerslofires held by them, will be borne
BancTrust.

The presence, in person or by proxy, of a majarftthe outstanding shares of Common Stock is necgss constitute a quorum of 1
shareholders to take action at the meeting. Orgp@oaum is established: (i) directors must be etbétte a majority of the votes cast; (ii)
increase in the number of authorized common shates be approved by the vote of a majority of thares of the Comparg’common stoc
and preferred stock, voting together as a singlesgland (iii) any other action to be taken geheralist be approved by votes cast in favc
excess of votes cast against. Abstentions and shepeesented by “broker non-votege( shares held by brokers or nominees whicl
represented at a meeting but with respect to witietbroker or nominee is not empowered to vote partcular proposal) will be counted
present for purposes of determining whether tregeduorum at the meeting. Nasdaq rules providebtiokers and nominees cannot vote
shares that they hold on behalf of other peopleeeifor or against certain matters without spedcifistructions from the person w
beneficially owns those shares. Abstentions anéidsrnonvotes are not counted in determining the numbehafes voted for or withheld
the election of directors.

Dissenter’s Rights

Shareholders have no appraisal or similar rightisgenters with respect to any matter to be agbea at the meeting.
Broker Discretionary Voting in Director Elections

Effective January 1, 2010, brokers are prohibitexinf voting for directors in uncontested electiortseve the broker has not recei
specific instructions from a client on how to vohe shares. Brokers are prohibited from votingtfier 17 director nominees and other non-
routine matters unless the broker has receivedfgpatstructions from a client on how to vote tbkent’s shares concerning the electiol
directors of the Company or other non-routine niatte
Interest of Certain Persons in Matters to be ActedUpon

The Senior Executive Officers have an interesthia advisory vote on executive compensation tham iaddition to, and may |

different from, any interests, they may have ahareholder of BancTrust generally. Collectivelyese officers own 233,455 share:
common stock representing 1.31% of the total comsi@res outstanding as of March 29, 2010.




CORPORATE GOVERNANCE

The Board of Directors is responsible for estaliigland maintaining effective corporate governgmakcies and practices. The Bo
of Directors has established a Corporate GovernandeNominating Committee to, among other respdliiss, develop and recommend
the Board a set of corporate governance policiesstises and guidelines and to serve as a reséar¢kee Board in addressing any corpo
governance issues or matters that may arise. Mamagt is responsible for communicating the corgogatvernance policies of the Boart
the employees, establishing a code of ethical caralud monitoring compliance with corporate govangastandards.

Code of Ethics

BancTrust has a Code of Ethics that applies to elettor, officer and employee of BancTrust ardaffiliates. BancTrust w
furnish a copy of its Code of Ethics to any persgtihout charge upon request. The Code of Ethics beafjound in Appendix A to this pro
statement and on the Company’s corporate websitey.banktrustonline.conby following the “Investor Relationgtab and then clicking ¢
“Corporate Governance”. Requests for the Code lcEtmust be submitted in writing to the Corpoi@éeretary at the address listed below:

F. Michael Johnson

BancTrust Financial Group, Inc.
P. O. Box 3067

Mobile, AL 36652

Committee Charters

The charters of our Audit Committee, Corporate Goaace & Nominating Committee and Compensation Citteenmay be four
on our web site at www.banktrustonline.cbgfollowing the “Investor Relations” tab and thelicking on “Corporate Governance.”

Director Independence

Of BancTrusts 17 director nominees, only Mr. Lamar does nottntiee requirements for independence as set forthenlisting
standards of the Nasdaqg Stock Market.

In the process of evaluating the independence refctirs, the Corporate Governance and Nominatingnr@ittee considered
relevant transactions, relationships and arrangesn&pecifically, the Committee considered tranieastand relationships of the followi
categories or types:

. All of the directors either individually or througdn affiliated entity, have a customer relationshith the Bank, such .
deposit, brokerage, trust, loans or other finareéavices, that are on terms and conditions noerfeororable than those afforded by the E
to other similarly situated customers.

. Directors Crawford and Garrett are attorneys in fams which provide legal services to the Compaly. Crawford is
member of the Hand Arendall LLC law firm, which ges as counsel for BancTrust and the Bank. Mr. ébiaig a partner in the law firm
Thompson, Garrett & Hines, L.L.P. which serves asnsel for the Bank branches in Brewton and thst tdepartment. Payments to tt
firms for services in the current or any of thetpasee fiscal years have not exceeded 5% of thipiemt's consolidated gross revenue
$200,000, whichever was more.

In assessing Mr. Crawford’s independence, partitulaith respect to service on the Compayompensation Committee,
Committee determined that Mr. Crawfosdexpertise and legal experience were invaluabkhd@oBoard and the Compensation Commi
given the complexity of the compensation issuesragdlations impacting the Company, and that thissieration outweighed the fact of
relationship between the Company and his law firm.

In each case the Committee concluded that thedcting or relationship does not rise to the lefaat it could reasonably be deer
to impair the director’s exercise of independendgjment and autonomy in carrying out the dutiesrasgonsibilities of a director.




Chairman of the Board of Directors

Following the retirement in 2008 of our long timbaman of the Board of Directors, J. Stephen Nelsoe Board did not appoin
Chairman in 2009. The Chief Executive Officer bé tCompany has chaired the meetings of the boaod #r. Nelsors retirement. Tt
Corporate Governance and Nominating Committee béeed recommending a new chairman to the Board faimber of reasons which
Board considers valid. The Corporate Governanak [dominating Committee believes that each membérthe Board of Directors
charged with actively participating in the decisicnd strategic focus of the Company an that easibar should be an equal particip
particularly during this interim period. Also, ti@gommittee did not recommend the appointment dhdapendent lead director at the tim
Mr. Nelson’s retirement, and none was appointed.

The Board’s Role in Risk Oversight

The Board of Directors recognizes its responsibflitr the overall risk oversight of the CompanyeTBoard has a Strategic Advis
Committee (formerly the Executive Committee), ardAlCommittee, a Compensation Committee, an Asgsiility Committee and a Lo
Committee. The Board of Directors manages itsoigdrsight of the Company through this committeacttre.

The Strategic Advisory Committee is responsible doerseeing strategic risk of the Company, as was|l reputation risk. Tl
Committee is responsible for assessing the capéatls of the Company, analyzing capital raisingradttives and their related risks
making recommendations to the Board. The Loan @itiee is responsible for reviewing and monitorangdit risk of the loan portfolio al
monitoring the risk associated with npetforming assets. The Asset Liability Committserésponsible for reviewing and monitor
liquidity risk and interest rate risk of the ComparThe Audit Committee is responsible for reviegvind monitoring financial reporting ri
and operational risk, as well as, compliance fldle Compensation Committee is responsible for veivig and monitoring compensation ri
including compliance with compensation rules armgulations, the oversight of executive compensatind the administration of incent
compensation plans. When making its recommendatfon committee service, the Corporate Governamud Mominating Committe
evaluates each member'qualifications and experience to determine thdividuals who are most qualified to serve on ¢
committee. During each meeting of the Board ofebliors, directors are provided minutes from eachroittee meeting and allowed to
guestions and provide comments to the Committeebreesn

The Board has delegated the responsibility fordinect supervision of the risk management procéghie Company to its Auc
Committee. The Audit Manager reports directly he Audit Committee. Management has a Risk Manage@emmittee comprised of t
Companys senior management and other key officers. Thk Rianagement Committee meets periodically to wevfe risks impacting tt
Company and to develop strategies to address siageaisk areas or high risk areas. The Risk Mansnt Committee reports these ri
their rankings, and the strategies developed toeaddhem to the Audit Committee.

Compensation Committee Interlocks and Insider Parttipation

The Compensation Committee members during 2009 Messsrs. Crawford, Lewis, Faulkner, Morrissette &vidllace. Except fc
Mr. Crawford, who was employed from August 2003ilupecember 2004 as Banc Trustjeneral counsel, no officer or employee or fo
officer or employee of BancTrust or any of its ddizgies is a member of the Compensation Commifiére Crawford was appointed to 1
Compensation Committee in January of 2008, foll@randetermination that he meets the applicableiregents for independence.

In assessing Mr. Crawford’s independence, partitul@lated to his membership on the Compangompensation Committee,
Committee discussed Mr. Crawford’s prior employmeith the Company and his status as a member ofl i Azendall LLC, the Company’
legal counsel. The Corporate Governance and Ndimg&Committee determined that Mr. Crawfadéxpertise was invaluable to
Committee, given the complexity of the compensaiésnes and regulations impacting the Company paihdeighed the relationship betw:
the Company and Mr. Crawford’s law firm.

Mr. Faulkner retired from the Board of Directors Adagust 27, 2009.




Certain Transactions and Matters

Some of the directors, executive officers and naainfor election as directors of BancTrust, as alfirms and companies w
which they are associated, are and have been cestoofi the Bank and, as such, have had bankingactions, including loans a
commitments to loan, with the Bank during 2009. §éhépans and commitments to loan, including loams@mmitments outstanding at
time during the period, were made in the ordinasyrse of business on substantially the same ténulsiding rates and collateral, as th
prevailing at the time for comparable transactiaitt other persons and, in the opinion of Bank ng@maent, did not involve more than
normal risk of collectability or present other widgable factors.

Stephen G. Crawford, a director and nominee aredrgpdrary employee and executive officer of BancfTfimn August 2003 unt
December 31, 2004, is a member of the Hand Arerdall law firm, which serves as counsel for BancTraad its subsidiaries. Ha
Arendall LLC is appointed as general counsel toGbenpany on an annual basis by the Board of Directa 2009, the Company paid H:
Arendall LLC $754,355 for services rendered in 200®ie amount paid by BancTrust is less than 5%h@fgross revenues of Hand Aren
LLC.

Broox G. Garrett, Jr., a director and nominee, [gagner in the law firm of Thompson, Garrett & H# L.L.P., which serves
counsel for the Bank branches and the trust depattin Brewton. The Company did not pay any matemaounts to Thompson, Garre
Hines, L.L.P. in 2009.

VOTING SECURITIES

As of the record date, March 29, 2010, there w&é86,343 shares of BancTrisstommon stock outstanding and 50,000 sha
BancTrust's Fixed Rate Cumulative Perpetual PreteB8tock, Series A (the “preferred stockdytstanding. Each share of common sto
entitled to one vote. The shares of preferred stwekonly entitled to vote at the meeting on thaéase in the number of authorized com
stock.

Security Ownership of Directors, Nominees, 5% Shatelders and Officers

As of the record date there were no known 5% slwddehs of BancTrust. The following chart refledt® mumber of shares of
Companys common stock beneficially owned by (i) each doe@and nominee of BancTrust; (ii) each executificer named in th
Summary Compensation Table; and (iii) the directors executive officers of BancTrust as a groupdiector, nominee or executive offi
owns any shares of Preferred Stock.

Percentage o

Number of Right to Total Beneficial Beneficial
Director Shares Ownedt Acquire 2 Ownership Ownership 3
Tracy T. Conerly 11,06: 11,06: 0.06%
Stephen G. Crawfor 174,10( 174,10( 0.9¢%
David C. De Lane 77,20( 77,20( 0.44%
Robert M. Dixon, Jr 29,89t 29,89t 0.17%
Broox G. Garrett, Ji 100,33« 65C 100,98« 0.57%
Carol F. Gordy 4,13¢ 4,13¢ 0.02%
Barry E. Gritter 29,43: 29,43: 0.17%
James M. Harrison, J 33,58¢ 33,58t 0.1<%
Clifton C. Inge, Jr4 34,71: 34,71 0.2(%
Kenneth S. Johnsc® 77,87¢ 77,87¢ 0.44%
W. Bibb Lamar, Jr 80,63 25,08( 105,71 0.6(%
John H. Lewis, Ji 28,28¢ 28,28¢ 0.1€%
Harris V. Morrissette 112,54¢ 65C 113,19¢ 0.62%
Paul D. Owens, J 387,38 65C 388,03: 2.1%
Mary Ann Patterso 318,45¢ 318,45¢ 1.8(%
Peter C. Sherme 23,17: 23,17: 0.12%
Dennis A. Wallace 23,79¢ 23,79« 0.1%%




Number of Percentage o

Shares Owne( Right to Total Beneficial Beneficial
Executive Officer 1 Acguire 2 Ownership Ownership 3
Bruce C. Finley, Ji 22,41°¢ 5,00( 27,41 0.15%
Michael D. Fitzhugt 9,05( 10,68( 19,73( 0.11%
F. Michael Johnso 42,19( 11,18( 53,37( 0.3(%
Edward T. Livingstor 12,22¢ 15,00( 27,22¢ 0.15%
All directors and executive
officers as a grou 1,632,48! 68,89( 1,701,37 9.58%

1 Includes shares of common stock for which the napmdon has sole voting and investment power, hased voting ar
investment power with a spouse or children, holdsan IRA or other retirement plan program, or hoidsour dividens
reinvestment plan, unless otherwise indicated és¢hHfootnotes

2 Includes shares of common stock that may be aatjuipen the exercise of stock options that are ooime exercisable with
sixty days of the date of this proxy statem

3 For each individual, this percentage is determimgdssuming the named person exercises all opibinzh he or she has {

right to acquire within sixty days, but that no @tipersons exercise any options. For the direetotdsexecutive officers as a gra
this percentage is determined by assuming that @aebtor and executive officer exercises all apgievhich he or she has the ri
to acquire within sixty days, but that no othergoms exercise any options. The calculations aredbas 17,686,343 shares
common stock outstanding on March 29, 2(

4 Mr. Inge and Mr. Morrissette are first cousins.

5 Mr. Kenneth S. Johnson has pledged 47,100 shasesctire a loan from the Bank.

Security Ownership of Certain Beneficial Owners

No entity is known to BancTrust to be the benefioianer of more than five percent of any classatfng securities. However, as
December 19, 2008, the US Department of Treaswg ") held a warrant to purchase 730,994 shares of BastTommon stock, whi
was approximately 4% of the shares outstandingaittime. The shares of BancTrust common stoalalse upon exercise of the warrant
assumed to be outstanding for the purpose of déetergnthe percentage of shares beneficially ownElde warrant was issued on Decen
19, 2008 as part of the UST’s Troubled Asset Ré#timigram/Capital Purchase Program. The exercise [@r$10.26 per share subject to anti-
dilution and other adjustments. The UST has nigaights at this time.

