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  Approximate date of commencement of proposed sale to public: From time to time after this registration statement becomes effective as
determined by market conditions and other factors.

  If the only securities being registered on this form are being offered pursuant to dividend or interest reinvestment plans, please check the
following box. o

  If any of the securities being registered on this form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the
Securities Act of 1933, other than securities offered only in connection with dividend or interest reinvestment plans, please check the following
box. þ

  If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same offering. o
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  If this form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities
Act registration statement number of the earlier effective registration statement for the same offering. o

  If delivery of the prospectus is expected to be made pursuant to Rule 434, please check the following box. o                           

CALCULATION OF REGISTRATION FEE

Proposed Maximum Proposed Maximum
Title of Each Class of Securities To Be Amount To Be Offering Price Per Aggregate Offering Amount of

Registered Registered(7)(8) Unit(9)(10) Price(5)(7)(8)(10) Registration Fee(11)

Senior Debt Securities of Union Planters
Corporation (1)(2)(5)
Subordinated Debt Securities of Union
Planters Corporation (1)(2)(5)
Preferred Stock, no par value, of Union
Planters Corporation (1)(2)(5)
Depositary Shares of Union Planters
Corporation (1)(2)(5)
Common Stock, $5.00 par value, of Union
Planters Corporation (and associated
Preferred Share Rights) (1)(2)(5)
Warrants of Union Planters Corporation (1)(3)
Stock Purchase Contracts of Union
Planters Corporation (1)(4)
Units of Union Planters Corporation (1)(4)
Preferred Securities of Union Planters
Capital Trust B and Union Planters Capital
Trust C (1)(6)
Union Planters Corporation Guarantees of
Preferred Securities of Union Planters
Capital Trust B and Union Planters Capital
Trust C (1)(6)

TOTAL $1,500,000,000 100% $1,500,000,000 $121,350 (12)

  (1) Such indeterminate number, principal amount or liquidation amount of Senior Debt Securities, Subordinated Debt Securities, Preferred
Stock, Depositary Shares, Common Stock, Warrants, Stock Purchase Contracts, and Units of Union Planters Corporation and of Preferred
Securities of Union Planters Capital Trust B and Union Planters Capital Trust C and the related Guarantees of Union Planters Corporation
as may from time to time be issued at indeterminate prices. This Registration Statement also covers delayed delivery contracts that may be
issued by the Registrant under which the party purchasing such contracts may be required to purchase Senior Debt Securities,
Subordinated Debt Securities, Preferred Shares, Depositary Shares, Common Stock or Preferred Securities. Such contracts may be issued
together with the specific securities to which they relate. In addition, securities registered hereunder may be sold either separately or as
units consisting of more than one type of security registered hereunder. The securities registered hereunder shall not have an aggregate
offering price which exceeds $1,500,000,000 in United States dollars or the equivalent in any other currency.

  (2) Also includes such indeterminate number of Senior Debt Securities, Subordinated Debt Securities and shares of Common Stock and
Preferred Stock, and Depositary Shares as may be issued upon conversion or exchange of any Senior Debt Securities, Subordinated Debt
Securities, Preferred Stock or Depositary Shares that provide for conversion or exchange into other securities or upon exercise of Warrants
for such securities.

  (3) Warrants may be sold separately or with Senior Debt Securities, Subordinated Debt Securities, Preferred Stock, Depositary Shares or
Common Stock.
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  (4) Includes an indeterminable number of shares of Common Stock and Preferred Stock to be issuable by Union Planters Corporation upon
settlement of Stock Purchase Contracts.

  (5) No separate consideration will be received for the Senior Debt Securities, Subordinated Debt Securities, or shares of Preferred Stock or
Common Stock or Depositary Shares issuable upon conversion of or in exchange for Senior Debt Securities, Subordinated Debt Securities,
Preferred Stock or Depositary Shares.

