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UNION PLANTERS CORPORATION AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEET
(Unaudited)
March 31
2002 2001
(Dollars in thousands)
Assets
Cash and due from banks $671,419 $777,098
Interest-bearing deposits at financial institutions 78,052 30,012
Federal funds sold and securities purchased 24,937 2,867
under agreements to resell
Trading account assets 253,334 261,221
Loans held for resale 1,200,868 1,053,357
Available for sale securities (Amortized cost:
$4,756,548, $6,432,965 and 4,828,814 6,523,197
$4,694,248, respectively)
Loans 23,067,156 24,619,668
Less: Unearned income (20,800) (21,697)
Allowance for losses on loans (351.452 (342.138
) )

Net loans 22,694,904 24,255,833

Premises and equipment 553,742 603,146

)

December
31,

2001

$953,846
54,351
13,067

263,315
1,862,637

4,780,629

23,184,002

(20,963)
(341,930

22,821,109
556,686

27

30
30
30
30
30
30
31



Edgar Filing: UNION PLANTERS CORP - Form 10-Q

Accrued interest receivable
FHA/V A claims receivable
Mortgage servicing rights
Goodwill

Other intangibles

Other assets

Total assets

Liabilities and shareholders' equity
Deposits

Noninterest-bearing

Certificates of deposit of $100,000 and over
Other interest-bearing

Total deposits

Short-term borrowings

Short- and medium-term senior notes
Federal Home Loan Bank advances
Other long-term debt

Accrued interest, expenses and taxes
Other liabilities

Total liabilities

Commitments and contingent liabilities (Note

14)
Shareholders' equity
Convertible preferred stock (Note 7)

Common stock, $5 par value; 300,000,000
shares authorized; 136,811,055

issued and outstanding (137,050,599 at March

31,2001,

and 137,408,887 at December 31, 2001)
Additional paid-in capital

Retained earnings

Unearned compensation

Accumulated other comprehensive income

Total shareholders' equity

Total liabilities and shareholders' equity

The accompanying notes are an integral part of these consolidated financial statements.

222,820
41,766
184,981
776,906
142,116
386.514
$32.061.173

$4,369,138
1,586,207
17.806.540
23,761,885
1,656,711
1,460,856
1,273,849
281,891
393.164
28.828.356

13,404

683,801
880,333
1,622,024
(12,553)
45.808
3.232.817

$32.061.173

291,426
79,888
118,551
817,668
163,072
446.134
$35.423.470

$4,047,894
2,182,318
17.375.015
23,605,227
5,301,437
60,000
1,361,452
1,276,214
359,334
371,699
32.335.363

19,445

685,253
869,947
1,472,877
(16,296)
36.881
3.088.107

$35.423.470

245,847
55,813
150,303
780,612
146,695
512,694
$33.197.604

$4,509,944
1,602,117
17.318.441
23,430,502
3,076,679
1,461,190
1,275,509
282,211
447.772
29.973.863

16,101

687,044
878,901
1,600,153
(13,022)
34.564
3.223.741

$33.197.604
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UNION PLANTERS CORPORATION AND SUBSIDIARIES

CONSOLIDATED STATEMENT OF EARNINGS

(Unaudited)

Interest income

Interest and fees on loans

Interest on investment securities

Taxable

Tax-exempt

Interest on deposits at financial institutions
Interest on federal funds sold and securities
purchased under agreements to resell
Interest on trading account assets

Interest on loans held for resale

Total interest income

Interest expense

Interest on deposits

Interest on short-term borrowings
Interest on long-term debt

Total interest expense

Net interest income

Provision for losses on loans
Net interest income after provision for losses on loans

Noninterest income

Service charges on deposit accounts

Mortgage banking revenue

Merchant servicing income

Factoring commissions and fees

Trust service income

Profits and commissions from trading activities
Investment securities gains

Investments and insurance

Other income

Total noninterest income

Three Months Ended March 31,

2002

2001

(Dollars in thousands, except per share

data)

$393,659

55,041
13,145
576

698
2,278
22,527
487.924

121,649
7,903
38.277
167.829

320,095
44,991

275.104

52,293
49,356
803
9,025
7,237
1,314
9,236
12,251
33.858
175,373

$529,097

88,685
15,362
487

519
4,237
10.030
648417

285.726

53,416
41,349
9,660
9,158
7,084
2,718
25
11,661
29.843
164.914



Balance, December 31,

2001

Edgar Filing: UNION PLANTERS CORP - Form 10-Q

Noninterest expense

Salaries and employee benefits
Net occupancy expense
Equipment expense

Goodwill amortization

Other intangibles amortization
Other expense

Total noninterest expense

Earnings before income taxes
Income taxes

Net earnings

Net earnings applicable to common shares

Earnings per common share
Basic
Diluted

Average common shares outstanding (in thousands)

Basic
Diluted

132,763
25,908
21,055
3,652
4,092
80.669

268.139

182,338
56.415
$125.923

$125.689

$.92
91

136,966
138,942

132,343
25,767
22,134
11,966

4,485
92.977
289.672

160,968
54.601
$106.367

$105.981

$.78
77

136,600
138,179

The accompanying notes are an integral part of these consolidated financial statements.