Changes of Control

There are no arrangements known to BancTrust&tithe which may at a subsequent date result maage of control of BancTru




Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Securities Exchange Act of41@Rjuires that BancTrustdirectors and executive officers, and persons ovin
more than ten percent of BancTrgstommon stock, file with the Securities and Exgfea@ommission reports related to their ownershit
changes in ownership of common stock and othertymgcurities of BancTrust. Management believesefasolely upon informati
furnished to BancTrust and written representatibas no other reports were required, that all pessubject to the reporting requirement
Section 16(a) during 2009 filed the reports omeety basis except as follows:

Date of Number of Filing

Name Transaction Shares Date
Robert M. Dixon, Jr 02/25/200¢ 420.29 03/04/200¢
11/24/200¢ 237.42 12/02/200¢
Brooks G. Garrett, J 02/25/200¢ 260.87 03/04/200¢
05/26/200¢ 299.71 06/08/200¢
11/24/200¢ 332.39 12/02/200¢
Clifton C. Inge, Jr 02/25/200¢ 536.23 03/04/200¢
05/26/200¢ 799.22 06/08/200¢
11/24/200¢ 617.29 12/02/200¢
Harris V. Morrissette 02/25/200¢ 275.36 03/04/200¢
05/26/200¢ 399.01 06/08/200¢
11/24/200¢ 126.62 12/02/200¢
Paul D. Owens, J 02/25/200¢ 376.81 03/04/200¢
05/26/200¢ 199.80 06/08/200¢
11/24/200¢ 253.25 12/02/200¢

The filings were for periodic purchases of our coonnstock made by the directors deferred compensptan.
DIRECTORS AND EXECUTIVE OFFICERS

The following tables reflect certain informationno@rning the Board of Directors and executive efficof BancTrust. Each direc
serves a ongear term and stands for election at the annuatingeef shareholders each year. Each such offiolds his office(s) until tt
first meeting of the Board of Directors followinbet annual meeting of shareholders each year, draisuccessor is chosen, subjec
removal at any time by the Board of Directors. &pcas otherwise indicated, no family relationshgdst among the executive officers
directors of BancTrust, and no such officer holdsdffice(s) by virtue of any arrangement or untirding between him and any other pe
except the Board of Directors.

Directors Age Occupation Terms as Director
Tracy T. Conerly 46 Partner, Carr Riggs & Ingram, LL 4
Stephen G. Crawfor 70 Member, Hand Arendall LL( 25
David C. De Lane 62 President, First Small Business Investment CompaiMabama 25
Robert M. Dixon, Jr 47 President, M. C. Dixon Lumber Compa 5
Broox G. Garrett, Ji 61 Partner, Thompson, Garrett & Hines, L.l 17
Carol F. Gordy 59 Chairman and Chief Executive Officer, Natural Detmms, Inc. 1
Barry E. Gritter 68 Chief Executive Officer, Gulf City Body and Trail@orks, Inc. 1
James M. Harrison, J 69 Board Certified Ophthalmologist, Premier MedicaEEgroup 1
Clifton C. Inge, Jr. 45 Principal, Chairman and Chief Executive Offid&C Industries,
Inc. 4
Kenneth S. Johnsc 65 Owner, Radio Stations WNSP and WZE 1
W. Bibb Lamar, Jr! 66 President and Chief Executive Officer, BancTisancial
Group, Inc. 21
John H. Lewis, Ji 68 Consultant, Lewis Communicatio 8






Directors Age
Harris V. Morrissette 50
Mary Ann Patterso 66
Paul D. Owen: 64
Peter C. Sherms 59
Dennis A. Wallace 60
Executive Officers Age
F. Michael Johnso 64
CFO, Executive Vice President &
Secretary?
Michael D. Fitzhugt 61

Executive Vice Presides

Bruce C. Finley, Ji 62
Executive Vice President and Senior Loan
Officer 4

Edward T. Livingstor 63
Executive Vice PresideP

Occupation
President, China Doll Rice & Beans, li

Retired Real Estate Brok
Attorney
Retired Trust Officer, Private Investment Mana
Owner, Wallace Enterprises of NW Flori
Other Position with BancTrust

None

None

None

None

Terms as Director
13

1

13

1

6

OfficerSince

1985

2004

2004

2008

1 Chief Executive Officer and Director, since 1988d Chairman, since 1998, the Bank; PreviouslysiBeat (1989t998), th
Bank; Director (199-2007), BancTrust Company, ..

2 Executive Vice President and Cashier, since 1886Bank.

3 Market President, Southern Division, Alabama, si2009, the Bank; Previously: Market Presidentrif#(20082009), th
Bank; Chief Executive Officer and Director (20@808), BankTrust, Florida; President, Chief OpatOfficer and Directc

(199¢-2005), the Bank

4 Executive Vice President, since 1998, the Ban&y®usly: Senior Loan Officer (1998-2004), the Bank

5 Central Division President, since 2007, the Baeviously: Market President, Brewton (2002-2067¢, Bank.




BOARD STRUCTURE AND COMMITTEES

The BancTrust Board of Directors held eleven megstiduring 2009. The Board has the following stagpdiommittees: Stratec
Advisory (formerly Executive Committee), CorporaBmvernance and Nominating, Asset Liability, Auditpmpensation and Loan. 1
following chart sets forth the membership of eatthe standing committees in 2009.

Corporate
Governance Asset
Strategic & Liability
Director Advisory1 Nominating Committee Audit Compensatic Loan
Tracy T. Conerly Chairman
Stephen G. Crawfor? Chairman X
David C. De Lane X X X X
Robert M. Dixon, Jr X
Broox G. Garrett, Ji8
Carol F. Gordy! X
Barry E. Gritter!.2 X
W. Dwight Harrigar X
James M. Harrison, 22 X
Clifton C. Inge, Jr X X X X
Kenneth S. Johnsc2 X
W. Bibb Lamar, Jr X X X
John H. Lewis, Ji X X
Harris V. Morrissette X Chairman X X
Mary Ann Patterso
Paul D. Owens, J X X
Peter C. Sherms
Dennis A. Wallace X X Chairman X

1 The Executive Committee was renamed the Stratedidséry Committee in 200¢

2 Stephen G. Crawford, Carol F. Gordy, Barry E. @rjttJames M. Harrison, Jr. and Kenneth S. Johnspre ©n the Aud
Committee of the Banl

3 Stephen G. Crawford, Broox G. Garrett, Jr., BarrHtter, and Peter C. Sherman serve on the Toasimittee of the Banl
The Strategic Advisory Committee met thirteen tirdesing 2009. The Corporate Governance and Nonmgafiommittee met on
during 2009. The Asset Liability Committee met foanes during 2009. The Audit Committee met foungs during 2009. The Compensa
Committee met four times during 2009. The Loan Cadttea met nineteen times during 2009.

Four directors attended BancTrigsP009 Annual Meeting of Shareholders. Directoesiavited to, but are not required to, attenc
Company'’s annual meeting.






All BancTrust Directors serve as directors of trenB. The members of the Strategic Advisory, Assability, Loan, Compensati
and Corporate Governance and Nominating Commitbéése Companys Board of Directors also serve as the membersaxfet standir
committees of the Bank. The Bank has an Audit Catemiwith membership different from that of the Quamy’s Audit Committee, and
Trust Committee.

No director attended fewer than 75% of the aggeegéthe total number of meetings of the Board o&&ors and the total numt
of meetings held by all committees of the Boardw&ctors on which he or she served.

Compensation Committee

Pursuant to its charter, which is available on@oenpanys website, the Board has delegated certain awhtorithe Compensatis
Committee to assist the Board in fulfilling its esight responsibilities by reviewing, approving aldéommending to the Board of Direct
compensation packages and benefits and adminigtdréncompensation program of the Company. Thedbas retained approval autho
related to the compensation programs of the Company

The Compensation Committee is comprised solelyoofeamployee directors who meet the independence emeints set forth in tl
listing standards of the Nasdaq Stock Market. d¢ lthe authority to retain, at the Compangxpense, and to terminate compens
consultants and other advisors to assist it irlfinlf its responsibilities. The Committee was caimspd of five BancTrust directors until N
Faulkner, a member of the Committee, retired frobmmBoard of Directors on August 27, 2009. The BazrDirectors did not appointmen
replacement for Mr. Faulkner’s vacancy.

The Compensation Committee may delegate to itsr@&aion such power and authority as the Commitéeend to be appropria
except when such power and authority is requirethbyto be exercised by the whole Committee or lsylcommittee consisting of one
more Committee members, which the Committee haauktgority to form and delegate to. The Committas the sole authority to retain
terminate any compensation consultant to be usedt in the evaluation of Chief Executive Offisecompensation and to approve
consultants fees and other retention terms. Neither the Cosgi®mn Committee, the Board nor management engagedmpensatic
consultant to evaluate executive compensation @92In early 2010, the Compensation Committee gagj@8lanchard Chase to review
compensation of ten key executives of the Compaidyta review certain incentive compensation plans.

The Committee reviews and approves the Compaggals and objectives relevant to Chief Executifiicer and executive offici
compensation, evaluates the Chief Executive Offcand other executive officergerformance in light of those goals and objectiane
recommends to the full board the Chief Executivéid®f's and other executive officersbmpensation levels based on its evaluation.
Committee considers the Compasigerformance and relative shareholder returnydhge of similar incentive awards to the Chief Extae
Officer and executive officers at comparable conmand the awards given to the Chief Executivéc&ffand executive officers in p
years when determining the Ic-term component of the Chief Executive Offie@Compensation. The Committee makes recommenddt
the Board with respect to incentive compensatiamgl equity-based plans and other compensatorg.plan

The Committee held four meetings in 2009. During tlourse of the year, the Committee discussed th@éhBoard of Director
senior management, and the Company’s senior rifikeof the Compang overall philosophy and objectives regarding caomspéon
including a detailed risk assessment of the comgtens plans for all employees and plans specifithi® senior executive officers. 1
Company’s compensation program for its executivie@fs was constructed with that philosophy and¢hobjectives in mind.

Audit Committee

Pursuant to its charter, which is available onGloenpanys website, the Audit Committee assists the Boaffdlfilling its oversigh
responsibilities by reviewing the financial infortiva provided to shareholders, the systems of atecontrols which management and
Board of Directors have established and the auditgss. The Audit Committee has adopted procedoresandling complaints regardi
accounting or auditing matters, including procedue the confidential, anonymous submission by lege®es of related concerns. The Al
Committee has reviewed the requirements of itstehand has complied with those requirements. Tiit"Committee met four times duri
2009.




Members of the Audit Committee rely without indegent verification on the information provided toeth and on tt
representations made by management and the indemeadcountants. The Audit Committeelversight does not provide an indepen
basis to determine that management has maintapgw@iate accounting and financial reporting piptes or appropriate internal contr
and procedures designed to assure compliance vgthuating standards and applicable laws and rego&atThe Audit Committee review
and discussed with management the audited finastEt#ments for BancTrust as of and for the yede@mecember 31, 2009, as well as
representations of management and the opinion wérbHughes PLLC, BancTrust's independent auditegarding BancTrust’ interna
controls over financial reporting required by Sewti404 of the Sarbanes-Oxley Act. It discussed wBigimcTrusts internal auditors ai
independent auditors the overall scope and planthé&r respective audits. It discussed with BamsTs internal auditors and Dixon Hugr
with and without management present, the resultshefr examinations, the evaluation of BancTrustiternal controls, managemest’
representations regarding internal controls ovearfcial reporting, and the overall quality of Bantst's financial reporting. It discussed w
Dixon Hughes the matters required to be discusse@thtement of Auditing Standards No. 61, as amerme Statement of Auditir
Standards No. 90, Communication with Audit Comnaitteas adopted by the Auditing Standards Boareofimerican Institute of Certific
Public Accountants.

The Audit Committee received and reviewed the emittlisclosures and the letter from Dixon Hughesegsired by the applicak
requirements of the Public Company Accounting QOgéts Board regarding communications with the Audibmmittee concernir
independence, and has considered and discusse®iwith Hughes its independence.

Based on the reviews and discussions referred ¢ovealthe Audit Committee recommended to the Bodrdicectors that th
financial statements referred to above be includdghncTrust's Annual Report on Form 10-K for theay ended December 31, 2009.

In 2009, the Audit Committee was composed of fivan&Trust directors. Mr. Faulkner, a member of dhdit committee, retire
from the Board of Directors on August 27, 2009.. Rritter was appointed subsequent to Mr. Faullnetirement. Each committee men
met the requirements for independence set forthaémudit Committee Charter and in the listing sli@mls of the Nasdaq Stock Market for
year 2009. The Board of Directors has determined #ach member of the Audit Committee possessabuatts of an audit committ
financial expert. The Board has named Tracy T. @gras its designated audit committee financialezkp

Submitted by,

Tracy T. Conerly, Chairman
David C. De Laney

Barry E. Gritter

Clifton C. Inge, Jr.

Harris V. Morrissette

Corporate Governance and Nominating Committee

Pursuant to its charter, which is available on @mmpany’s website, the Corporate Governance andimNdimg Committees
responsibilities include recommending to the Boafr@irectors the appropriate size of the Boardsttsicture and operations of the vari
committees; identifying and reviewing individualslieved to be qualified to become members of thar8oconsidering matters that relat
the Companys director retirement policy; recommending Boardnogttee assignments and committee chairs; assistiagBoard in it
evaluation of the independence of the Compamjtectors in accordance with applicable legal srglilatory requirements; developing
recommending to the Board a set of corporate gewem policies, practices and guidelines appropt@the Company and reviewing s
policies, practices and guidelines at least anpuwail recommending changes as necessary; servimgeasurce for the evaluation proces
the Board, its committees and management, as apg@i@ppreparing and reviewing with the Board amual selfevaluation of th
Committee; annually reviewing and assessing theuatsy of the Corporate Governance and Nominatingr@ittee Charter; and performi
any other duties or responsibilities expressly gkgied to the Committee by the Board of Directors.

In evaluating incumbent directors as potential mees for reelection, the Committee reviews eackctbr's qualifications
independence, attendance record and committeecipation. In evaluating candidates to fill vacasciehe Committee reviews 1
recommendations of other directors and managerfrenbminating candidates, the Committee considetsassesses issues and factors
the Committee and the Board deem appropriate, dimajuan individuals integrity, education, business experience, adoayiand financie
expertise, age, reputation, civic and communitgtiehships and knowledge and experience in maittgsacting financial institutions such
the Company. The Committee has not adopted a fadiversity policy with regard to the selection difector nominees, but does cons
diversity as part of its criteria when nominatingndidates. The Committee defines diversity asediffices in viewpoint, professio
experience, skills and education. Although not nexgliby the Articles of Incorporation or Bylawset@ommittee feels that share ownersh
an important factor in evaluating director nomineBse Committee will also consider recommendatiopghe Company shareholders
qualified director candidates for possible nomioratio the Board. The CompasyAmended and Restated Articles of Incorporatiatestha
shareholder nominations shall be in writing, defadeor mailed by first class United States mailstpge prepaid, to the Secretary of
Company not less than thirty days nor more thaty siays prior to the date of the meeting at whickators will be elected. Each notice gi
by a shareholder with respect to nominations fer @fection of directors shall set forth: (i) themm& age, business address, and if kn
residence address of each nominee proposed inmaiide; (ii) the principal occupation or employmerfteach such nominee; and (iii)
number of shares of the stock of the Company whrehbeneficially owned by each such nominee. Iritiadd the shareholder making st
nomination shall promptly provide any other infotina reasonably requested by the Company.
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All of the members of this Committee meet the regmients for independence set forth in the listitpdards of the Nasdaq St
Market.

The Corporate Governance and Nominating Committeequired to report the information elicited by dctivities to the Board
Directors and, where appropriate, its recommendatfor action by the Board of Directors, at its neeeting subsequent to that of
Committee.