  (6) Includes the rights of holders of the Preferred Securities under the Guarantees of Preferred Securities and back-up undertakings, consisting
of obligations by Union Planters Corporation, as set forth in the Amended and Restated Declarations of Trust, the Subordinated Debt
Securities Indenture and any Supplemental Indenture thereto, in each case as further described in the Registration Statement. No separate
consideration will be received for any Guarantee or any back-up undertakings.

  (7) In United States dollars or the equivalent thereof in any other currency, currency unit or units, or composite currency or currencies.

  (8) Such amount represents the principal amount of any Senior Debt Securities, Subordinated Debt Securities or Preferred Securities issued at
their principal or liquidation amount, the issue price rather than the principal or liquidation amount of any Senior Debt Securities,
Subordinated Debt Securities or Preferred Securities issued at an original issue discount, the liquidation preference of any Preferred Stock
or Depositary Shares, the amount computed pursuant to Rule 457(c) for any Common Stock, the issue price of any Stock Purchase
Contracts, Units and Warrants and the exercise price of any securities issuable upon exercise of Warrants.

  (9) Estimated solely for the purpose of computing the registration fee.

(10) Exclusive of accrued interest and distributions, if any.

(11) Calculated pursuant to Rule 457(o) of the rules and regulations under the Securities Act.

(12) Union Planters Home Equity Corp., a wholly owned subsidiary of the Registrant, previously paid a filing fee of $125,014 in connection
with Registration Statement No. 333-46210, initially filed on September 20, 2000 and amended on February 20, 2001, relating to the
registration of $500,000,000 aggregate principal amount of securities that remain unsold under such Registration Statement as of the date
hereof. Pursuant to Rule 457(p) of the rules and regulations under the Securities Act, the full amount of the filing fee currently due for this
Registration Statement has been offset by $121,350 of the previously paid filing fee for Registration Statement No. 333-46210.

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date until the
registrant shall file a further amendment which specifically states that this registration statement shall thereafter become effective in
accordance with Section 8(a) of the Securities Act of 1933 or until the registration statement shall become effective on such date as the
Commission, acting pursuant to said Section 8(a), may determine.
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PROSPECTUS

$1,500,000,000

UNION PLANTERS CORPORATION

SENIOR DEBT SECURITIES

SUBORDINATED DEBT SECURITIES
PREFERRED STOCK

DEPOSITARY SHARES
COMMON STOCK

WARRANTS
STOCK PURCHASE CONTRACTS

AND
UNITS

UNION PLANTERS CAPITAL TRUST B

UNION PLANTERS CAPITAL TRUST C

PREFERRED SECURITIES

AS FULLY AND UNCONDITIONALLY GUARANTEED
BY UNION PLANTERS CORPORATION

We will provide you with more specific terms of these securities in supplements to this prospectus. You should read this prospectus and the
applicable prospectus supplement carefully before you invest.

We may offer these securities from time to time in amounts, at prices and on other terms to be determined at the time of offering. The total
offering price of the securities offered to the public will be limited to $1,500,000,000.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these
securities or determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

These securities are our unsecured obligations and are not deposits or savings accounts. These securities are not insured by the
Federal Deposit Insurance Corporation, the Bank Insurance Fund or any other governmental agency or instrumentality.

The date of this Prospectus is                               , 2003.
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ABOUT THIS PROSPECTUS

This document is called a prospectus and is part of a registration statement that we filed with the Securities and Exchange Commission, or
SEC, using a �shelf� registration or continuous offering process. Under this shelf registration or continuous offering process, we may from time to
time offer any combination of the securities described in this prospectus in one or more offerings up to a total dollar amount of $1,500,000,000.