UNION PLANTERS CORPORATION AND SUBSIDIARIES

CONSOLIDATED STATEMENT OF CHANGES IN SHAREHOLDERS' EQUITY

Convertible

Preferred Common

Stock

Stock

Comprehensive income

Net earnings -

Other comprehensive
income, net of taxes:

(Unaudited)

Additional
Paid-in Retained

$16,101 $687,044 $878,901 $1,600,153

- 125,923

Accumulated
Other

Unearned  Comprehensive

Capital ~ Earnings Compensation
(Dollars in thousands, except per share data

$(13,022)

Income

Total

$54,564 $3,223,741

125,923



Net change in the
unrealized gain

on available for sale
securities

Total comprehensive
income

Cash dividends

Common stock, $.50 per
share

Preferred stock, $.50 per
share

Common stock issued
under employee benefit

plans, net of stock
exchanged

Conversion of preferred
stock

Common stock
purchased and retired

Balance, March 31, 2002

Disclosure of reclassification amount:
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Change in the unrealized gain on available for

sale securities arising

during the period

Less: reclassification for gains included in net

income

Net change in the unrealized gain on available for

sale securities

- - - - - (8,756) (8.756
)
117,167
- - - (68,734) - - (68,734)
- - - (234) - - (234)
- 1,320 6,161 - 469 - 7,950
(2,697) 659 1,956 - - - (82)
= (5222 (6.685  (35.084 z = (46991
) ) ) )
$13.404 $683.801 $880.333 $1.622.024 $(12.553 $45.808 $3.232.817
)
Before Tax Tax Net of Tax
Amount Benefit/(Expense) Amount
$(14,115) $5,359  $(8,756)
9.236 (3.593 5.643
)
$(4.879 $1.766  $B3.113
) )

The accompanying notes are an integral part of these consolidated financial statements.

UNION PLANTERS CORPORATION AND SUBSIDIARIES

CONSOLIDATED STATEMENT OF CASH FLOWS

(Unaudited)
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Operating activities

Net earnings

Reconciliation of net earnings to net cash provided by
operating activities:

Provision for losses on loans, other real estate and FHA/VA
foreclosure claims

Depreciation and amortization of premises and equipment
Amortization of goodwill and other intangibles
Amortization of mortgage servicing rights, net

Net amortization (accretion) of investment securities

Net realized gains on sales of investment securities

Gain on sale of residential mortgage loans

Gain on sale of branches

Deferred income tax expense

Decrease (increase) in assets

Trading account assets and loans held for resale

Other assets

Net (decrease) increase in accrued interest, expenses, taxes
and other liabilities

Other, net

Net cash provided (used) by operating activities

Investing activities
Net (increase) decrease in short-term investments
Proceeds from sales of available for sale securities

Proceeds from maturities, calls and prepayments of available
for sale securities

Purchases of available for sale securities
Net decrease in loans

Net cash received from acquired institutions
Sale of residential real estate loans
Purchases of premises and equipment, net

Net cash (used) provided by investing activities

Three Months Ended
March 31
2002 2001
(Dollars in thousands)

$125,923 $106,367
44,991 25,187
16,782 19,898
7,744 16,451
4,332 7,099
2421 (943)
(9,236) (25)
(13,228) (8,228)
(1,599) .
4,929 2,777
684,978 (623,593)
130,176 33,714
(54,713) 51,577
481 1.147
943.981 (368.572
)
(23,701) 19,032
274,247 25,328
331,648 516,193
(663,288) (82,242)
76,572 242,900
- 61,970
- 423,777
(15.441 (8.406
)
(19.963 1.198.552
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Financing activities

Net increase (decrease) in deposits 376,935 (384,791)
Net decrease in short-term borrowings (1,419,968) (793,197)
Proceeds from long-term debt - 866,125
Repayment of long-term debt (2,007) (649,972)
Net cash paid for sales of branches, including deposits (40,761) -
Proceeds from issuance of common stock 7,494 7,943
Purchase and retirement of common stock (46,933) (83,028)
Cash dividends paid (69.335 (67.797
) )
Net cash used by financing activities (1.194.575 (1.104.717
) )
Net decrease in cash and cash equivalents (270,557) (274,7737)
Cash and cash equivalents at the beginning of the period 966.913 1.054.702
Cash and cash equivalents at the end of the period $696.356 $779.965

Supplemental disclosures
Cash paid (received) for

Interest $182,738 $342,889
Income taxes 19,629 (827)
Unrealized gain on securities available for sale 72,266 90,232

The accompanying notes are an integral part of these consolidated financial statements.
UNION PLANTERS CORPORATION AND SUBSIDIARIES
NOTES TO UNAUDITED CONSOLIDATED FINANCIAL STATEMENTS
Note 1. Principles of Accounting

The consolidated financial statements have been prepared in accordance with accounting principles generally accepted
in the United States of America. The foregoing financial statements are unaudited; however, in the opinion of
management, all adjustments, including normal recurring adjustments, necessary for a fair presentation of the
consolidated financial statements have been included.