The nominations of the directors standing for retdde at the 2010 Annual Meeting were based onrdoemmendation of tl
Corporate Governance and Nominating Committee apcevapproved unanimously by the Board of Directams|uding independe
directors. BancTrust did not pay any fees to airg tharties to identify, evaluate or assist in itifiging or evaluating potential nominees.

2009 Director Compensation

Fees All Other
Paid in Fees Compensatior

Director Cash Deferred 1 2 Total

Tracy T. Conerly $ 20,25( $ 80C $ 21,05(
Stephen G. Crawfor 25,47¢ 50C 25,97t
David C. De Lane 31,37t 90C 32,27t
Robert M. Dixon, Jr $ 17,32¢ 1,80C 19,12¢
Broox G. Garrett, Ji 19,07¢ 19,07¢
Carol F. Gordy 11,62¢ 2,80( 14,42¢
Barry E. Gritter 11,62¢ 8,30( 19,92t
James M. Harrison, J 10,50¢( 1,90( 12,40(
Clifton C. Inge, Jr 30,12¢ 50C 30,62¢
Kenneth S. Johnsc 10,37¢ 8,20( 18,57¢
W. Bibb Lamar, Jr3 0.0C
John H. Lewis, Ji 18,90( 18,90(
Harris V. Morrissette 23,22 23,22
Mary Ann Patterso# 0.0cC
Paul D. Owens, J 25,65( 25,65(
Peter C. Shermg* 0.0C
Dennis A. Wallace 30,22t 80C 31,02t

1 Not included in the fees deferred were unrealizesbes of $(6,177) for Mr. Gritter, $(72,103) for .Mnge, $(83,607) for M
Morrissette, and $(8,263) for Mr. Owel

2 Fees paid for Board and Committee attendanceuiobaectors serving on advisory boards or comragtef the Bank
3W. Bibb Lamar, Jr. was not compensated for his nasttip on the Board of Directors or any of the B's committees

4Mary Ann Patterson and Peter C. Sherman were dléatihe Board of Directors on January 19, 2(
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In 2009, our directors received an annual retagie$10,000, $750 for each Board meeting attended,$#00 for each Committ
meeting attended. Attendance at a Board or Comanitteeting by phone is paid at 50% of the applicédde except for attendance at
Audit Committee by phone is paid at 100% of theli@pple fee. Director nominees elected to the BadrDirectors at the annual meeting
directors elected to the Board of Directors duting year receive a pmata share of the annual retainer. The memberseoBbard who als
served on the Trust Committee of the Bank recef&@D per meeting. The members of the Board whos#seed on the Loan Committee
the Bank received $400 per meeting. The Audit CotemiChairman and the Compensation Committee Chaimraceived an additior
retainer of $1,500. Additional fees have at time®rb paid to Committee members for mdily meetings and the consideratior
extraordinary transactions that require considgraidre meeting or preparation time than what isallgiexpected. We offer to our direct
the BancTrust Financial Group, Inc., Directors Defd Compensation Plan which allows participatiirgators to defer their director fees |
receive in lieu thereof the right to receive Compatock. The plan is a nonqualified deferred conspéipn plan. Directors Dixon, Garr
Inge, Morrissette and Owens participated in the @a2009. All other compensation includes feesBoard and Committee attendance
our directors serving on Boards or Committees efBlank. The aggregate number of options held bgiedttors outstanding at year end
1,950.

PROPOSAL 1
ELECTION OF DIRECTORS

Number and Term
The Articles of Incorporation of BancTrust provitteat the number of directors to be elected at theual Meeting will be fixed k
resolution of the Board of Directors. The Board hdepted a resolution fixing at seventeen the nurobdirectors to be elected at the 2
Annual Meeting. The directors so elected will seavterm of one year.

Nominees

The persons named below are the Board’s nomineeddation as directors, and each has agreedve fezlected.

Directors Age Occupation Terms as Director
Tracy T. Conerly 46 Partner, Carr Riggs & Ingram, LL 4
Stephen G. Crawfor 70 Member, Hand Arendall LL( 25
David C. De Lane 62 President, First Small Business Investment Compémiabama 25
Robert M. Dixon, Jr 47 President, M. C. Dixon Lumber Compa 5
Broox G. Garrett, Ji 61 Partner, Thompson, Garrett & Hines, L.l 17
Carol F. Gordy 59 Chairman and Chief Executive Officer, Natural Detimms, Inc. 1
Barry E. Gritter 68 Chief Executive Officer, Gulf City Body and Trail@vorks, Inc. 1
James M. Harrison, J 69 Board Certified Ophthalmologist, Premier MedicakEgroup 1
Clifton C. Inge, Jr. 45 Principal, Chairman and Chief Executive Offid&C Industries,
Inc. 4
Kenneth S. Johnsc 65 Owner, Radio Stations WNSP and WZE 1
W. Bibb Lamar, Jr! 66 President and Chief Executive Officer, BancTkisancial
Group, Inc. 21
John H. Lewis, Ji 68 Consultant, Lewis Communicatio 8
Harris V. Morrissette 50 President, China Doll Rice & Beans, | 13
Mary Ann M. Patterso 66 Retired Real Estate Brok 1
Paul D. Owen: 64 Attorney 13
Peter C. Sherme 58 Retired Trust Officer, Private Investment Mana 1

Dennis A. Wallace 60 Owner, Wallace Enterprises of NW Flori 6
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Tracy T. Conerly

A BancTrust director since 2006
Ms. Conerly, age 46, is a partner with Carr Riggt§ram, LLC, a certified public accounting firmh&has practiced accounting v
that firm since 1990. She served as a directoruofFborida subsidiary bank, from 2000 to 2008, witewas merged into our Alabal
subsidiary, the Bank. Ms. Conerly has been a diragftthe Bank since 2009. Ms. Conerly serves ahairman of the Audit Committ
and as the Company’s Audit Committee Financial Expkls. Conerlys qualifications include her prior bank board eigrerze and he
expertise in financial accounting, auditing anceintl controls.

Stephen G. Crawford

A BancTrust director since 1985
Mr. Crawford, age 70, served as General CoungBatacTrust from July 2003 through December 2004tegiserved as Chairman of
Strategic Advisory Committee since 1992. He is asmember of the Hand Arendall LLC law firm, Mobilélabama, where he
practiced law since 1964. Mr. Crawford has beeirectbr of the Bank since 1986 and served as atiref BancTrust Company, In
BancTrusts subsidiary trust company, from 1998 until 200hew it was merged into the Bank. Mr. Crawford ssnon th
Compensation Committee of the Company and the AQdinmittee and Trust Committee of the Bank. Mrawiford’s qualification
include his prior bank board experience and hiallegpertise.

David C. De Laney

A BancTrust director since 1985
Mr. De Laney, age 62, is President of First SmalsiBess Investment Company of Alabama, Mobile, Atal, a provider of debt a
equity financing to small businesses, a positiom&® held since 1978. Mr. De Laney has been atdire€ the Bank since 1986. Mr.
Laney serves on the Audit Committee, the Loan Cdiemiand the Asset Liability Committee. Mr. De kgis qualifications include h
prior bank board experience and experience in ieand lending.

Robert M. Dixon, Jr.

A BancTrust director since 2005
Mr. Dixon, age 47, has been President of M.C. Dikamber Company, Inc., Eufaula, Alabama, since 2608m 19882003, Mr. Dixor
served as Vice President of M.C. Dixon Lumber Comypdnc. Mr. Dixon was Chairman of the Board of B@rust of Alabams
headquartered in Eufaula, Alabama, from Januarp280d a director from 2000, until its merger wiitle Bank in 2007. Mr. Dixon h
been a director of the Bank since 2009. Mr. Digamves on the Corporate Governance and Nominatogndttee. Mr. Dixons
qualifications include his prior bank board expecie and experience in business operations and rewanesu.

Broox G. Garrett, Jr.

A BancTrust director since 1993
Mr. Garrett, age 61, is an attorney and partneghénlaw firm of Thompson, Garrett and Hines, L.|_Brewton, Alabama, where he |
been employed since 1973. Mr. Garrett served aseatdr of BankTrust, Brewton and its predecessomf1983 until 2003, when it w
merged into the Bank. He served as a director oicBaust Company, Inc., BancTrustsubsidiary trust company, from 1998 until 2(
when it was merged into the Bank. Mr. Garrett hasrba director of the Bank since 2009. Mr. Gasetves on the Trust Committee
the Bank. Mr. Garrett's qualifications include pisor bank board experience and his legal expertis

Carol F. Gordy

A BancTrust director since 2009
Ms. Gordy, age 59, is the Chairman and Chief Exee®fficer of Natural Décorations, Inc., Brewtodiabama, a manufacturer of hi
end fabric floral and botanical reproductions, vehehe has been employed since 1992. Ms. Gordydawva director of BankTru
Brewton from 1997 until 2004 when it merged inte Bank. She has served as a director of the Bautle 2004. Ms. Gordy serves
the Corporate Governance and Nominating Committe¢he@ Company and on the Audit Committee of the iBaMls. Gordys
qualifications include her prior bank board expecie and experience in business operations and reaes.
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Barry E. Gritter

A BancTrust director since 2009
Mr. Gritter, age 68, is the Chief Executive OffiadrGulf City Body and Trailer Works, Inc., Mobilélabama, a manufacturer of tru
trailers and provider of automotive repair servidés has held this position for more than 20 yellrs.Gritter has served as a directo
the Bank since 1997. Mr. Gritter serves on theid@dmmittee and Loan Committee of the Company @mthe Trust Committee of t
Bank. Mr. Gritter's qualifications include her gribank board experience and experience in busopEm®tions and management.

James M. Harrison, Jr.

A BancTrust director since 2009
Dr. Harrison, age 69, is a board certified ophtleddmgist and shareholder of Premier Medical Eye @rddobile, Alabama. He h
practiced medicine with Premier since 1972. Dr.rldan has served as a director of the Bank sin@2.1®r. Harrison serves on
Corporate Governance and Nominating Committee ef @Gompany and on the Audit Committee of the Babk. Harrisonk
qualifications include his prior bank board expecie and experience in business operations and rewaes.

Clifton C. Inge, Jr.

A BancTrust director since 2006
Mr. Inge, age 46, is a principal, Chairman and €hieecutive Officer of IPC Industries, Inc., a dis#ied holding company primari
focusing on investments in private equity, reabhstdevelopment and timberland management, headgein Mobile, Alabama. V
Inge has served in such capacity since 1995. Hedragd as a director of the Bank since 2006. Ilye serves on the Strategic Advis
Committee, the Audit Committee, the Asset Liabifigmmittee and the Loan Committee. Mr. Irggualifications include his prior ba
board experience and experience in finance ancestate.

Kenneth S. Johnson

A BancTrust director since 2009
Mr. Johnson, age 66, is president and majority evafiecCom+, L.L.C which owns and operates WNESR-Radio, a sports radio stati
and WZEW¥FM Radio, both in Mobile, Alabama. Mr. Johnson Isoathe owner of Capital Broadcasting Corporatidriolv leases rad
tower sites and owns properties in Alabama, Texabk Tennessee. Mr. Johnson has served as a diafctbe Bank since 1985. N\
Johnson serves on the Loan Committee of the Comaadythe Audit Committee of the Bank. Mr. Johnsaoqualifications include h
prior bank board experience and experience in comizations, marketing and business operations.

W. Bibb Lamar, Jr.

A BancTrust director since 1989
Mr. Lamar, age 66, has been President, Chief Exec@fficer and a director of BancTrust since 188@ Chairman of the Bank sir
1998. He has also served since 1989 as Chief ExecOfficer and a director of the Bank. Mr. Lamaasva director of BancTrt
Company, Inc., BancTrust'subsidiary trust company, from 1998 until 200hew it was merged into the Bank. Mr. Lamar servg
President of the Bank from 1989 through 1998. Mrmar’'s qualifications include his prior bank board expece and experience
financial institution management.

John H. Lewis, Jr.

A BancTrust director since 2002
Mr. Lewis, age 68, served as President and Chairafabewis Communications, Inc., Mobile, Alabamaful service advertising
marketing and public relations firm, from 1976 urtis retirement in 2005. Since his retirement D02, Mr. Lewis has perform
consulting services for Lewis Communications ans b@en a senior partner with Lewis & AssociatesCLLewis & Associates provid
cost analysis and profit enhancement servicesdompanies. Mr. Lewis served as a director of thekBfamm 1993 until 2004. Mr. Lew
was reelected as a director of the Bank in 2009. Mr. iseserves on the Compensation Committee and thpoCate Governance a
Nominating Committee. Mr. Lewigjualifications include his prior bank board expece and experience in communications, mark
and business operations.
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Harris V. Morrissette

A BancTrust director since 1997

Mr. Morrissette, age 50, is president of China Rite and Beans, Inc., Saraland, Alabama, a manuéacand packager of speci:
food products. He was Chief Executive Officer of rstall Biscuit Company, Inc., Mobile, Alabama, amatacturer and packager
frozen and specialty food products, from 1994 uti company was sold in 2007. He has also servéthairman of Azalea Aviatic
Inc., an airplane fueling and charter company,esit@93. Mr. Morrissette served as a director ofBaek from 1990 through April, 20C
Mr. Morrissette was redected as a director of the Bank in 2009. Mr. N&sette is or has been a director of the followdogipanies thi
file reports with the Securities and Exchange Cossion: International Shipholding Corporation, Thdlmsburg Investment Tru:
and EnergySouth, Inc. (until 2008). Mr. Morrisseterves on the Strategic Advisory Committee, theliA Committee and ti
Compensation Committee, and he is the Chairmanhef Gorporate Governance and Nominating Committee. Mbrrissettes
qualifications include his prior bank board expecie, experience in business operations and manag@me prior or current service
other public company boards of directors.

Mary Ann M. Patterson

A BancTrust director since 2010
Ms. Patterson, age 66, was a licensed real estalkerbwith Heritage Insurance Company of Selmam@elAlabama, until her retireme
in 2009. Ms. Patterson was elected to the Boardioéctors in January of 2010, based on the recamdai®n of the Corpora
Governance and Nominating Committee. Ms. Pattergas elected as a director of the Bank in 201@. Rhttersors qualification
include her experience in real estate, particul@rlyur central division.

Paul D. Owens, Jr.

A BancTrust director since 1997
Mr. Owens, age 64, is an attorney in the privagctice of law in Brewton, Alabama, where he hastzad since 1970. Mr. Owe
served as a director of the Bank from 1986 untd20Mr. Owens serves on the executive committe€.Rf Miller Mill Company an
Cedar Creek Land and Timber, Inc. He is a managiember of Goodway Refining, LLC. Mr. Owens waseteeted as a director of
Bank in 2009. Mr. Owens serves on the Strategicigaty Committee and the Loan Committee. Mr. Owemnglifications include h
prior bank board experience and his legal andestaite expertise

Peter C. Sherman

A BancTrust director since 2010
Mr. Sherman, age 59, was a Senior Vice PresideditTaost Officer with Regions Bank, until his retiment in 2008. Mr. Sherm
currently manages investments and trusts for faméynbers and individual clients in Mobile, Alabamdr. Sherman was elected to
Board of Directors in January of 2010, based on teeommendation of the Corporate Governance and imNximg
Committee. Mr. Sherman was elected a directothef Bank in 2010. Mr. Sherman serves on the Trushr@ittee of the Bank. V
Sherman’s expertise includes his prior bank expedeand his experience in finance and trust.