This prospectus provides you with a general description of the securities we may offer. Each time we sell securities, we will provide a
prospectus supplement containing specific information about the terms of the securities being offered. A prospectus supplement may include a
discussion of any risk factors or other special considerations applicable to those securities or to us. A prospectus supplement may also add,
update or change information in this prospectus. If there is any inconsistency between the information in this prospectus and the applicable
prospectus supplement, you should rely on the information in the prospectus supplement. You should read both this prospectus and any
prospectus supplement together with additional information described under the heading �WHERE YOU CAN FIND MORE INFORMATION.�

The registration statement containing this prospectus, including exhibits to the registration statement, provides additional information about
us and the securities offered under this prospectus. The registration statement can be read at the SEC web site or at the SEC public reference
room mentioned under the heading �WHERE YOU CAN FIND MORE INFORMATION.�

When acquiring any securities discussed in this prospectus, you should rely only on the information we have provided in this prospectus and
in the applicable prospectus supplement, including the information incorporated by reference. Neither we, nor any underwriters or agents, have
authorized anyone to provide you with different information. We are not offering the securities in any state where the offer is prohibited. You
should not assume that the information in this prospectus, any prospectus supplement, or any document incorporated by reference, is truthful or
complete at any date other than the date of the particular document.

We may sell securities to underwriters who will sell the securities to the public on terms fixed at the time of sale. In addition, the securities
may be sold by us directly or through dealers or agents designated from time to time. If we, directly or through agents, solicit offers to purchase
the securities, we reserve the sole right to accept and, together with any agents, to reject, in whole or in part, any of those offers.

Any prospectus supplement will contain the names of the underwriters, dealers or agents, if any, together with the terms of offering, the
compensation of those underwriters and the net proceeds to us. Any underwriters, dealers or agents participating in the offering may be deemed
�underwriters� within the meaning of the Securities Act of 1933.

Unless otherwise mentioned or unless the context requires otherwise, all references in this prospectus to �we,� �us,� �our,� or similar references
mean Union Planters Corporation and its subsidiaries.

Unless otherwise stated, currency amounts in this prospectus and any prospectus supplement are stated in United States dollars (�$�).

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC. You may read and copy any document
we file at the SEC�s public reference room at 450 Fifth Street, N.W., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for
further information on the public reference room. Our SEC filings are also available to the public at the SEC�s web site at http://www.sec.gov.
The address of the SEC�s web site is provided for the information of prospective investors and not as an active link. You can also inspect reports,
proxy statements and other information about us at the offices of the New York Stock Exchange, 20 Broad Street, New York, New York.

The SEC allows us to �incorporate by reference� into this prospectus the information in documents we file with the SEC, which means that we
can disclose important information to you by referring you to those
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documents. The information incorporated by reference is considered to be a part of this prospectus and should be read with the same care. When
we update the information contained in documents that have been incorporated by reference, by making future filings with the SEC, the
information incorporated by reference in this prospectus is considered to be automatically updated and superceded. In other words, in all cases, if
you are considering whether to rely on information contained in this prospectus or information incorporated by reference into this prospectus,
you should rely on the information contained in the document that was filed later. We incorporate by reference the documents listed below and
any additional documents we file with the SEC in the future under Sections 13(a), 13(c), 14, or 15(d) of the Securities Exchange Act of 1934
until our offering is completed:

� Annual Report on Form 10-K for the year ended December 31, 2002;

� Quarterly Report on Form 10-Q for the periods ending March 31, 2003 and June 30, 2003;

� Current Reports on Form 8-K filed on January 16, 2003, April 17, 2003, July 17, 2003 and August 22, 2003 (other than, with respect to
these reports, information that is not deemed to have been filed in accordance with SEC rules);

� The description of our Preferred Share Rights contained in our registration statement filed with the SEC on Form 8-A on January 22, 1999,
as amended and supplemented by Exhibits 1 and 4 to our Form 8-A/A Amendment No. 1 filed on December 3, 2001; and

� The description of our common stock set forth in our registration statement filed with the SEC pursuant to Section 12 of the Securities
Exchange Act of 1934 and any amendment or report filed for the purpose of updating any such description.