The accounting policies followed by Union Planters Corporation and its subsidiaries (collectively, Union Planters or
the Company) for interim financial reporting are consistent with the accounting policies followed for annual financial
reporting except as noted below. The notes included herein should be read in conjunction with the notes to the
consolidated financial statements included in Appendix C of Union Planters Corporation's Definitive Proxy Statement
for the Annual Shareholders' Meeting held April 18, 2002 (the Definitive Proxy Statement including the 2001 Annual
Financial Disclosures are referred to as the Proxy and Annual Financial Disclosures). Certain prior year amounts have
been reclassified to be consistent with the 2002 financial reporting presentation.
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Goodwill and Other Intangible Assets.

In June 2001, the Financial Accounting Standards Board (FASB) issued Statement of Financial Accounting Standards (SFAS) No. 142,
"Goodwill and Other Intangible Assets," which changes the required accounting and reporting for acquired goodwill and other intangible assets
and supercedes Accounting Principles Board (APB) Opinion No. 17, "Intangible Assets." SFAS No. 142 addresses how intangible assets that are
acquired individually or with a group of other assets (but not those acquired in a business combination) should be accounted for in the financial
statements upon their acquisition. SFAS No. 142 changes the accounting for goodwill and other intangible assets in the following significant
respects:

¢ Acquiring entities integrate acquired entities into their operations; thus, the acquirers' expectations of benefits from the
resulting synergies usually are reflected in the premium that they pay to acquire those entities. APB No. 17 treated the
acquired entity as if it remained a stand-alone entity rather than being integrated with the acquiring entity. SFAS No. 142
adopts a view of goodwill that bases the accounting for goodwill on the units of the combined entity into which the acquired
entity is integrated.

¢ APB Opinion No. 17 presumed that goodwill and other intangible assets were wasting assets and were amortized over an
estimated life. SFAS No. 142 requires goodwill and other intangible assets that have indefinite lives to not be amortized but
rather to be tested at least annually for impairment. Intangible assets that have finite useful lives will continue to be
amortized over their useful lives, but without the constraint of an arbitrary ceiling.

+ SFAS No. 142 provides specific guidance for testing goodwill for impairment.

¢ SFAS No. 142 provides specific guidance on testing intangible assets that will not be amortized for impairment and thus
removes those assets from the scope of other impairment guidance. Intangible assets that are not amortized will be tested for
impairment at least annually by comparing the fair value of those assets with their recorded amount.

¢ SFAS No. 142 requires disclosure about changes in the carrying amount of goodwill from period to period (in the aggregate
and by reportable segment), the carrying amount of intangible assets by major intangible asset class for those subject to
amortization and for those not subject to amortization and the estimated asset amortization for the next five years.

In October 2001, the FASB issued interpretive guidance for SFAS No. 142 affirming that intangible assets acquired
through the purchase of branches will continue to be amortized. This will result in the continued amortization of
certain unidentified intangibles included in goodwill associated with branch purchases. During the first quarter of
2002, this amortization expense was $3.7 million. The FASB has undertaken a project to review this issue during
2002.

Union Planters adopted the Standard on January 1, 2002. For the quarter ended March 31, 2002, the net impact on the
consolidated statement of earnings was an increase in net income of $8.2 million.

Impairment or Disposal of Long-Lived Assets.

In August 2001, the FASB issued SFAS No. 144, "Accounting for the Impairment or Disposal of Long-Lived Assets," which supersedes SFAS
No. 121, "Accounting for the Impairment of Long-Lived Assets and for Long-Lived Assets to be Disposed of" and the accounting and reporting
provisions of APB Opinion No. 30, "Reporting the Results of Operations - Reporting the Effects of Disposal of a Segment of a Business and
Extraordinary, Unusual and Infrequently Occurring Events and Transactions," for the disposal of a business and amends Accounting Research
Bulletin (ARB) No. 51, "Consolidated Financial Statements." Significant changes in accounting include:

+ Establishment of a single accounting model for long-lived assets to be disposed of by sale.

¢ Goodwill is no longer included in the scope of this guidance.

# Long-lived assets to be abandoned are now required to have depreciable lives that are in accordance with APB Opinion 20,
"Accounting Changes."

+ Long-lived assets to be disposed of by sale are required to be measured at the lower of book value or the fair value, less the
cost to sell.

# Losses related to discontinued operations are no longer reported until they have been incurred.

The provisions of this Standard are required to be applied starting with fiscal years beginning after December 15,
2001. Union Planters adopted this Standard on January 1, 2002. The adoption had an immaterial impact on the

Company's financial condition, results of operations and cash flows.