Dennis A. Wallace

A BancTrust director since 2004

Mr. Wallace, age 60, served as Chairman of ouriddosubsidiary bank from 2000 to 2008 when it waergad into our Alaban
subsidiary, the Bank. Mr. Wallace is an owner, \gesident, Secretary and Treasurer of Wallacerftiges of NW Florida, Santa R¢
Beach, Florida, an investment and real estate coypgdr. Wallace was a licensed realtor with Baywd®ealty, Santa Rosa Bea
Florida, from 2003 to 2009. From 1988 through 2640 Wallace was the owner of South Bay ACE Hardw&ardeumber Co., Inc., San
Rosa Beach, Florida. From 2000 until its mergehviancTrust at the end of 2003, Mr. Wallace sea®a director of CommerceSol
Inc. Mr. Wallace has been a director of the Bamkasi2009. Mr. Wallace serves as the Chairman o€tirepensation Committee and i
member of the Strategic Advisory Committee, the eAdgability Committee and the Loan Committee. MVYallaces qualification
include his prior bank board experience, experiendausiness operations and management and hisl&dg® of the real estate marl
particularly in our Florida division.
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The Board of Directors does not contemplate thgt maminee named above will be unavailable for @ectlf vacancies occ
unexpectedly, the shares covered by your proxyheilzoted for the Board'substitute nominees, if any, or in such othermeaas the Boa
of Directors deems advisable.

The Articles of Incorporation and Bylaws of Banc3trrpermit the Board of Directors, between annuattings of shareholders &
subject to certain limits, to increase the membprehthe Board and to fill any position so creased any vacancy otherwise occurring.
Bylaws provide that any new director so electedisalffice until the next annual shareholders’ mmegti

The Board of Directors recommends a vote FORroposal 1 — The election as directors of the 17 monees named in this proxy
statement.

EXECUTIVE COMPENSATION
Management’'s Compensation Discussion and Analysis
Compensation Philosophy

We design and implement our compensation programactuit, retain and motivate our officers, emley and directors by offeri
attractive and competitive compensation elementsaanounts. In recent years, we have refocused@upensation programs as part
comprehensive effort to control costs and maxirsizareholder return.

Our executive compensation programs for 2009 wtednced by the economic volatility within the dimcial services industry, ¢
financial performance, our participation in the @alpPurchase Program under the Troubled AsseeRBliogram, the Emergency Econo
Stabilization Act of 2008 and the American Reinug=tt and Recovery Act of 2009. We have not givamual salary increases to employ
since 2008. We have not contributed to the Comiggmypfit sharing plan since 2008. We paid limifgerformancedased incentives in 20(
but no incentive compensation has been paid tosenior executive officers since 2008, as we did aftdr performancdsased incentiy
compensation plans to our senior executive offige009.

We believe that our compensation programs, evenowitperformancéased incentive programs, align the interests ofofficers
and employees with those of shareholders and magistiareholder return without encouraging unnecgssaxcessive risk.

During 2009, we implemented features in our comaeémis programs to discourage employees from takimgecessary or excess
risks or manipulating earnings. One such featsige iclawback’policy which provides for the recovery of any intiea paid or granted bas
on materially inaccurate financial statements oy ather materially inaccurate performance criteanother such feature is a lodlack
provision which allows the Compensation Committeeniake mid-year or end-glar adjustments to our compensation programs hbas
economic conditions, market factors or other radw@rcumstances which were not present or knowtha@time the compensation progr:
were established.

Compensation Objectives

We have assembled a team of effective and producfiicers and employees in part because of oumpensation system. We h
recently shifted the focus of our compensation @ow from salary, benefits and performance-based-srm incentives to salary, bene
and longterm equity incentives based on length of sendtkar than performance criteria. We believe timaken current economic conditic
and regulatory requirements our shareholders aterkserved by not offering short-term performabesed incentive programs, particuli
to our senior executive officers, whom we expecfatus on the Company’s long-term growth. Howevbe, elimination of performance-
based incentive compensation plans will pose nealleiges, as the economy and our Company rec@®@me of our competitors he
continued to offer performandsased incentive compensation plans to their emply&e will continue to carefully monitor «
compensation system and make such adjustments bsli#ee necessary to keep and motivate our offiaad employees.

Executive officer compensation consists of basargatetirement benefits and certain perquisitaes, may include longerm equit
incentive compensation.
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Base Salary

The Compensation Committee annually reviews andoaegs all executive officer salaries. The Chief &xeve Officer participate
in evaluating the performance of other named exessitand recommends adjustments to the Compens@obommittee. The Committ
reviews the performance of the Chief Executive €gifiand establishes, subject to Board approvalpase salary. The Chief Execut
Officer does not participate in the evaluation,cdission or recommendations concerning his salajystdents, if any. Consideration
salary adjustments is driven by market factors, leyge performance, competition for similarly takshipeople in our markets and peer g
and other analysis.

The Compensation Committee reviewed management®rpence, the Comparny’ performance, and market and econt
conditions of the financial industry during 200@/hile the Compensation Committee recognized managésncommendable leadershiy
moving the Company through these difficult econotirites, the Committee gave more weight to the fifemperformance of the Compe
and financial industry as a whole when evaluatialgry increases. The Committee also consideredCtimapanywide salary freeze in i
decision to recommend no annual salary increasethfersenior executive officers. The Board of Dioes adopted the Committese’
recommendation.

Equity Incentive Compensation Plan

The Board of Directors, with input from the Compatisn Committee, administers the Compang001 Incentive Compensat
Plan, which was approved by our shareholders. $ adopted with the stated goal of promoting the{emm success of the Company ani
subsidiaries through the provision of financialéntives to directors and key employees who areitipns to make significant contributic
to the performance of the Company. Directors andekaployees are eligible to participate. Awards rhaymade under this plan in the fc
of qualified stock options or nogualified stock options, stock appreciation rigt88Rs) and restricted stock. The Board considess#tur:
of the services rendered by the employee or direth® employee’s or director's potential contribatto the longterm success of tl
Company and its subsidiaries and other factorsents relevant in awarding grants. The Chief Exeeufifficer may make recommendati
to the Committee or Board concerning the grantpifoms, SARs or restricted stock under the 200&ntice Compensation Plan. Origin:
250,000 shares were reserved for issuance undeplén. In 2007, our shareholders voted to incréhsenumber of shares reserved
issuance under this plan by 250,000 to 500,000288¢B69 shares are currently available for isseianc

The Board, on the recommendation of the Compens&mmmittee, awarded 14,205 shares of restrictathuan stock during 20(
to two newlyhired key officers, who are not senior executiveicefs. There were no grants under the plan thatldvébe considere
performancebased incentive compensation grants. In 2009,Gbmpany adopted a clawback policy, which allows thee recapture
performancesased incentive compensation if compensation id pased on materially inaccurate financial statémen other material
inaccurate performance criteria.

Equity Awards Grant Policy

For awards made under the 2001 Incentive CompemsBtan, the date of grant is the date of Board@@h. We do not backiate
stock options, stock appreciation rights or resdcstock. It has been our intention that any epgcanted, unless specifically stated in
option agreement, is treated for all purposes as@mntive stock option under Section 422 of thermal Revenue Code of 1986. The of
price per share is the fair market value of the romm stock on the date the option is granted. Fairket value for this purpose means
average of the highest and lowest selling pricéghenNasdaq Stock Market on the date of grant. We Imat issued stock options in sev
years. Our recent equity awards have been in the & restricted stock. The restricted stock ppee share is the fair market value of
common stock on the date the restricted stockastgd. Fair market value of the common stock ferphrpose of valuing restricted st
grants means the closing price of our common sbocthe Nasdaq Stock Market on the date of grarg.rébtricted stock plan agreements
were entered into after June 10, 2009 were drafteédclude the vesting schedules for restrictedlsgrants that comply with Section 111
the Emergency Economic Stabilization Act of 200&KESA”), as amended by the American Recovery and Reinvestihenof 200¢
(“ARRA"), the Interim Final Rule on TARP Standards for Congagion and Corporate governance issued by the areent of Treasu
on June 10, 2009, and other applicable provisidnkw. Restricted stock granted to these employedisnot fully vest until we hav
redeemed our preferred stock owned by the US TrgaSithe Company adopted a clawback policy in 28®&h provides for the recovery
performancebased incentive compensation if compensation id pased on materially inaccurate financial statémen other material
inaccurate performance criteria.
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Retirement Plans

We maintain pension, savings and profit sharingplr all eligible employee participants. The Camgation Committee does
exercise discretion over the nature or amount pigants from these plans.

Only employees hired before January 1, 2003, agibkd to participate in the Comparsydefined benefit pension plan. No emplo
hired or rehired after December 31, 2002 are d&giibr participation in the pension plan except mppes employed by Peoples BancT
Company, Inc. and its subsidiary bank, the Peoplsk and Trust Company prior to its merger with @@mpany and the closing of ¢
merger of the Peoples BancTrust Company definedflignension plan into the Company’s defined bdrmfnsion plan.

The pension plan provides generally for a monthéyndfit commencing at age 65 equal to one twelfttowé percent of tt
employee’s average yearly compensation over the donsecutive calendar years during the last téendar years when the employee’
compensation was highest, multiplied by years eflited service, not to exceed forty years. Avergegly compensation is defined as wa
salary, bonus, commissions, overtime and any atpecial compensation. Alternative plan formulas rapply to certain participants w
participated in predecessor pension plans, incuin Lamar, Mr. Johnson and Mr. Finley. Theserali¢ive formulas may result in a gre:
benefit to the participant. Generally, the applledormula can not be determined until retirement.

The alternative plans include The Bank of Mobilen$ten Plan in effect as of December 31, 1994 amdRinst National Bar
Employees Pension Plan in effect as of December 31, 1984efs under The Bank of Mobile Pension Plan mtevior a monthly bene
commencing at age 65 equal to 1.00% of the empleye@eerage monthly base compensation during theskiglixty consecutive months
of the 120 months preceding retirement, plus .65%verage monthly base compensation in excess38.38, multiplied by years of credi
service, not to exceed thirty years. Emplogem/erage monthly base compensation is determineli/laing the annual wages, salary, bol
commissions, overtime and other special compensé#tjotwelve. Joint and survivor benefits would besl. Social Security benefits do
affect payment made under The Bank of Mobile PiEme First National Bank Employee’Pension Plan provides for an annual be
commencing at age 65 equal to 1.5% of the finalecage compensation multiplied by years of servieal coverage compensatior
defined as earnings, including wages, salary, hooomissions, overtime and any other special coisgi@on over the five consecut
calendar years out of the last ten consecutivesythat produce the highest average. Joint andwaurbenefits would be less.

The benefit for participants in the Peoples BansT@ompany, Inc. Pension Plan is a monthly, sitifgeannuity equal to 1.00%
final average monthly compensation multiplied byngeof credited service, plus .65% of final averagathly compensation in excess
Covered Compensation (wages, salaries less boremasjissions and overtime, as defined by the plamgs years of credited service (uj
35 years). Participants in the Peoples BancTrustfgamy, Inc. Pension Plan age 55 or older with Hyyef vesting service may retire prio
age 65 with a reduced benefit. New or rehired egyg#e beginning employment after August 21, 200&,date of plan closing, are |
eligible to participate in the plan.

The Bank maintains a Supplemental Executive Regrdgn®lan designed to supplement the benefits payatder the Compars/’
pension plan described above for certain key engglsyselected by the BaskBoard of Directors. Each participant was a pigdict in ¢
pension plan of another bank prior to his employinisnthe Bank, and the Supplemental Plan is dedigoefford the participant the sa
pension he or she would receive under the Compamsnsion plan if he or she were given years aficecredit as if employed by the Bz
for his or her entire banking career, reduced efits actually payable to the employee under thmganys pension plan and any retirerr
benefit payable to the employee under any plannother bank. Benefits for total and permanent disptare supplemented in the sa
manner. Because the Supplemental Plan is interaledriplement benefits otherwise available to theigipants, the exact amounts to
paid, if any, to any participant, including Mr. Lam Mr. Johnson and Mr. Finley, can not be deteeahiantil retirement or disability. Wh
the exact amounts to be paid, if any, to any paditt is not known until retirement, we recognizetiability related to the projected ben
obligation in 2008 based on what we believe aresaeable assumptions and have continued to accruehfmges in projected ben
obligations.

18




We maintain the BancTrust Financial Group, Inc. Eayge Savings & Profit Sharing Plan. Subject taaiarvesting and eligibilit
requirements, all employees, except those emplogeesred by The Peoples BancTrust Company, Inc(kjORlan, are permitted
participate in this plan. An eligible employee ndgfer up to 75% of his or her pay into the plart, tooexceed the maximum allowed ur
Sections 401(k), 402(g), 404 and 415 of the InteRevenue Code. We make a matching contributiofolémvs: $1.00 for $1.00 on the fil
2%, $0.75 for $1.00 on the next 2% and $0.50 fo@@bn the next 2%. For example, if an employeemde®% of pay, that employee wa
receive a 4.5% matching contribution. The BoardDifectors may approve an annual profit-sharing Gbation. The profitsharing
contribution is allocated to each eligible employased on an individual compensation to total pigdint compensation ratio. We have
made a profit sharing contribution for the priootyears.

We maintain The Peoples BancTrust Company, Inc(ld@lan that was adopted by The Peoples BancTastpany, Inc. and i
subsidiary bank, The Peoples Bank and Trust Compgangyr to their acquisition by the Company. Subjeccertain vesting and eligibili
requirements, the employees of The Peoples BancTarspany, Inc. and its subsidiary bank, The PeoBknk and Trust Company, priol
the acquisition and new or rehired employees baginemployment after October 15, 2007 and workim@ ilocation that was formerly
location of The Peoples BancTrust Company, IncTloe Peoples Bank and Trust Company, are permitiguatticipate in this plan. /
eligible employee may defer up to 75% of his or jny into the plan, not to exceed the maximum aldwnder Sections 401(k), 402(qg),
and 415 of the Internal Revenue Code. We make ahimgt contribution of $.25 for $1.00 for the fir6%6 of pay contributed by t
participant. Company contributions vest as follo@5% after two years, 50% after three years, afd @fier four years. Employees are fi
vested after five years.

At the beginning of each year our Board of Direstsets the profisharing goal, and, at the end of the year, the o&Director:
determines the amount of the profit-sharing contidn, if any, to be made. The profibaring contribution is allocated to each elig
employee based on an individual compensation & frticipant compensation ratio. The prefitaring portion of this plan vests at 1C
after three years. We did not make a profit-stgacontribution in 2009.

Certain Other Benefits

In addition to salaries and retirement benefits,pravide to our executive officers, including th&i€f Executive Officer, certa
other benefits to assist the executive in perfogiis duties and to help us remain competitiveunability to hire talented employees. Th
perquisites consist of a company automobile, aerthib memberships and the payment of dues foretlobsbs, and, in the case of |
Fitzhugh, a housing allowance paid in 2009. The @eamsation Committee periodically reviews perqussiteade available to our execu
officers, including the Chief Executive Officer, ®nsure that such perquisites are in line with etagractice and the Company’
compensation philosophy.

