
 

Categorical Standards for Director Independence 

CATEGORICAL STANDARDS
FIRST HORIZON NATIONAL CORPORATION

(As Amended and Restated January 19, 2010)

Each of the following relationships between the Corporation and its subsidiaries, on the one hand, and a director, an immediate 
family member of a director, or a company or other entity as to which the director or an immediate family member is a director, 
executive officer, employee or shareholder (or holds a similar position), on the other hand, will be deemed to be immaterial and 
therefore will not preclude a determination by the Board of Directors that the director is "independent" for purposes of the 
NYSE listing standards: 

1. Depository and other banking and financial services relationships (excluding extensions of credit which are covered in 
paragraph 2), including transfer agent, registrar, indenture trustee, other trust and fiduciary services, personal banking, 
capital markets, investment banking, equity research, asset management, investment management, custodian, securities 
brokerage, financial planning, cash management, insurance brokerage, broker/dealer, express processing, merchant 
processing, bill payment processing, check clearing, credit card and other similar services, provided that the relationship 
is in the ordinary course of business and on substantially the same terms and conditions as those prevailing at the time 
for comparable transactions with non-affiliated persons.  

2. An extension of credit, provided that, at the time of the initial approval of the extension of credit as to (1), (2) and (3), (1) 
such extension of credit was in the ordinary course of business,(2) such extension of credit was made in compliance with 
applicable law, including Regulation O of the Federal Reserve, Section 23A and 23B of the Federal Reserve Act and 
Section 13(k) of the Securities and Exchange Act of 1934, (3) such extension of credit was on substantially the same 
terms as those prevailing at the time for comparable transactions with non-affiliated persons, and (4) the extension of 
credit has not been placed on non-accrual status.  

3. Contributions (other than mandatory matching contributions) made by the Corporation or any of its subsidiaries or First 
Horizon Foundation to a charitable organization as to which the director is an executive officer, director, or trustee or 
holds a similar position or as to which an immediate family member of the director is an executive officer; provided that 
the amount of the contributions to the charitable organization in a fiscal year does not exceed the greater of $500,000 or 
2% of the charitable organization's consolidated gross revenue (based on the charitable organization's latest available 
income statement). 

4. Vendor or other business relationships (excluding banking and financial services relationships and extensions of credit 
covered by paragraph 1 or 2 above), provided that the relationship is in the ordinary course of business and on 
substantially the same terms and conditions as those prevailing at the time for comparable transactions with non-
affiliated persons. 

5. All compensation and benefits provided to non-employee directors for service as a director.  

6. All compensation and benefits provided in the ordinary course of business to an immediate family member of a director 
for services to the Corporation or any of its subsidiaries as long as such immediate family member is compensated 
comparably to similarly situated employees and is not an executive officer of the Corporation or based on salary and 
bonus within the top 1,000 most highly compensated employees of the Corporation. 

Excluded from relationships considered by the Board is any relationship (except contributions included in category 3) between 
the Corporation and its subsidiaries, on the one hand, and a company or other entity as to which the director or an immediate 
family member is a director or, in the case of an immediate family member, an employee (but not an executive officer or 
significant shareholder), on the other hand. 

The fact that a particular relationship or transaction is not addressed by these standards or exceeds the thresholds in these 
standards does not create a presumption that the director is or is not independent. 



The following definitions apply to the categorical standards listed above: 

"Corporation" means First Horizon National Corporation and its consolidated subsidiaries. 

"Executive Officer" means an entity's president, principal financial officer, principal accounting officer (or, if there is no such 
accounting officer, the controller), any vice president of the entity in charge of a principal business unit, division or function, 
any other officer who performs a policy-making function, or any other person who performs similar policy-making functions for 
the entity. 

"Immediate family members" of a director means the director's spouse, parents, children, siblings, mothers-in-law, fathers-in-
law, sons-in-law, daughters-in-law, brothers-in-law, sisters-in-law and anyone (other than domestic employees) who shares the 
director's home. 

"Significant shareholder" means a passive investor [meaning a person who is not in control of the entity] who beneficially owns 
more than 10% of the outstanding equity, partnership or membership interests of an entity. "Beneficial ownership" will be 
determined in accordance with Rule 13d-3 of the Securities Exchange Act of 1934.  