Note 2. Acquisitions

10
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In February 2001, Union Planters acquired Jefferson Savings Bancorp, Inc. (Jefferson Savings) of Ballwin, Missouri,
the parent of Jefferson Heritage Bank, a federal savings bank. Jefferson Savings' total assets of $1.6 billion, total loans
of $1.3 billion and total deposits of $877 million were acquired in exchange for approximately 4.4 million shares of
Union Planters' common stock. The acquisition was accounted for as a purchase.

Note 3. Investment Securities

The amortized cost and fair value of investment securities are summarized as follows:

March 31, 2002

Amortized Unrealized
Cost Gains Losses Fair
Value
(Dollars in thousands)
Available for sale securities
U.S. Government obligations
U.S. Treasury $141,027 $985 $1,236 $140,776
U.S. Government agencies
Collateralized mortgage obligations 1,830,745 36,556 1,528 1,865,773
Mortgage-backed 431,046 8,105 1,198 437,953
Other 215.395 7.167 101 222.461
Total U.S. Government obligations 2,618,213 52,813 4,063 2,666,963
Obligations of states and political 815,454 15,375 4,043 826,786
subdivisions
Other stocks and securities 1.322.881 19.128 6.944 1.335.065
Total available for sale securities $4.756.548 87.316 15.050 $4.828 814
December 31, 2001
Amortized Unrealized
Cost Gains Losses Fair
Value
(Dollars in thousands)

Available for sale securities
U.S. Government obligations
U.S. Treasury $78,414 $1,478 $156 $79,736
U.S. Government agencies
Collateralized mortgage 1,699,771 34,352 1,480 1,732,643
obligations
Mortgage-backed 355,830 9,323 621 364,532
Other 324.361 9421 95 333.687
Total U.S. Government obligations 2,458,376 54,574 2,352 2,510,598
Obligations of states and political 1,084,757 24,065 4,049 1,104,773
subdivisions
Other stocks and securities 1.151.115 21277 7.134 1.165.258
Total available for sale securities  $4.694.248 99916 13.535 $4.780.629

11
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Investment securities having a fair value of approximately $2.1 billion and $2.2 billion at March 31, 2002 and
December 31, 2001, respectively, were pledged to secure public and trust funds on deposit, securities sold under
agreements to repurchase and Federal Home Loan Bank (FHLB) advances. Included in available for sale investment
securities is $266.5 million and $269.9 million of Federal Home Loan Bank and Federal Reserve Bank stock at March
31, 2002 and December 31, 2001, respectively, for which there is no readily determinable market value.

The following table presents the gross realized gains and losses on available for sale investment securities:

Three Months Ended
March 31
2002 2001
(Dollars in thousands)
Realized gains $9,425 $37
Realized losses (189) (12)
Note 4. Loans
Loans are summarized by type as follows:
March 31 December
31,
2002 2001 2001
(Dollars in thousands)
Commercial, financial and $5,082,746 $5,413,931 $5,145,917
agricultural
Foreign 340,857 489,340 397,737
Accounts receivable - factoring 675,899 683,076 640,312
Real estate - construction 2,245,889 2,252,445 2,190,854
Real estate - mortgage
Secured by 1-4 family residential 5,031,731 6,320,706 5,166,097
FHA/VA 131,885 303,177 133,751
government-insured/guaranteed
Non-farm, nonresidential properties 4,896,649 4,456,004 4,821,293
Multifamily (5 or more) residential 841,370 767,756 846,259
Secured by farmland 467,118 417,598 462,676
Home equity 1,028,002 755,799 935,841
Consumer 2,225,097 2,652,596 2,338,560
Direct lease financing 99913 107.240 104,705
Total loans $23.067.156 $24.619.668 $23.184.002
Nonperforming loans are summarized as follows:
March 31, December

31,

12
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2002 2001

(Dollars in thousands)

Nonaccrual loans $271,925 $234,405
Restructured loans 2.892 868
Total nonperforming loans $274.817 $235.273
FHA/VA

government-insured/guaranteed

loans on nonaccrual status $1.824 $1.872

Note 5. Allowance for Losses on Loans
The changes in the allowance for losses on loans for the three months ended March 31, 2002 and 2001 are as follows:

Three Months Ended March 31
2002 2001

(Dollars in thousands)

Beginning balance $341,930 $335,452
Provision for losses on loans 44,991 25,300
Recoveries of loans previously 8,798 13,514
charged off

Loans charged off (44,267) (36,114)
Increase due to acquisitions - 5,753
Decrease due to sale of loans - a.767

)

Balance, end of period $351.452 $342.138

Note 6. Borrowings
Short-Term Borrowings

Short-term borrowings include short-term FHLB advances, federal funds purchased, securities sold under agreements
to repurchase and other short-term borrowings. Short-term FHLB advances are borrowings from the FHLB, which are
collateralized by mortgage-backed securities and mortgage loans. Federal funds purchased arise from Union Planters'
market activity with its correspondent banks and generally mature in one business day. Securities sold under
agreements to repurchase are collateralized by U.S. Government and agency securities.