Additional Post-Employment Benefits

Our senior executive officers, Mr. Lamar, Mr. JobmsMr. Fitzhugh, Mr. Finley and Mr. Livingston hawhange in contr
agreements. The Board of Directors believes thidteifCompany or one of its affiliates becomes siligany proposed or threatened chi
in control transaction, it is imperative that we #&lgle to rely upon our executives to remain in rthpgisitions and to provide advice
management to the Company and its shareholdersutithe distraction of personal uncertainties askkrcreated in such an environment.

These agreements are designed to retain our exesyiending a change of control transaction. Thieemgents provide that if
executive is terminated other than for cause attang within two years following a change of comtror if he resigns within 120 da
following a material reduction in the executiveaske salary during such twear period from his base salary immediately piaothe chanc
in control; a reduction in the executive’s annuainpensation paid by the Company as reported b tmpany on Form W25 such that tF
executive’'s W-2 compensation is materially lessttiee average of the executive’s annuaRWempensation from the Company for the t
most recently completed years prior to the changeoitrol; or a material change in the geograpbéation in which the executive perfor
his services without the executigetonsent, he will be entitled to receive a caghmaat equal to three times his annualized compimsébr
Mr. Lamar, Mr. Johnson, Mr. Fitzhugh and Mr. Finleynd two times his annualized compensation (forlMringston) based upon the anr
rate of pay for services provided to the Companytfe executive's taxable year preceding the exexst taxable year in which t
termination occurs, not to exceed the highest amthat can be paid without triggering excise tagepenalties under the Internal Reve
Code. The executive must provide the Company natidhe occurrence of such event within 90 daysrédfie occurrence of such event,
the Company shall have 30 days thereafter to rerntfealgondition. Annualized compensation is defiasdamounts earned by the exect
for personal service rendered to his employer endffiliates as reported on Treasury Departmemhfd/-2, including bonuses, and exclud
moving and education expenses, income includedrudeetion 79 of the Internal Revenue Code of 188Gmended, and income impute
the executive from personal use of employer-owngdraobiles and employegraid club dues. Earnings do not include any incattréutabl
to grants of and dividends on shares awarded undezquity incentive compensation plans.
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The Company has agreed to reimburse the execaiv@e®BRA premiums paid by the executive, not reirskbd by a third party ai
allowable as a deduction under Section 213 of thermnal Revenue Code during the execusivapplicable COBRA continuation period
permitted by Section 409A of the Internal Revenwel€ During such period, if the executive entets the employ of another company
firm which provides medical insurance coverage,Goenpany’s reimbursement shall cease.

The change of control agreements contain the faigwonsolicitation covenants. The executive haged) for a period of twel
months following the termination of his employmaenmitiich results in the executive being granted tights and benefits set forth in
agreement that he will not, directly or indirectbn his own behalf or in the service or on behalftbers, whether as a consultant, indeper
contractor, employee, owner, partner, joint ventoreotherwise, solicit, contact, attempt to divertappropriate any person or entity who
a customer or account of the Company or a subgidiithe Company, or a prospect of the Companyngrsabsidiary of the Company.
addition, the executive has agreed not to recnyitemployee of the Company or a subsidiary of tbenfany to leave employment with
Company or its subsidiaries.

The Companys change in control agreements, including thosé& wiir senior executive officers and the next fivesmhighly
compensated employees, were amended in 2009 teexyarformance by the Company in the event thdbieance under the agreem
would result in a violation of Section 111 of EES#, amended by ARRA and supplemented by applicabldations, or any other applica
provision of law. Generally, the Company is prdtatd from making payments upon severance or a ehangontrol to thesenior executiv
officers and the next five most highly compensatedployees, unless the payment is for services dr@arformed or benefits alree
accrued. The payments to these officers upon ameeror a change in control are prohibited while S Treasury owns any of
Company’s preferred stock.

Summary Compensation Table

Change in
Pension Valug
&
Nonqualified
Non-Equity Deferred All Other

Name and Stock  Incentive Plan Compensatior Compensatior
Principal Position Year Salary Awards Compensatior Earnings?! 2 Total
W. Bibb Lamar, Jr
President and Chit 2009 $  350,00¢ $ 111,09 $ 37,21 $  498,30:
Executive Officel 2008 350,00( 99,76( 31,02¢ 480,78¢
(Principal Executive Officer 2007 350,00( 135,82 39,733 525,56
F. Michael Johnso 2009 $ 178,00( $ 208,93G $ 25,92t $  412,85!
Chief Financial Office 2008 178,00( 54,61¢ 24,69( 257,30¢
(Principal Financial Officer 2007 178,001 164,15( 26,65¢ 368,80
Michael D. Fitzhugt 2009 $  188,00( $ 45517 $ 34,01 $  267,53:
Executive Vice Presidel 2008 188,00( 14,917 42.27¢4 245,18

2007 188,00( 32,14: 46,97¢ 267,12:
Bruce C. Finley, Ji 2009 $ 165,00( $ 123,98( $ 22,33t $ 311,31
Executive Vice Presidel 2008 165,00( 48,35¢ 23,55¢ 236,91:

2007 145,00( 99,36: 16,48: 260,81
Edward T. Livingstor 2009 $  175,00( $ 30,17¢ $ 20,23t $ 225,41
Executive Vice Presidel 2008 175,00( 22,43¢ 19,55 216,99:

2007 145,00( 23,56: 19,15t 19,05¢ 206,77t

1 Change in pension value only. The value reponettié column does not represent compensation padrtnamed executive officers. 1
amount represents the increase in the values axbeutives retirement plan benefit and supplemental plarefigif applicable. Key facto
in calculating the value include additional yeafsservice earned and the passage of time and gtteaste considered in determining
increase in pension value for the year. The btnafie based on current pay and current IRS linfitse actual amount of any lump s
pension benefit or pension benefit payments carbaatetermined until actual retirement and willde¢ermined based on the interest rat
effect at that time
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2 QOther compensation includes dividends paid on uedesestricted common stock, certain dues and oleberships, the Company’
matching of contributions to the 401(k) plan, tdeabfe insurance, and the taxable amounts for os€ompanyewned automobile
Company matching of 401(k) plan contributions w&t&,679 for Mr. Lamar, $8,010 for Mr. Johnson, $8,4or Mr. Fitzhugh, $7,425 for v
Finley and $7,663 for Mr. Livingston in 2009; $334 for Mr. Lamar, $8,010 for Mr. Johnson, $8,460Nr. Fitzhugh, $7,000 for Mr. Finl¢
and $8,485 for Mr. Livingston in 2008; $16,882.82 Mr. Lamar, $9,846 for Mr. Johnson, $9,890 for. Mitzhugh, $7,740 for Mr. Finley a
$7,882 for Mr. Livingston in 200:

3 The change in pension value for Mr. Johnson for92@flects a correction in the total years of vésttirement benefit service from 35
years to 37 year

4 Mr. Fitzhugh was paid $14,000 in 2009, $24,00000&, and $26,400 in 2007 as a housing allowancéaltedocatior-

Outstanding Equity Awards at 2009 Fiscal Year-End

Option Stock
Awards Awards
Number of Number of Market
Securities Shares of Value
Underlying Stock of Shares?
Unexercised Option That That Have
Grant Options Exercise Expiration Grant Have Not Not
Name Date Exercisable Price Date Date Vested! Vested
W. Bibb Lamar, Jr 07/21/2004 10,00C $ 17.2¢ 07/21/201<4 01/24/2007% 5,00C $ 14,35(
02/20/2001 10,08( 11.31 02/20/2011
01/18/200C 5,00( 11.91 01/18/201C
F. Michael Johnso 07/21/200¢4 4,00C $ 17.2: 07/21/201¢
02/20/2001 5,18( 11.31 02/20/2011
01/18/200C 2,00 11.91 01/18/201C
Michael D. Fitzhugt 07/21/200¢4 4,00C $ 17.2: 07/21/201¢
02/20/2001 5,18( 11.31 02/20/2011
01/18/200C 1,50( 11.91 01/18/201C
Bruce C. Finley, Ji 07/21/2004 4,00 $ 17.2¢ 07/21/201¢4
02/20/2001 1,00( 11.31 02/20/2011
Edward T. Livingstor 03/17/200¢4 10,000 $ 17.1¢ 03/17/201¢
01/28/200¢ 5,00( 11.6¢ 01/28/201z

1 Unvested restricted stock vests three years frmmate of grant. Shares granted on 01/24/20Géd/es 01/24/201(

2 Based on closing price of $2.87 on December 329z

2009 Option Exercises and Stock Vested

Stock Awards
Number of Value

Shares Realized on
Name That Vested  Vesting?
W. Bibb Lamar, Jr 8,00( $ 78,56(
F. Michael Johnso 4,00( 39,28(
Michael D. Fitzhugt 4,00( 39,28(
Bruce C. Finley, Ji 2,00¢ 19,64(
Edward T. Livingstor 1,00(¢ 9,82(

1Value based on common stock closing price of $818the date of vesting, January 18,
2009.
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2009 Pension Benefit Table

Number Present Value
of Years of Payments During

Plan Credited Accumulated the Last
Name Name Service Benefit Fiscal Year
W. Bibb Lamar, Jr Retirement Plan for Employees of

BancTrust Financial Group, In 21 $ 812,12 $0.0C

Bank Supplemental Ple 328,61 $0.0C

Total 41 $1,140,73! $0.0C
F. Michael Johnso Retirement Plan for Employees of

BancTrust Financial Group, In 24 $ 802,77. $0.0C

Bank Supplemental Ple 236,74 $0.0C

Total 37 i $1,039,51. $0.0C
Michael D. Retirement Plan for Employees of
Fitzhugh BancTrust Financial Group, Inc.

11 $ 190,62 $0.0C

Bruce C. Finley, i Retirement Plan for Employees of

BancTrust Financial Group, In 21 $ 479,53 $0.0C

Bank Supplemental Ple 113,65¢ $0.0C

Total 34 $ 593,19 $0.0C
Edward T. Retirement Plan for Employees of
Livingston BancTrust Financial Group, Inc.

7 $ 118,52 $0.0C

1 The total pension value as of December 31, 2008/fodJohnson reflects a correction in the totalrges vested retirement benefit service
from 35 years to 37 yeat

The present value of accumulated benefit was détedrusing a 5.67% discount rate, the 0 Combined Mortality Table, t
greater of normal retirement age or age on theuatiah date and no incidence of disability.

The Retirement Plan for Employees of BancTrust kdére Group, Inc. provides generally for a monthinefit commencing at a
65 equal to one twelfth of one percent of the elygis average yearly compensation over the five cotiseccalendar years during the |
ten calendar years when the emplogemmpensation was highest, multiplied by yearsredlited service, not to exceed forty years. Ave
yearly compensation is defined as wages, salarpifiacommissions, overtime and any other speciapensation. Alternative plan formu
may apply to certain participants who participategredecessor pension plans, including Mr. Lanvr, Johnson and Mr. Finley. The
alternative formulas may result in a greater bénefihe participant. Generally, the applicablexfata cannot be determined until retirement.

The alternative plans include The Bank of Mobilenéten Plan in effect as of December 31, 1994 amdRinst National Bar
Employees Pension Plan in effect as of December 31, 19% Bank of Mobile Pension Plan provides for a rhgnbenefit commencing
age 65 equal to one percent of the emplaye&’erage monthly base compensation during theekigtixty consecutive months out of
120 months preceding retirement, plus .65% of aemmonthly base compensation in excess of $833mB&jplied by years of creditt
service, not to exceed thirty years. Emplogesverage monthly base compensation is determinelivlding the annual wages, salary, bol
commissions, overtime and other special compensdtjotwelve. Alternative plan formulas, in someuations, might produce a gre
benefit. Joint and survivor benefits would be leSscial Security benefits do not affect payment enadder The Bank of Mobile Pens
Plan. The First National Bank EmploysedPension Plan provides for an annual benefit caming at age 65 equal to 1.5% of the f
coverage compensation multiplied by years of servitinal coverage compensation is defined as eggnincluding wages, salary, bor
commissions, overtime and any other special congiEmsover the five consecutive calendar yearsobdhe last ten consecutive years
produces the highest average. Joint and surviveefiie would be less.

The Peoples BancTrust Company, Inc. Pension Plavidas its participants a monthly sindife annuity equal to 1.00% of fin
average monthly compensation multiplied by yedrsredited service, plus .65% of final average rhbntompensation in excess of Cove
Compensation (as defined by the plan) multipliedyiears of credited service (up to 35 years). Hpdits in The Peoples BancTr
Company, Inc. Pension Plan age 55 or older witlyddrys of vesting service may retire prior to agevth a reduced benefit. New or rehi
employees beginning employment after August 2172@& date of plan closing, are not eligible tdipgoate in the plan.
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The Bank maintains a Supplemental Executive Regrdgn®lan designed to supplement the benefits payatder the Compars/’
pension plan described above for certain key engalsyselected by the BaskBoard of Directors. Each participant was a pigict in ¢
pension plan of another bank prior to his employinignthe Bank, and the Supplemental Plan is dedigoefford the participant the sa
pension he would receive under the Compamgnsion plan if he were given years of servieglitias if employed by the Bank for his er
banking career, reduced by benefits actually payabhim under the Compargypension plan and any retirement benefit payablen unde
any plan of another bank. Benefits for total anthmmnent disability are supplemented in the sameneraBecause the Supplemental Pl
intended to complement benefits otherwise availtbkhe participants, the exact amounts to be paahy, to any participant, including N
Lamar, Mr. Johnson and Mr. Finley, cannot be deiteech until retirement or disability. Mr. FitzhugiéMr. Livingston do not participate
this plan. In 2008, we recognized a liability, bkdhe® what we believe were reasonable estimategerkto this plan, and we have continue
accrue for changes to the projected benefit ohbitigatnder this plan.

Other Potential Post-Employment Payments

Upon resignation without cause or termination fause, a senior executive officer is not entitleéiny payment or benefit beyc
those afforded to employees upon termination dgnasgion. Salaries would be paid through the datesignation or termination, payable
the next regularly scheduled pay date. Insuranak @her special benefits would terminate on thee daft resignation or terminatic
Employees are advised of their benefits under COBB#tinuation coverage. Unvested restricted stocklgvbe forfeited. Exercisable stc
options would be forfeited upon termination or gesition if not exercised prior to the effectivealaf the resignation. Noeguity incentiv:
compensation would not be paid if termination @igeation is prior to the date payment is madeheyGompany.