Short-term borrowings are summarized as follows:

March 31, December
31,

13
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2002 2001 2001
(Dollars in thousands)

Balances at period-end
Short-term FHLB advances $- $1,500,000 $400,000
Federal funds purchased 334,686 2,168,637 1,266,804
Securities sold under agreements to 1,319,610 1,630,697 1,408,134
repurchase
Other short-term borrowings 2415 2.103 1.741
Total short-term borrowings 1.656.711 $5.301.437 $3.076.679
Federal funds purchased and securities sold
under agreements to repurchase
Daily average balance $2,092,552 $3,843,865 $3,198,989
Weighted average interest rate 1.48% 5.35% 2.54%
Short-term FHLB advances
Daily average balance $- $2,117,778 $1,035,616
Weighted average interest rate -% 5.94% 4.93%

Short- and Medium-Term Senior Notes

Union Planters has a $5.0 billion senior and subordinated bank note program to supplement it's funding sources.
Under the program Union Planters Bank, National Association, a subsidiary of Union Planters Corporation, may from
time to time issue senior bank notes having maturities ranging from 30 days to one year from their respective issue
dates (Short-Term Senior Notes), senior bank notes having maturities of more than one year to 30 years from their
respective dates of issue (Medium-Term Senior Notes) and subordinated bank notes with maturities from 5 years to 30
years from their respective dates of issue (Subordinated Notes). At March 31, 2002, and December 31, 2001, there
were no notes outstanding under this program. At March 31, 2001, there was $60.0 million outstanding.

Long-term Federal Home Loan Bank Advances

Certain of Union Planters' banking and thrift subsidiaries had outstanding advances, with original maturity dates
greater than one year, from the FHLB under Blanket Agreements for Advances and Security Agreements (the
Agreements). The Agreements enable these subsidiaries to borrow funds from the FHLB to fund mortgage loan
programs and to satisfy certain other funding needs. The value of the mortgage-backed securities and mortgage loans
pledged under the Agreements must be maintained at not less than 110% and 135%, respectively, of the advances
outstanding. At March 31, 2002, Union Planters had an adequate amount of mortgage-backed securities and loans to
satisfy the collateral requirements. A summary of the advances is as follows:

March 31 December
31,
2002 2001 2001
(Dollars in thousands)
Balance at period-end $1,460,856 $1,361,452 $1,461,190
Range of interest 1.75% - 1.75% - 1.75% -
rates 6.92% 6.92% 6.92%

14
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Range of maturities 2002 - 2021 2001 - 2021 2002 - 2021
Other Long-Term Debt
Union Planters' other long-term debt is summarized as follows. Reference is made to Note 9 to the consolidated

financial statements in the Proxy and Annual Financial Disclosures for additional information regarding these
borrowings.

March 31 December
31,
2002 2001 2001
(Dollars in thousands)

8.20% Trust Preferred Securities $199,124 $199,089 $199,115
6.75% Subordinated Notes due 2005 99,788 99,729 99,773
6.25% Subordinated Notes due 2003 74,417 74,365 74,404
6.50% Putable/Callable Subordinated Notes due 300,636 300,822 300,682
2018

7.75% Subordinated Notes due 2011 499,197 499,108 499,175
Variable-rate asset-backed certificates 100,000 100,000 100,000
Other long-term debt 687 3.101 2.360
Total other long-term debt $1.273.849 $1.276.214 $1.275.509

Note 7. Shareholders' Equity
Preferred Stock

Union Planters' outstanding preferred stock, all of which is convertible into shares of Union Planters' common stock,
is summarized as follows:

March 31 December
31,
2002 2001 2001
Preferred stock, without par value, 10,000,000 shares authorized (Dollars in thousands)
Series E, 8% Cumulative, Convertible
Preferred Stock (stated at liquidation value of $25 per shares plus
unpaid dividends),
536,148 shares issued and outstanding (777,792 at March 31, $13,404 $19,445 $16,101
2001 and 644,037 at
December 31, 2001)
Series F Preferred Stock
300,000 shares authorized, none issued = = -
Total preferred stock $13.404 $19.445 $16.101

Note 8. Other Noninterest Income and Expense

15
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Three Months Ended March 31,
2002 2001
(Dollars in thousands)

Other noninterest income

ATM transaction fees $8,012 $6,936
Strategic Outsourcing, Inc. net revenues 5,454 6,046
Letters of credit fees 1,953 1,741
Net gain (loss) on sales of branches/deposits and 1,599 (51)
other assets

Earnings of equity method investments 1,355 1,343
Other real estate revenue 2,672 1,321
Other income 12,813 12,507
Total other noninterest income $33.858 $29.843