Involuntary terminations, due to consolidationsgusitions, mergers, realignments, reorganizatias,other businesselatec
changes, may result in the Company providing corsaion to employees, including the senior executifieers, who are being involuntar
terminated during the transition period. Severgmeis designed to provide assistance in bridgmgumemployment period, not as a rev
for past service. Employees, including the senicgcative officers, whose termination qualifies agjualifying termination under o
severance policy, will be notified sixty days invadce of the elimination or reduction of a job piosi. Qualifying terminations include |
elimination, reduction-irferce, acquisition or merger (not divestiture) aedrganization or realignment. For qualifying temations, an
regular full-time and regular patithe employee, including the senior executive @ffs; of the Company or its subsidiaries will beddar twc
weeks per full year of service subject to certainimum and maximum levels for the employgeay grade level. Severance pay is comy
on the basis of current base compensation andidsipaa lump sum, minus applicable taxes, in acanog with Internal Revenue Cc
Section 409A. The maximum amount of severance tpaie to any officer or noofficer of the Company is 52 weeks, unless the eygz
has previously entered into a different severaigreeanent with the Company. For senior executivie@f§ whose position is eliminated un
a “triggering event” as defined in the executsrzehange in control agreement, the senior execaffieer would be compensated as define
the change in control agreement and not throughlaegeverance benefits. Payments to our senggutive officers and our next five m
highly compensated employees for severance oiggetiing event under a change in control agreemenpihibited during the period
which the United States Treasury owns our prefestedk unless the compensation is for servicesdyreendered or for benefits alre:
accrued.

Upon normal retirement, the executive officer iitlad to receive his defined benefit pension oflign and pro rata vested restric
stock shares. Pension benefits may be paid in @ kum under certain circumstances. The executiweats® receive all or a pro rata short-
term incentive payment if approved by the BoardDafectors. Options held may be exercised withinetyndays of retirement by t
executive. In the case of Mr. Lamar, Mr. Johnsod kin. Finley, the officer may also be entitled &girement benefits payable under a non-
qualified supplemental executive retirement plan.
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Assuming a normal retirement age and retiremerDetember 31, 2009, the named executives would baea entitled to tt
following in addition to their defined benefit péms plan and supplemental retirement plan paymehtse applicable:

Value of Pro Rata

Vested Restricted
Name Stock Shares!
W. Bibb Lamar, Jr $ 13,07¢(
F. Michael Johnso
Michael D. Fitzhugt
Bruce C. Finley, Ji
Edward T. Livingstor

eoNoNoNoe)

1Value based on closing price of $2.67 as of Decer@bg200¢.

Upon permanent disability, the executive officeergitled to receive longerm disability benefits and pro rata vested rettd stock share
Our disability plan allows a monthly benefit foparmanently disabled employee until the employeetres age 65 or normal retirement
An employee who becomes permanently disabled, opafter reaching age 65, receives a monthly disabienefit for a reduced period, 1

to exceed 60 months. The monthly benefit for themeexecutive officers is $10,000. The term of payt is dependent upon the executve’
age at the time of permanent disability. The exgeunay also receive all or a pro rata shertn incentive payment if approved by the B«

of Directors. Options held may be exercised wittnmonths of the permanent disability date.

Assuming permanent disability at December 31, 2@@®named executives would have been entitleldedallowing:

Value of Pro
Rata
Vested
Monthly Long- Maximum Restricted
Term Disability Benefit  Stock Shares
Name Payment! Period 2 3
W. Bibb Lamar, Jr 10,000 21 $ 13,07(
F. Michael Johnso 10,000 30 0
Michael D. Fitzhugt 10,000 60 0
Bruce C. Finley, Ji 10,000 48 0
Edward T. Livingstor 10,000 36 0

1 Monthly benefits are payable until age 65 or rairnetirement age, whichever is later, or for a
shortened period not to exceed 60 months for digabtcurring while employed after age 65. Normal
retirement age is social security nhormal retirenzgyg.

2Maximum benefit period is based on the employegé&sat disability and is reported as total months
payable

3Value based on closing price of $2.67 on DecembeRB09.

Upon death, the executive officer's estate is letito receive Compangrovided life insurance benefits and a pro ratdiporot
unvested restricted stock shares. Life insuranoegads may be increased if death is due to anedoidhile traveling on company busin
or is caused by an accident. The executive may raseive a full or pro rata shagfrm incentive payment if approved by the Boar
Directors. Options held may be exercised withimidhths of the date of death.

Assuming a December 31, 2009 date of death noedaug an accident, the named executiessates would have been entitled tc
following:

Value of Pro
Rata
Vested

Life Restricted

Insurance  Stock Shares
Name Proceeds 1

W. Bibb Lamar, Jr $ 195,00 $ 13,07(
F. Michael Johnso 300,00 0

Michael D. Fitzhugt 300,00( 0]



Bruce C. Finley, Ji 300,00(
Edward T. Livingstor 300,00(

1 Value based on closing price of $2.67 on Decembhe2309.
2The life insurance benefit proceeds are reduce8bby at age 65 and an additional 15% at agt
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Unvested restricted stock vests immediately upa@mange in control. A change in control is definedder the Compang’ 200:
Incentive Compensation Plan, as any exchange ajutstanding shares of common stock in connectitim asmerger, consolidation, or otl
reorganization of or involving the Company, or gae by the Company of all or a portion of its &sstor a different number or class
shares of stock or other securities of the Compmarshares of the stock or other securities of ahgrocorporation. The Company must ¢
thirty days written notice of a change in contmlailow for the exercise of outstanding optionsti@ys that are not exercisable immedia
prior to the change in control will become exerblsaupon the change in control. Nequity incentive compensation may be awarded eiti
full or pro rata with approval by the Board of Oiters.

The Companys change in control agreements, including thosé wiir senior executive officers and our next fivesimhighly
compensated employees, were amended in 2009 teexarformance by the Company in the event thdbmpeance under the agreem
would result in a violation of Section 111 of EES&s amended by ARRA and supplemented by applicagealations, and any ott
applicable provisions of law. Generally, the Compés prohibited, while the US Treasury holds itefprred stock, from making payme
upon severance or a change in control to the semiecutive officers and the next five most highmpensated employees, unless
payment is for services already performed or bé&nafieady accrued.

Assuming a change in control, followed by a trigagrevent, as of December 31, 2009, the Companyddaave been prohibits
from paying a Change in Control benefit to the serkecutive officers.

Report of Compensation Committee of the Board of Déectors
The Compensation Committee of the Board of Dirextof BancTrust Financial Group, Inc. has reviewed aliscusse
Managemens Compensation Discussion and Analysis with managénBased on our review and discussions, we reeardad to the Boa
of Directors that Management’s Compensation Didousand Analysis be included in BancTrgsProxy Statement for its 2010 Ann
Meeting and in its Annual Report on Form 10-K foe tyear ended December 31, 2009.
The Compensation Committee of the Board of DirectdrBancTrust Financial Group, Inc. certifies that
" We have reviewed with the senior risk officers sleaior executive officer compensation plans ancmade all reasonal
efforts to ensure that these plans do not encowagsenior executive officers to take unnecesaard;excessive risks tl
threaten the value of the Compa

. We have reviewed with the senior risk officers #mployee compensation plans and have made allrablsoefforts t
limit any unnecessary risks that these plans po#eet Company

" We have reviewed the employee compensation plardinunate any features of these plans that wouldoarage th
manipulation of reported earnings of the Compangribance the compensation of any emplo
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The Company entered into a Securities Purchaseefmget with the United States Treasury, wherebyUh#ed States Treast
purchased preferred stock and received warrarganthase common stock in the Company through tipita@durchase Plan of the Trouk
Asset Relief Program (“TARP”).On June 10, 2009, the United States DepartmertieofTteasury issued its Interim Final Rule on T/
Standards for Compensation and Corporate Governance

We have implemented features in our compensatiograms to comply with these rules as follows:

" We have limited payment or accrual of bonuses to foue most highly compensated employees. The fivest highl
compensated employees may, but do not necessadlyde all of the senior executive officers of thempany

. We adopted a policy to prohibit the payment of s@msuor golden parachute payments that are prothibigeSection 111 «
EESA, as amended, or the Interim Final R

" We amended our existing change in control agreesitergxcuse performance in the event that the pedioce under the char
in control agreement would result in violation cfcBon 111 of EESA, as amended by ARRA, the Intefimal Rule, or an
other applicable provision of la\

. We adopted a clawback policy that allows for theokery of any bonuses paid based on materiallycinate financic
statements or performance criteria to our seniecetive officers and our next twenty most highlyngeensated employee

" We adopted a Luxury Expenditure Policy which mayf@aend on our web site at www.banktrustonline.cbynfollowing the
“Investor Relatior” tab and then clicking o“Corporate Governan(”

" We adopted a policy prohibiting payments to coages due on compensation and perquisites to sexéautive officers and tl
next twenty most highly compensated employ

On September 11, 2009, each of our senior execoffigers entered into a letter agreement with @mempany for the purpose
amending his compensation, bonus, incentive, ahdrdbenefit plans, arrangements and agreementsdier @0 comply with executi
compensation and corporate governance requirernéBsction 111(b) of the EESA, the ARRA and theli@pple regulations.

Required Risk Analysis of Compensation Plans to All Employees by the Compensation Committee

Management identified for the Compensation Commitiee Companyg senior executive officers, its next twenty mogghly
compensated employees and the Comparfive most highly compensated employees. The @msgtion Committee reviewed
compensation plans of the Company. The Compems&@mmittee reviewed with the senior risk officefsthe Company the Comparsy’
compensation arrangements with its senior execufifieers early in 2009 and reviewed all compermsatrrangements of the Company \
the Company’s senior risk officers prior to yeademhe Companyg compensation arrangements were reviewed to ettstréne objective
of the plans do not motivate the covered employed¢ske unnecessary or excessive risk or maniptégigrted earnings.

The Committee reviewed the overall compensaticuchire, particularly the compensation structuréhef senior executive office
the next twenty most highly compensated employaed,the five most highly compensated employeethasverall compensation struct
relates to risk-management practices and risk-tgkinentives. The Committeeteview included a review to determine if the petage c
fixed compensation was sufficient to discouragedhmployee from taking unnecessary or excessiveaiskanipulate reported earnings
obtain incentive compensation, and to ensure thatl@yees’ incentive compensation is tied to the @any’s longterm performanc
goals. In conducting the review, the senior rifficers identified the areas of risk typically asgied with the financial services indus
including credit risk, interest rate risk, pricski liquidity risk, transaction or operational ristompliance risk, strategic risk and repute
risk. The Committee reviewed each key element diopmance criteria of the compensation plans temfeine what risk may be impacted
the performance requirements. The Committee détednthat performance criteria that could have lteduin an employee takil
unnecessary or excessive risk related to crediitgud assets within our portfolios, to interestome or interest expense, and to our ov
liquidity were the most significant compensatiosks for the company in 2009.
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The Compensation Committee review identified thBofaing divisions and programs within the Compamy which incentiv
compensation is a critical component: the Trustfealth Management Commission Program, incentivepensation programs of the non-
traditional bank products division, incentive comsgation programs for the mortgage departments, thadService and Sales Cult
Performance program.

The Committee determined that these plans weregymediwith an appropriate combination of objectiaesl safeguards to de
unnecessary and excessive tigking and the manipulation of reported earningmployees eligible to receive sales commissioneuiit
Trust and Wealth Management Commission Programudecl those department employees charged with bugsimkyvelopmel
responsibilities. All employees are eligible tee®e a referral commission under the plan. A @@eount is not eligible for a commiss
payment until a minimum fee is generated over &ofdenf time.

The Company has established a sales culture fenglloyees that emphasizes origination of new adscand crosselling of ban
products to new and existing customers. Prodacts assigned a point value under the Service arlds Saulture Performan
program. Points are awarded to employees for ngsinbss or crossells to an existing or new customer. The progiractudes restrictior
on payments for maximum points earned in a categorgquirement that accounts be fully funded aadehmet minimum requirements, i
penalties if an account is closed within the sarmmntim it is opened. The Service and Sales CultdoRnance program also allo
management the right to reserve payment underléme p

The non-traditional bank products incentive progsamnd the mortgage commission incentive program megormance-
based. Employees covered under these programsoarpensated on a either a salary plus commissisis lme on a commission ot
basis. Employees are compensated based on nemebsigiriginated, typically on a shéetm periodic basis, such as monthly. These tpf
compensation arrangements are customary withiimolustry for employees in these areas and are @ered short-term.

The Compensation Committee reviewed other factbrsuo compensation plans including the percentdgeverall compensatic
that is fixed and the percentage that is tied tgatée elements. The Committee determined thaCtbmpanys compensation arrangeme
include sufficient base salaries or fixed compédnraas a percentage of total compensation to retaiployees and incent a high leve
performance while discouraging unnecessary andseieerisktaking or the manipulation of reported earningse programs are designet
limit employees’ reliance on performanbased compensation elements and to include safégytlzat prohibit payments based on other
meaningful performance. Restricted stock grantdude vesting periods of three to five years. Tmmmittee believes that emplo
ownership of unvested stock is an incentive to iemaéth the Company and to focus on all element€ompany performance that influe
medium and longerm share price appreciation, including losseasbattble to the most significant risks facing tempany. The Committ
believes that granting restricted stock with mediamlong-term vesting periods aligns our employaegrests with the interests of «
shareholders.

The Compensation Committee Charter contains a bzak provision which allows the Committee to makeommendations f
incentive compensation payouts based on currenkehand economic conditions, as well as, recomnmténta to reduce or withha
payments if the Committee feels that an employegdieen unnecessary or excessive risks.

For 2009, neither management, the Board nor thepéosation Committee engaged a compensation constdtassist in evaluatil
executive compensation. In early 2010, the Comgaérs Committee engaged Blanchard Chase to revimwcbmpensation of ten k
executives of the Company and to review certaieritige compensation plans. The review will proviseer group data for publicly trac
companies of similar asset size and regional lonais well as peer group data by companies pgaatiog in the CPP of the TARP. 1
Committee has requested proxy analysis of totalpsorsation for the ten executive officers, includbagse salary, annual cash incenti
equity compensation and benefits and perquisitegplemental industry data will be provided to asdease salary and cash compens
levels at the 28", 50 th and 75t percentile. Blanchard Chase has been engagednmmatize annual and lortgrm incentive awal
opportunity levels for these ten executives basednarket research and to provide market data ompriealence of executive benefits
perquisites. Blanchard Chase has also been askeeview the Company’s lonigrm incentive plan and the annual incentive plar
commercial lenders of the Bank as compared to inglest practices and the current regulatory emvivent. The Committee has reque
recommendations on plan payouts, incentive criteisk assessment and structure.
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We will continue to review and assess our respdiigb with respect to executive compensation unB&SA, ARRA, th
regulations issued thereunder and the corporatergance and executive compensation standards &etrities and Exchange Commis!
and the Nasdaq Stock Market. We intend to fulljnpty with any additional limitations or requiremstrior as long as they are applicable.

Dennis A. Wallace, Chairman
Stephen G. Crawford

John H. Lewis, Jr.

Harris V. Morrissette

PROPOSAL 2
ADVISORY VOTE ON EXECUTIVE COMPENSATION

On February 17, 2009, the American Recovery and\Rsiment Act of 2009 (“ARRA"yas signed into law. ARRA revised Seci
111(e) of the Emergency Economic Stabilization REESA”) to require any recipient of funds in the Troubleslséts Relief Program (1
“TARP”), such as BancTrust, to permit a separate-piading shareholder vote at its annual meeting fiprave the compensation
executives.

This proposal gives you as a shareholder the oppitytto communicate to the Company whether you@gp or disapprove of tl
Companys executive compensation practices. Under the ARRAr vote is advisory and will not be binding upomr Board of Director
However, the Compensation Committee and Board oédbars may, in their sole discretion, take intocamt the outcome of the vote wl
considering future executive compensation arrangésne

We have refocused our compensation programs asopaat comprehensive effort to control costs and imae sharehold
return. We have focused our compensation packagéise senior executive officers on competitivedaalaries comparable to the medie
our peer group, longerm equity incentive compensation and retiremard ather benefits. We encourage you to closelyergvoul
Compensation Discussion and Analysis and the tallisglosures which follow it. We are also requijr@d many cases, to disclose in
executive compensation tables accounting or otbarcash estimates of future compensation. Becausegfwwe encourage you to read
footnotes and narratives which accompany each taldeder to understand any non-cash items.

The Board of Directors recommends a vote FORroposal 2 - Advisory vote to approve our executiveompensation arrangements.

INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Dixon Hughes PLLC served as BancTrustiependent registered accounting firm in 2009. Gantract with Dixon Hughes wa:
one year contract. The Audit Committee has seleEtbbn Hughes as our independent registered pudimounting firm and princip
accountants for 2010, subject to the negotiatiothe@fterms of another one year contract.

Audit and Non-Audit Fees
The following table presents fees for professicmadit services rendered by Dixon Hughes for theitaafdBancTrusts Annua

Financial Statements for the year end Decembe2@19 and December 31, 2008, and fees billed faratarvices rendered by Dixon Hug
during the period.

2009 20081
Audit Fees $ 402,000 $§ 454,14(
Audit-Related Fee 7,23(C 90C
Tax Fees 0 0
All Other Fees 0 0
Total $ 409,23( $ 455,04(

1$79,750 in audit and audit-related fees were @aiKRMG LLP in 2008 in connection with the first
quarter review procedures, audit planning priaditmissal and consents to be filed with registratio
statements and the Comp’s annual report on Form -K and are not included in the tab
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Audit fees consisted of audit work performed relgtio the audit of consolidated financial statermemtd internal controls relating
financial reporting, quarterly reviews, consenti$est services required by statute or regulationI(FA report) and review of 1933 A
registration statements. Auditlated fees consisted primarily of accounting attatons. Tax fees consist principally of tax coltetion ant
preparation of tax returns. All audit-related seeg were prepproved by the Audit Committee, which concludeat the provision of suc
services was compatible with the maintenance obDidughes’ or KPMG's, as applicable, independence.

The Audit Committee pre-approves, by resolutiore thpe and amount of audit, audiated, tax and all other services tc
performed by the Company’s independent auditor.t€ha of such approvals is for 12 months from tatedf preapproval, unless otherwi
specified. The Audit Committee Chairman has théenitly to approve the engagement of the indepenaladitor to provide non-auditlatec
services as permitted to the extent that such wdit-gervices are not pre-approved as set fortithey Committees policy, and if th
engagement is less than $10,000. The Chairmantsegor informational purposes only, any pre-apptoef nonaudit services under t
Company’s pre-approval policy at the Audit Comndtgenext scheduled meeting after approval.

Dixon Hughes will have representatives presenhatannual meeting to respond to appropriate questod to make a statemer
they so desire.

PROPOSAL 3

RATIFICATION OF SELECTION OF INDEPENDENT REGISTERED PUBLIC
ACCOUNTING FIRM

The Board of Directors unanimously recommends shateholders vote FOR the ratification of the dadawmf Dixon Hughes PLL
as the independent registered public accountimg éif BancTrust Financial Group, Inc. for the 20i€zdl year. The affirmative vote of 1
holders of a majority of shares in person or thatrapresented by proxy at the Annual Meeting cdr€holders will be necessary for
approval of this proposal.

The Board of Directors recommends a vote FORroposal 3 — Ratification of selection of independh registered public accounting
firm.

AMENDMENT TO THE ARTICLES OF INCORPORATION

Description of the Amendment

The Board of Directors has unanimously approvediarslibmitting to the shareholders for their appt@and adoption a propos
amendment to BancTrustAmended and Restated Articles of Incorporatiomtwease the number of authorized shares of comstumk
$.01 par, from 50,000,000 shares to 100,000,006eshd@he Board has declared the proposed amendideisiable and recommends -
shareholders vote “FOR” the proposed amendmenbp of the proposed amendment is included as Agpentb this Proxy Statement.

Background

BancTrusts Amended and Restated Articles of Incorporatiorrenily authorize issuance of 50,000,000 sharesoafmon stocl
$.01 par, and 500,000 shares of Preferred Stockanwalue. At March 20, 2010, 17,686,343, shafeommon stock were outstanding,
additional 95,527 shares of common stock were Eeuaursuant to outstanding options under the Coryigal993 Incentive Compensat
Plan (the “1993 Plan”) and its 2001 Incentive Congagion Plan (the “2001 Plan’gnd 1,406,652 shares of common stock were reséov
future issuance under the 1993 Plan, 2001 Plardithéend reinvestment plan and the warrant isdodtie U.S. Treasury to purchase sh
of the Companys common stock. At March 20, 2010, there were Z8bdhares of common stock held as treasury stogkfAhe same de
there were 50,000 shares of the Preferred Stoctanding.
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The Board of Directors is empowered, without furthetion by the shareholders, to issue the remgiauthorized but unissu
shares of common stock and to provide for the tesfrend to issue. Such shares may be issued dtiragyor from time to time upon t
authorization of the Board of Directors, in eaclsecaubject only to the rules of the NASDAQ Globalest Market. If the propos
amendment is approved by the shareholders, the@geodpamendment will become effective upon thedibfthe Articles of Amendment wi
the Office of the Judge of Probate, Mobile Courtigbama. Upon effectiveness, the Board of Directitsbe empowered, without furth
action by the shareholders, to issue an additi®d4100,000 shares of common stock for such purpmseédor such consideration as the B
may approve, subject only to the rules of the NASD&lobal SelecMarket. The newly authorized shares of common steitkhave the
same rights as are associated with the currenthpogaed common stock, and will be subject to ilgats of the holders of shares of prefe
stock to the same extent as currently authorizeshoon stock.

Reasons for the Proposed Amendment

BancTrust’s liquidity, on an unconsolidated basiglependent on the holding compangbility to pay its commitments as they ct
due. BancTrus$ most significant recurring commitments consistndérest payments on debt obligations, dividenddghe preferred sto
held by the U.S. Treasury and operating costs. Bast typically relies on dividends from the Bamkftind these payments. The Ban
currently unable to pay dividends without regulgtapproval. In addition, we are unable to dectiivédends on our preferred stock helc
the U.S. Treasury without prior approval from thedéral Reserve Bank of Atlanta. The Bank requeatetireceived permission to pa
dividend in the amount of $2 million to BancTrustthe first quarter of 2010, and we have, to db&en able to obtain Federal Res
approval for the declaration of dividends on ouefprred stock held by the U.S. Treasury. Managém&ans to request approval
additional Bank and holding company dividends ssdee during the year. As long as the Bank remdassified under regulatory guidelir
as well capitalized, we expect to be able to obagiproval for the Bank to make dividend paymentficsent to enable BancTrust to meet
commitments. We also expect to be able to obtaiteféd Reserve approval to declare dividends orpoeferred stock. However, we can
provide assurance that the applicable regulatoeneigs will grant our requests in full or in pahd even if they continue to do so the B
of Directors may determine that it would be in besst interests of the Company to redeem the pesfestock and eliminate the preferred s
dividend each quarter.

Additionally, BancTrust $20 million note payable secured by the stocthefBank matures in October of 2010. In order tisfy
this obligation, BancTrust must either completeegnity offering prior to maturity in a sufficientreount to enable repayment, renew the
payable or obtain a new loan. The FDIC as RecdaeSilverton Bank, N.A. is the holder of the nqtayable, and any renewal of the r
would require FDIC approval. In addition, we arareatly required to obtain approval from the Feti&taserve Bank of Atlanta prior
incurring additional debt or modifying or refinangi the terms of existing debt. We believe that gletmng an equity offering sufficient
repay the note is the best option at this time; dx@w, we will seek FDIC and Federal Reserve appfova renewal of the note if the cap
markets are not receptive to such an offering bioer 2010. We intend to also pursue a new Idanptoceeds of which would be use
repay the FDIC as Receiver for Silverton Bank; hesvewe believe obtaining such a loan in the neemton acceptable terms is unlik
based on current banking industry and economicitiond and our recent financial performance. Mpgament will continue to analyze
options for repayment, renewal or replacement igfitbte payable over the ensuing months and urdeviaat it deems to be the Company’
best available course of action within the requiretkframe.

BancTrust has sufficient authorized but unissuadroon stock to fulfill its obligations under the ®Plan, the 2001 Plan incent
compensation plans and the warrant issued to ti$e Treasury without the increase in the authorigedres, but it currently has o
30,734,536 shares of common stock authorized tleanat outstanding or reserved for future issuamzer the 1993 Plan, the 2001 Plan
dividend reinvestment plan or the warrant. Depegdin the trading price of our common stock at tilree we conduct a capital raisi
transaction, this number of shares may not becieffi to meet our capital needs at that time. [dlaer the trading price of the Company’
common stock at the time of the capital raisinggetion, the greater the number of shares wenedt available to issue in that transaction.
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The Board of Directors believes that the availapitf increased shares of common stock will provisincTrust with need:
flexibility in effecting possible future financingsd acquisitions, including future financings t@ble us to redeem the preferred stock a
to repay the note payable held by the FDIC as Recdbr Silverton Bank. Such increase will alsoegius flexibility in meeting oth
corporate needs that may arise. However, givencthieent depressed conditions in the real estatecasdit markets, and the impend
maturity of the note payable, the Compangianagement and Board of Directors believe thatprudent and advisable for the Compar
increase the number of authorized shares now teiggdhe Company with added flexibility to raiseddibnal capital through a variety
possible transactions. Management is unable atpthiist to describe a specific capital raising teart®n in which it plans to engage us
shares made available through the proposed amemndh@never, the Company is continuing to explodaradans available to it, includi
various capital raising alternatives, to protead assure its continuing financial strength in theéscult times. Management has no spe
plans for the use of proceeds from a capital rgisiansaction, if one is conducted, but the prosesdany such transaction could be t
either for general corporate purposes or for spepifrposes such as redemption of the preferratk sitorepayment of the note payable. If
proposed amendment is approved at the special myedtie Company could issue shares of common sugttiout further sharehold
approval in one or more transactions that couldihgive to existing shareholders. Any such tratisaccould occur promptly followir
shareholder approval of the proposed amendmerdgralitons at that time may warrant or permit.

In addition to possible use in a capital raisingnsraction, additional authorized shares of comniookswould be available f
general corporate purposes, including but not éohiio stock dividends or stock splits, future mesge acquisitions, a future public offer
or private placement, and stock option or otheckstbenefit or ownership plans. The Board of Dioestdoes not intend to issue .
additional shares of capital stock except on tewhgch the Board of Directors deems to be in thet beterests of BancTrust and
shareholders. Although BancTrust currently has per#ic plans, intentions, arrangements or undedsteys regarding specific acquisitio
BancTrust may consider acquisition opportunitiethey become available.

Possible Anti-Takeover Effects of the Amendment

The proposed amendment to the Articles of Incorpamais not being recommended in response to aregip effort of whict
BancTrust is aware to obtain control of the Compamd the Board of Directors does not intend omvilee proposed increase in authori
common stock as an antikeover measure. However, the ability of the BadrBirectors to authorize the issuance of the @altil shares «
common stock that would be available if the propgoamendment is approved could have the effect sifodiraging or preventing a hos
takeover.
No Preemptive Rights

The holders of BancTrust’common stock and preferred stock have no preeenpijhts to subscribe to any future issues o
common stock.

Vote Required
The approval of the proposed amendment requireaftirmative vote of a majority of shares of comnainck and preferred sto
voting together as a single voting class. In thené¥hat the proposed amendment is not approveaibghareholders at the special mee
the current Amended and Restated Articles of Inoxation, as previously amended, will remain in etffe
PROPOSAL 4
INCREASE IN THE NUMBER OF AUTHORIZED COMMON STOCK S HARES
The Board of Directors unanimously recommends shateholders vote “FOR” the approval and adoptidhe proposed

amendment to the Articles of Incorporation to ims® the number of authorized shares of common &toeck50,000,000 to 100,000,000
shares.

The Board of Directors recommends a vote FORroposal 4- Increase in the number of authorized sires of common stock.
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PROPOSAL 5
OTHER MATTERS
Management currently does not know of any othetersto be presented at the meeting.
Communications Between Shareholders and the Board ®irectors

Pursuant to a policy of BancTrust’'s Board of Diogst shareholders wishing to communicate with Bansfls Board of Director
either individually or as a group, should addressaspondence in care of:

Secretary, BancTrust Financial Group, Inc.
100 St. Joseph Street
Mobile, Alabama 36602.

The communication will be forwarded to the individilboard member or to the entire Board as apprigprishareholders may a
contact the Board of Directors through the inteatdittp://investor.banktrustonline.com/contactloozfm .

Shareholder Proposals

Shareholder proposals intended to be submitteddiosideration at the 2011 Annual Meeting of ther8halders of BancTrust must
be submitted in writing to and received by the 8ty of BancTrust not later than December 15, 261.0e included in BancTrust’s proxy
statement and form of proxy relating to that megtithe named proxies for the 2011 annual meetifighave discretionary voting authority
with respect to any shareholder proposal not reckin writing by February 28, 2011, and they wiégecise their authority in accordance w
the recommendations of BancTrust's Board of Dinexto

Enclosures
April 14, 2010

Ia“'--:--"’ iy ¥ II:-- '\-"ﬂ"
2. Pl o fan

F. Michael Johnso
Executive Vice Presider
CFO and Secretal
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BancTrust Financial Group, Inc.
Code of Ethics
Approved by the Audit Committee of BancTrust Financial Group, Inc. on February 22, 2010
Approved by the Board of Directors of BancTrust Financial Group, Inc. on February 23, 2010
Scope
The Code of Ethics shall apply to each directoficef and employee (collectively, “Employeess) BancTrust Financial Group, Inc. (
“Company”), and its affiliates, currently BankTrust and its siditary BancTrust Financial Services, Inc. (togetiih any other direct «
indirect subsidiary of the Company now or at anyetiin the future, the “Affiliates”).
Introduction

“Code of Ethics” is defined by the Sarbanes-Oxley &s a written standard that is reasonably dedigmdeter wrongdoing and to promote:

 Honest and ethical conduct, including the ethicahdiing of actual or apparent conflicts of interésttween personal a
professional relationship

* Full, fair, accurate, timely and understandableldisure in the periodic reports to be filed by @@mpany; ant

» Compliance with applicable governmental laws, ralad regulations
A “Code of Ethics” should also promote:

* The prompt internal reporting to an appropriatesperor persons identified in the Code of violatiohthe Code

* Full, fair, accurate, timely and understandableldisure in other public communications made byGbenpany; ant

» Accountability for adherence to the rules and pples set forth in the Code of Ethic
The Company requires and expects each directaceofind employee of the Company and its Affiliatesadvocate and adhere to
following rules and principles governing their pesional and ethical conduct in the fulfillmenttlogir respective responsibilities. Failure
do so may result in corrective action up to anduiding removal from your office or position or temation of your employment.
CODE OF ETHICS
Honest and Ethical Conduct

Legal and Ethical Standards

The Employees of the Company and its Affiliatesl wilhere to the highest legal and ethical standapgdicable to the business of
Company.