Other noninterest expense

Communications $7,301 $8,385
Other contracted services 8,690 8,781
Postage and carrier 6,658 7,753
Advertising and promotion 7,254 6,586
Stationery and supplies 4,684 6,199
Merchant interchange fees 337 6,545
Mortgage intangibles expense 4,332 7,099
Other personnel services 3,823 2,926
Legal fees 3,068 2,425
Travel 1,865 2,657
Federal Reserve fees 1,713 2,027
Accounting and audit fees 1,877 1,650
Other real estate expense 1,011 1,444
Brokerage and clearing fees on trading activities 1,473 2,098
Taxes other than income 1,672 1,911
FDIC insurance 1,033 1,109
Dues, subscriptions and contributions 2,121 1,203
Insurance 987 901
Credit related expense 9,836 3,056
Miscellaneous charge-offs 1,867 2,659
Other expense 9.067 15.563
Total other noninterest expense $80.669 $92.977

Note 9. Income Taxes

Income tax expense for the first three months ended March 31, 2002 and 2001 was $56.4 million and $54.6 million,
respectively, resulting in an effective tax rate of 30.94% and 33.92%, respectively. At March 31, 2002, Union Planters
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had a net deferred tax asset of $67.9 million compared to $67.4 million at December 31, 2001. Management believes
that the deferred tax asset will be fully realized, and therefore, no valuation allowance has been provided.

Note 10. Earnings Per Share

The following table sets forth the computation of basic net earnings per share and diluted net earnings per share:

Basic
Net earnings
Less preferred dividends

Net earnings applicable to common shares

Average common shares outstanding

Net earnings per common share - basic

Diluted

Net earnings

Average common shares outstanding
Stock option adjustment
Preferred stock adjustment

Average common shares outstanding

Net earnings per common share - diluted

Note 11. Mortgage Loan Servicing

Union Planters acted as servicing agent for residential mortgage loans totaling approximately $16.5 billion at March
31, 2002, compared to $16.2 billion at December 31, 2001. The loans serviced for others are not included in Union
Planters' consolidated balance sheet. The following table presents a reconciliation of the changes in mortgage

servicing rights for the three months ended March 31,:

Beginning balance
Additions

Three Months Ended March 31,

2002

(Dollars in thousands, except per share data)

2001

$125,923 $106,367
234 386
125.68 105.981
136.966.324 136.600.438
$.92 $.78
125.923 106,367
136,966,324 136,600,438
1,257,809 601,669
717.51 76.58
138.941.652 138.178.696
$.91 $.77

2002

(Dollars in thousands)
$150,303  $123,940
39,010 4,902

Amortization of servicing rights (9,569) (7,099)

Provision for impairment

Ending balance

5.237 (3.192

)
$184981  $118.551
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Union Planters had a valuation allowance of $9.9 million associated with the mortgage servicing rights portfolio at
March 31, 2002 compared to $15.1 million as of December 31, 2001. The fair value of mortgage servicing rights at
March 31, 2002 was $203.9 million. Significant assumptions utilized in determining the fair value were as follows:

Dealer consensus prepayment 19.9%
speeds CPR
Market discount rates 9.7%

Both of the significant assumptions above directly relate to and move in concert with mortgage interest rates. In the
view of management, in order to understand the hypothetical effect on the fair value of the mortgage servicing rights
as a result of unfavorable variations in the significant assumptions, it is necessary to measure the effect that would
result from a decline in mortgage interest rates. At March 31, 2002, the reduction in the current fair value of mortgage
servicing rights resulting from an immediate 50 and 100 basis point decline in mortgage interest rates would be
approximately $44.7 million and $82.6 million, respectively.

Note 12. Intangible Assets

In accordance with SFAS No. 142, most goodwill is no longer subject to amortization. The carrying value of goodwill
not subject to amortization was $529.3 million at March 31, 2002 of which $50.7 million was in the "other operating
units" line of business, with the remainder in the "banking" line of business. During the second quarter of 2002, Union
Planters will finalize its evaluation of goodwill for impairment using the cash flow method; however, no impairment
is expected. Had SFAS No. 142 been implemented prior to the first quarter of 2001, net income for the first quarter of
2001 would have increased $8.0 million to $114.4 million. Both basic and diluted earnings per share would have been
$.83.