A. Business will be conducted in strict observanceath the letter and the spirit of this Code of Eshand applicable law, whetl
local, state, federal or foreig

B. In all situations, including those where there roeapplicable legal principles or the law is uncleaconflicting, business will t
conducted in such a manner that the Company addfitiates will not be embarrassed if the full facare disclosec

C. The integrity of our institution and people is dmost importance. Even the appearance of legathocad impropriety will b
avoided.
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Confidential and Insider I nformation

Non-public information obtained from customers and s$iepp, as well as such information generated iralynwith respect to custome
suppliers, employees and the Companyin affairs, will be safeguarded and will notused or disclosed except in the proper conductit
business. The Company and its Affiliates have astbpblicies establishing standards for the Emplsyd#ehe Company and its Affiliates
the collection, use and security of customer infaion.

A. Disclosure of confidential information within thee@pany will be restricted to those having a praped for such informatiol

B. The Company and its Affiliates will publicly disae, at the earliest appropriate time, all mateté@alelopments relevant to th
affairs which they are required by law to discloSach disclosure will be made through the propepa@te channels and follc
the rules established by any applicable regulaagencies. In doing so, the Company and its Afélatvill avoid, where possib
compromising confidential information relative tastomers, suppliers and employe

Misuse of Corporate Position or Property

Corporate property, services, opportunities, canrftéhl or insider information, and corporate pasiti authority or influence accruing
available to the Employees of the Company or itsliAfes on account of their affiliation with theo@pany or its Affiliates shall not be u
for personal benefit. Such individuals shall ndtcsibor accept gifts or other favors which may eppto influence, or in fact influence, tt
actions or judgment in the discharge of their dut@the Company or its Affiliates. If in doubt @sthe appropriateness of a specific git
favor for purposes of this policy, you should cdhtwe Head of Human Resources for guidance.

Personal Responsibilities

The Employees of the Company and its Affiliatesdti@onduct their personal affairs in such fashtiuet their duties and responsibilities
the Company and its Affiliates are not jeopardizent] that ethical and/or legal questions do nekanith respect to their association or v
with the Company and its Affiliates. Compliance lwihis Code is the responsibility of every directfficer and Employee, both with reg
to their own affairs and with respect to reportémy possible violations of which they may becomearaw

A. Conflicts of interest should be avoided. A possitbeflict of interest exists whenever directordioafrs, Employees or members
their immediate families have an interest, directimdirect, in an entity or matter which may infhe® a decision
recommendation they may have to make in the digehaf their responsibilities to the Company andAitfiliates. In the event
possible conflict does arise, its nature and exs#rould be fully disclosed immediately to the Chiefecutive Officer of th
Company, or, if he or she is not available, to hanexecutive officer of the Compar

B. Community and political activities are encourageavfed participation is accomplished in a legahmer, does not interfere w
the discharge of work, duties or responsibilitiaged the Company or its Affiliates, and is done imanner clearly indicating t
director, officer or Employee does not speak orfacthe Company or its Affiliate:

C. Corporate directorships, election or appointmenpublic office, commissions, boards, etc., may m®taccepted by an officer
Employee of the Company or its Affiliates withoutqw approval of the Chief Executive Officer of ti@mpany

D. Personal and financial affairs of Employees aresetqul to be conducted on a sound, moral, ethichlegal basis. Employees n
not directly or indirectly process their own perabor immediate family membex’banking transactions. This does not limi
Employe('s ability to use Internet Banking with respect i® dr her own account

E. Officers and Employees must be familiar and conath all applicable policies of the Company andAféliates.

F. Employees may not directly or indirectly knowingly by violation of policies or procedures falsify misrepresent any Compe
document or informatior

G. Company documents, records, files and accounts bmuseflected accurately and fairly. Officers d@fmiployees are prohibit
from entering into any agreement or contract oralfedf the Company or its Affiliates that exceelsit authority, and they mt
always be truthful and accurate in handling inteara external business dealings, including, withomitation, business trav
expenses and internal or external investigati
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I ntracor porate Relationships

Each director, officer and Employee has an impaortamtribution to make to the Compasyodverall objective of providing high qual
financial services to customers at a reasonablét pnoan ethical, competent and professional manie accomplish this objective, it
imperative that we not only deal fairly and honestith our customers, suppliers, auditors, attospephareholders and the public at large
that we also deal fairly and honestly in our relasi with each other, both as individuals and agiest

Reporting Requirements

The Securities Exchange Act of 1934 empowers thmii8ms and Exchange Commission to require petiadporting of information
companies with publicly traded securities. SectiB02 and 906 of the Sarban@siey Act require the principal executive and fing
officers of a company filing periodic reports tatify in each quarterly and annual report, amonrgeothings, that the report does not cor
any untrue statement of a material fact or omista@te a material fact necessary in order to makesthtements made, in light of
circumstances under which such statements were,matienisleading, and the financial statements, @thdr financial information includ
in the report, fairly present in all material resgsethe financial condition and results of opersgiof the company. The Chief Execu
Officer, Chief Financial Officer, Principal Accoumg Officer and any employee acting in that capaeite responsible for the full, fe
accurate, timely and understandable disclosureinain€ial reporting. It is the responsibility of tEmployees of the Company and
Affiliates, regardless of position, to assist inyamay possible in assuring that the financial infation presented for the Company an
Affiliates, certified by the principal executive éfinancial officers, is fully, fairly, accuratelyimely, and understandably reported.

The Sarbane®xley Act of 2002 and resulting rules of the Settesi and Exchange Commission and NASDAQ requireGbepany t
disclose whether it has a Code of Ethics applicableertain officers, namely, the Chief Executivéi€@r, the Chief Financial Officer, tl
principal accounting officer, and anyone actinghiat capacity, regardless of title. This Code terided to serve as such a Code of Ethic:
to allow the Company to comply with these requirataeby disclosing that it has such a Code applecablall officers, employees, ¢
directors of the Company and its Affiliates.

Governmental Laws, Rules, and Regulations
The Employees of the Company and its Affiliateslisfdlow the rules established by applicable goweental laws and regulations. ~
Employees of the Company and its Affiliates shalhere to the regulations set forth by the apprégniagulatory body including but r

limited to The Securities and Exchange Commissibime Board of Governors of the Federal Reserve, Hbderal Deposit Insurar
Corporation, The Alabama State Banking Departmedtthe Florida Office of Financial Regulation.
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Administration
The Sarbanes-Oxley Act of 2002 requires the Audin@ittee of all publicly traded companies to:

A. Establish procedures for receiving, retaining aaddiing complaints to the company regarding acdogntinternal accountir
controls or auditing matters; a

B. Establish a means for Employees to submit confidkand anonymous reports regarding questionabdewmting or auditin
matters.

The Audit Committee and Board of Directors of thenthbany and its Affiliates expect the Employeesditofv the established Code of Ett
and to report the Comparsyfinancial information and follow its accountingdaauditing practices in a reliable and accuratermmaa Ever
Employee of the Company and its Affiliates is rasgible for reporting deviations from the Code ohiE$, irregularities or suspicia
activities. While normal channels of communicatiand reporting exist within the Company and its Wdfes, Employees who are |
comfortable reporting deviations from this Codeggularities or suspicious activities through tleenmal channels are encouraged to repol
information directly to the Chairman of the Compagudit Committee. The Audit Committee has adoptesparate policy establishing
procedures whereby Employees may report irregidarior suspicious activities anonymously to the ibhan of the Compang’ Audit
Committee.

Amendments and Waivers

Requested amendments to the Code of Ethics shaulsubmitted in writing for approval by the Audit @mittee of the Company a
ratification by the Board of Directors of the Compa

Requested waivers from the Code of Ethics shouldsudmmitted in writing for approval by the Audit Comitee of the Company a
ratification by the Board of Directors of the Comga

The Company is required to disclose material depastfrom its Code of Ethics and amendments t6dide of Ethics within five (5) busine
days after it amends or waives a requirement o€dde of Ethics. The disclosure of amendments avexs shall be made available on
Company’s web site. In addition, the Company mayréquired to file a Current Report on FornK 8vith the Securities and Exchar
Commission to report an amendment to or waivermfoaision of this Code of Ethics.

Administering the Code of Ethics is the respongibdf the Head of Human Resources, with assistpnoceided as follows:
A. Where any doubt exists, interpretation and clatfan as to the applicability of this Code to atjgaitar situation should be sou
from the Chief Executive Officer or Head of HumaresRurces of the Company, or the Chairman of the p2oyis Audit
Committee

B. All amendments to this Code will be first approu®dthe Audit Committee. The Head of Human Resouynresonsultation wit
General Counsel of the Company, from time to tinay mssue interpretations, guidelines and relevaaienals, as appropriat

C. All violations of the Code of Ethics are requiredite immediately reported to the Head of Human Ress or Chief Executi
Officer of the Company, or the Chairman of the Camy’s Audit Committee
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ARTICLES OF AMENDMENT

TO

ARTICLES OF INCORPORATION

OF

BANCTRUST FINANCIAL GROUP, INC.

These Articles of Amendment are made and entettecbiy the undersigned on this #@ay of May, 2010 in accordance with § 10-
2B-10.03, Code of Ala(1975).

ARTICLE ONE
The name of the corporation is BancTrust Finar@ialup, Inc.
ARTICLE TWO

The Atrticles of Incorporation of the corporatiore @mended by deleting subparagraph (a) of Artigle i its entirety and replacil
the same with the following:

“(a) Capital Stock. The total number of sharegaybital stock which the Corporation shall have ariti
to issue is 100,500,000 shares, consisting of:1Q0)000,000 shares of Common Stock with a parevafu
$.01 per share, and (2) 500,000 shares of Pref&mak.”

ARTICLE THREE

The foregoing amendment was duly adopted by thgocation in the manner prescribed by law on May2212,0.

ARTICLE FOUR

(@) The number of outstanding sharegledtio vote on the foregoing amendment is 17,685 shares of common stock i
50,000 shares of preferred stock, voting togethex single voting class. The corporation has narsé@ voting groups, and shar
common stock and shares of preferred steck vepresented at the meeting.

(b) The shares were voted eshar said amendment, shares againsarsa&iddment and

shares abstaining.

IN WITNESS WHEREOF, the undersigned has causecethAeticles of Amendment to be executed by its dalyhorized officer @
the day and year first above written.

BANCTRUST FINANCIAL GROUP, INC

r\\.q-': iy ¥ :'. ad » L
By :": = :p.‘{ ﬂ-’}ian.ﬂ- & ¥ =4 .:.-'_i r‘-ﬁiﬂ- e e
.';_. s

F. MICHAEL JOHNSON

Its Executive Vice President, Chief Financial Odfic
and

Secretary

THIS INSTRUMENT PREPARED BY:

Brooks P. Milling, Esq.
of Hand Arendall LLC

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

Post Office Box 123
Mobile, Alabama 36601
(251) 432-5511
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REVOCABLE PROXY
BANCTRUST FINANCIAL GROUP, INC.

Proxy for Annual Meeting of Shareholders,
May 27, 2010
Solicited by the Board of Directors

KNOW ALL MEN BY THESE PRESENTS that I, the undenségl shareholder of BancTrust Financial Group, Ido.hereby nominai
constitute, and appoint John Hensley and Robetdle, lll, and each of them, with full power totadone, my true and lawful attorneys .
proxies, with full power of substitution, for medam my name, place, and stead, to vote all ofGbexmon Stock of BancTrust Financ
Group, Inc. standing in my name on its books ondi&9, 2010, at the Annual Meeting of its sharebado be held at 100 Saint Josept
Mobile, Alabama, on May 27, 2010, at 10:30 a.m. CBAd at any adjournment thereof, with all powaet the undersigned would posse
personally present, conferring upon my said attysrend proxies all discretionary authority perntittey applicable law and regulations
follows:

Please be sure to date and sign this proxy cafteibox below. Date

Sign above

1. Election of Directors.

Tracy T. Conerly Clifton C. Inge, Jr
Stephen G. Crawfor Kenneth S. Johnsc
David C. De Lane W. Bibb Lamar, Jr
Robert M. Dixon, Jr John H. Lewis, Ji
Broox G. Garrett, Ji Harris V. Morrissette
Carol F. Gordy Paul D. Owens, Jr
Barry E. Gritter Mary Ann Pattersor
James M. Harrison, J Peter C. Sherma

Dennis A. Wallace

FOR [ ] WITHHOLD [] FOR ALL EXCEPT ]

INSTRUCTION: To withhold authority to vote for any individual nominee, mark “For All Except” and write that nominee’s name in
the space provided below.

2. Advisory Vote on Executive Compensatior. Advisory, nor-binding, shareholder approval of executive compemrsz
FORT ] AGAINST ] ABSTAIN |

Ratification of Selection of Independent Registere®ublic Accounting Firm. Ratification of the appointment of Dixon Hughes 1
as BancTru¢s independent registered public accounting firmtlieryear 201(

FOR [ ] AGAINST ] ABSTAIN |
Increase in the Number of Authorized Shares of Comwon Stock. Amendment to the Articles of Incorporation of tB®mpan
pursuant to Section 10-2B3.03 Code of Ala. (1975) to increase the numbeshafres of common stock, $0.01 par, that the Comnjs
authorized to issue from 50 million shares to 10llian shares

FOR] ] AGAINST ] ABSTAIN |

Other Business.Transaction of such other business as may be brdwgfbre the meeting or any adjournment thereofndg@mer
currently knows of no other business to be preske

If properly executed and returned, the shares repreented by this Proxy will be voted in accordance Wi the directions giver

herein. If no specific directions are given, the sires will be voted, subject to and in accordance th the provisions contained in thi
Board of Directors’ Proxy Statement dated April 14,2010, “FOR” the Board’s nominees in the Election oDirectors “FOR” the
advisory vote on executive compensation, “FORthe ratification of selection of independent registred public accounting firm anc
“FOR” the increase in the number of authorized shares @ommon stock. If any other business is presented #te meeting the share
will be voted in accordance with the recommendatios of the Board of Directors.

This Proxy may be revoked at any time prior to itsexercise by delivery of written notice or a subseaently dated Proxy to the



Secretary of BancTrust Financial Group, Inc.
Detach above card, sign, date and mail in postagaid envelope provided.
BANCTRUST FINANCIAL GROUP, INC.
Please date, sign and mail this Proxy in the envegle provided.

Postage not necessary if mailed in the United State

IF YOUR ADDRESS HAS CHANGED, PLEASE CORRECT THE ABRESS IN THE SPACE PROVIDED BELOW AND RETURN THIS
PORTION WITH THE PROXY IN THE ENVELOPE PROVIDED.