Union Planters' other intangible assets are core deposit intangibles acquired through bank acquisitions and are subject
to amortization periods up to 15 years with no residual value. The gross amount of intangible assets at March 31, 2002
was $232.0 million, with accumulated amortization of $52.2 million. All other intangibles are in the "banking" line of
business. The weighted average amortization period is 159.9 months. Amortization expense over the next five years
on current other intangibles is expected to be:

(Dollars in

thousands)
2002 $16,131
2003 16,131
2004 15,132
2005 12,644
2006 12,423

Note 13. Lines of Business Reporting

Three Months Ended March 31. 2002

Other
Operating Parent Consolidated
Banking Units Company Total

(Dollars in thousands)
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Net interest  $288,185
income (loss)

Provision for (39,391)
losses on loans

Noninterest 95,732
income (1)

Noninterest
expense

(201.556

)

Earnings (loss)  $142.970
before taxes (1)

Average assets  $27.752.916

Banking

Net interest  $284,135
income (loss)

Provision for (22,657)
losses on loans
Noninterest 106,001
income (1)

Noninterest
expense

(234.679

)

Earnings (loss)  $132.800
before taxes (1)

$44,280 $(12,370) $320,095
(5,600) - (44,991)
79,494 147 175,373
(64.568 (2.015 (268.139
) ) )
$53.606 $(14.238 $182.338
)
$4.493.389 $179.839 32.426.144
Three Months Ended March 31, 2001
Other
Operating Parent Consolidated
Units Company Total
(Dollars in thousands)
$31,274 $(4,383) $311,026
(2,643) - (25,300)
58,632 281 164,914
(52,987 (2.006 (289.672
) ) )
$34.276 $(6.108) $160.968
$2.492.515 $140.977 $35.103.823

Average assets  $32.470.331

1. Parent company noninterest income and earnings before income taxes are net of the intercompany dividend eliminations of $70.5

million and $103.5 million for the three months ended March 31, 2002 and 2001, respectively.

Note 14. Contingent Liabilities

Union Planters and/or its subsidiaries are parties to various legal proceedings that have arisen in the ordinary course of

business and are parties to various pending civil actions, all of which are being defended vigorously. Certain
proceedings previously outstanding have been subsequently settled within previously estimated amounts.
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Management is of the opinion, based upon present information, including evaluations by outside counsel, that neither
Union Planters' financial position, results of operations nor liquidity will be materially affected by the ultimate
resolution of pending or threatened legal proceedings.

Item 2 - Management's Discussion and Analysis of Financial Condition and Results of Operations

The following provides a narrative discussion and analysis of significant changes in Union Planters' results of
operations and financial condition. This discussion should be read in conjunction with the notes to the consolidated
financial statements included in Appendix C of Union Planters Corporation's Definitive Proxy Statement for the
Annual Shareholders' Meeting held April 18, 2002 (the Definitive Proxy Statement including the 2001 Annual
Financial Disclosures are referred to as the Proxy and Annual Financial Disclosures), the interim unaudited
consolidated financial statements and notes for the three months ended March 31, 2002 included in Part I hereof, and
the supplemental financial data included in this discussion.

Cautionary Statement Regarding Forward-Looking Information

This discussion contains certain forward-looking statements (as defined in the Private Securities Litigation Reform
Act of 1995). These statements are contained in certain sections that follow, such as Net Interest Income, Provision for
Losses on Loans, Noninterest Income, Noninterest Expense, Loans and Interest-Rate Risk. Forward-looking
statements are not based on historical information, but rather are related to future operations, strategies, financial
results, or other developments. The words "anticipate,” "project,” "expect," "believe," "intend," "estimate," "should,"
"is likely" and other expressions that indicate future events and trends identify forward-looking statements.
Forward-looking statements are based on management's expectations as well as certain assumptions and estimates
made by, and information available to, management at the time the statements are made. Examples of factors that
could cause future results to vary from current management expectations include the following: the timing and amount
of interest-rate movements (which can have a significant impact on a financial institution); effects of changes in
general economic conditions, as well as economic conditions in markets in which Union Planters conducts business;
market and monetary fluctuations and uncertainties in the financial markets; inflation; competition within and outside
the financial services industry; technology; risks inherent in originating loans, including prepayment risks, fluctuations
in collateral values and changes in customer profiles; and loan loss experience, the rate of loan charge-offs and the
level of the provision for losses on loans. Additionally, the policies of the Office of the Comptroller of the Currency
(OCCQ), the Board of Governors of the Federal Reserve System (Federal Reserve), and insurance and securities
regulatory agencies, unanticipated regulatory and judicial proceedings, unanticipated results from Internal Revenue
Service examinations, changes in the laws, regulations and regulatory policies applicable to Union Planters and its
subsidiaries, and Union Planters' success in executing its business plans and strategies and managing the risks
involved in the foregoing, could cause actual results to differ materially from current expectations. Union Planters
assumes no obligation to update any forward-looking statements that are made from time to time.

"nan nn

Selected Financial Highlights

The following table presents selected financial highlights for the three-month periods ended March 31, 2002 and
2001:

Three Months Ended
March 31 Percentage
2002 2001 Change

(Dollars in thousands, except per share data)
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Net earnings $125,923 $106,367 18%
Per share

Basic 92 .78 18
Diluted 91 77 18
Return on average assets 1.57 % 1.23 %

Return on average common 15.91 14.54

equity

Return on average tangible 1.62 1.26

assets

Return on average tangible 22.34 21.55

common equity

Net interest margin (FTE) 4.53 % 4.05 %

Net interest spread (FTE) 4.02 3.34

Expense ratio 1.07 1.10

Efficiency ratio 50.86 54.11

Tier 1 capital $2,467,886 $2,255,613 9
Leverage ratio 7.85 % 6.61 %

Book value per common $23.53 $22.39 5
share

Dividends per common share .50 .50 -

Common share prices

High closing price 48.58 39.12
Low closing price 43.99 34.70
Closing price at quarter-end 47.39 38.49

Net interest margin = Net interest income (FTE) as a percentage of average earning assets

Net interest spread = Difference in the FTE yield on average earning assets and the rate on average interest-bearing
liabilities

Expense ratio = Operating net noninterest expense (noninterest expense minus noninterest income, excluding
investment securities gains [losses], significant items and goodwill and other intangibles amortization) divided by
average assets

Efficiency ratio = Operating noninterest expense (excluding significant expense items, goodwill and other intangibles
amortization) divided by net interest income (FTE) plus noninterest income, excluding significant revenue items and
investment securities gains (losses)

FTE = Fully taxable-equivalent basis

Operating Results - Three Months Ended March 31, 2002 and 2001

The following table presents a summary of Union Planters' operating results for the three months ended March 31,
2002 and 2001 identifying significant items impacting the results for the periods shown:
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UNION PLANTERS
CORPORATION

SUMMARY OF CONSOLIDATED RESULTS

(Unaudited)
Three Months Ended
March 31
2002 2001
(Dollars in thousands, except per
share data)

Interest income $487,924 $648,417
Interest expense 167.829 337.391
Net interest income 320,095 311,026
Provision for losses on loans 44,991 25.300
Net interest income after provision for losses on 275.104 285.726
loans

Noninterest income

Service charges on deposit accounts 52,293 53,416
Mortgage banking revenue 49,356 41,349
Merchant servicing income 803 9,660
Factoring commissions and fees 9,025 9,158
Trust service income 7,237 7,084
Profits and commissions from trading activities 1,314 2,718
Investments and insurance 12,251 11,661
Other income 32.259 29.843
Total noninterest income 164,538 164.889
Noninterest expense

Salaries and employee benefits 132,400 132,343
Net occupancy expense 25,908 25,767
Equipment expense 20,230 21,718
Goodwill 3,652 11,966
Other intangibles amortization 4,092 4,485
Other expense 72.274 82.686
Total noninterest expense 258.556 278.965
Earnings before significant items 181,086 171,650

and income taxes

Significant items
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Gain on sale of branches 1,599
UPExcel project expenses (3,849)
Loss on sale of fixed assets (1,402)
Amortization/impairment of mortgage servicing (4,332)
rights

Investment securities gains 9.236
Earnings before income taxes 182,338
Income taxes 56.415
Net earnings $125.923
Per common share data

Diluted earnings $.91

(416)
(10,291)

25
160,968
34.601
$106.367

$.77

The table that follows presents the contributions to diluted earnings per common share. A discussion of the operating

results follows this table.

Union Planters Corporation

Contributions to Diluted Earnings per Common Share

Three Months Ended
March 31
2002 2001
Net interest income-FTE $2.36 $2.31
Provision for losses on loans (32 (18
) )

Net interest income after provision for losses on 2.04 2.13
loans-FTE

Noninterest income

Service charges on deposit accounts .38 .39
Mortgage banking revenue .36 31
Merchant servicing income .01 .07
Factoring fees and commissions .06 .05
Trust service income .05 .05
Profits and commissions from trading activities .01 .02
Investment securities gains .07 -
Investments and insurance .09 .08
Other income 25 22
Total noninterest income 1.28 1.19

EPS

Increase

(Decrease)

$.05
(14

(09

(.01)
.05
(.06)
.01

0D
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Noninterest expense

Salaries and employee benefits .96 .96 -
Net occupancy expense 19 18 (.01)
Equipment expense 15 16 .01
Goodwill 03 .09 06
Other intangibles amortization .03 .03 -
Other expense S8 .07 .09
Total noninterest expense 1.94 2.09 A5
Earnings before income taxes-FTE 1.38 1.23 15
Income taxes-FTE A7 46 (01
)
Net earnings 91 7 .14
Less preferred stock dividends - - -
Diluted earnings per common share $91 $.77 $.14
Change in net earnings applicable to diluted
earnings
per share using previous year average shares $.14
outstanding
Change in average shares outstanding -
Change in net earnings $.14
Average diluted shares (in thousands) 138.942 138.179

FTE = Fully taxable-equivalent basis

FIRST QUARTER EARNINGS OVERVIEW
For the first quarter of 2002, Union Planters reported net earnings of $125.9 million, or $.91 per diluted common
share. This compared to net earnings for the same period in 2001 of $106.4 million, or $.77 per diluted common share.
Net earnings for the first quarter of 2002 resulted in annualized returns on average assets, average common equity and
average tangible common equity of 1.57%, 15.91% and 22.34%, respectively, which compares to 1.