You may request a copy of these filings, at no cost, by writing to or telephoning us at the following address:

E. James House, Jr.

Secretary and Corporate General Counsel
Union Planters Corporation

6200 Poplar Avenue, Memphis, Tennessee 38119
(901) 580-5768

We have not included or incorporated by reference in this prospectus any separate financial statements of Union Planters Capital Trust B or
Union Planters Capital Trust C, which we will refer to as the trusts. We do not believe that these financial statements would provide holders of
preferred securities with any important information for the following reasons:

� we will own all of the voting securities of the trusts;

� the trusts do not and will not have any independent operations other than to issue securities and to purchase and hold our junior
subordinated debt securities; and

� we are fully and unconditionally guaranteeing the obligations of the trusts as described in this prospectus.
We do not expect that the trusts will be required to file any information with the SEC for as long as we continue to file our information with the
SEC.

FORWARD-LOOKING STATEMENTS

This prospectus and accompanying prospectus supplement contain or incorporate certain forward-looking statements (as defined in the
Private Securities Litigation Reform Act of 1995). Forward-looking statements are not based on historical information, but rather are related to
future operations, strategies, financial results or other developments. The words �may,� �anticipate,� �project,� �expect,� �believe,� �intend,� �estimate,�
�should,� �is likely,� �target,� �goal,� �objective� and other expressions that indicate future events and trends identify forward-looking statements.
Forward-looking statements are based on management�s expectations as
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well as certain assumptions and estimates made by, and information available to, management at the time the statements are made. Those
statements are subject to certain risks and uncertainties, including but not limited to, certain risks described in the prospectus supplement or
supplements accompanying this prospectus or other documents incorporated by reference. When considering those forward-looking statements,
you should keep in mind these risks, uncertainties and other cautionary statements made in this prospectus and the prospectus supplements. You
should not place undue reliance on any forward-looking statement, which speaks only as of the date made. You should refer to our periodic and
current reports filed with the SEC for specific risks which could cause actual results to be significantly different from those expressed or implied
by those forward-looking statements. We assume no obligation to update any forward-looking statements that are made from time to time.

UNION PLANTERS CORPORATION

Headquartered in Memphis, Tennessee, we are the largest bank holding company based in Tennessee and are among the 30 largest bank
holding companies based in the United States, with $34.14 billion in total assets at December 31, 2002. Union Planters Bank, National
Association (Union Planters Bank or UPB), our principal banking subsidiary, was founded in 1869 and operates in 12 states: Alabama,
Arkansas, Florida, Illinois, Indiana, Iowa, Kentucky, Louisiana, Mississippi, Missouri, Tennessee and Texas. UPB offers a full range of
commercial and consumer financial solutions through a network of banking offices, ATMs and the resources of specialized business units and
subsidiaries. Trust services include investment management, personal trust services, employee benefit administration and proprietary mutual
funds. Investment and insurance services include annuities, brokerage, life insurance, home and auto insurance, commercial property and
casualty insurance, crop and hail insurance, environmental insurance and title insurance. We also engage in a variety of other banking-related
activities through our banking and non-banking subsidiaries.

The address of our principal executive offices is 6200 Poplar Avenue, Memphis, Tennessee 38119, and our telephone number at that
address is (901) 580-6000.

UNION PLANTERS TRUSTS

Each of Union Planters Capital Trust B and Union Planters Capital Trust C is a Delaware statutory trust and was created by the certificate of
trust that we filed with the Secretary of State of Delaware on August 13, 2003. A statutory trust is a separate legal entity that can be formed for
the purpose of holding property. For tax purposes, Union Planters Capital Trust B and Union Planters Capital Trust C are both grantor trusts. A
grantor trust is a trust that does not pay federal income tax if it is formed solely to facilitate direct investment in the assets of the trust and the
trustee cannot change the investment. We created each of Union Planters Capital Trust B and Union Planters Capital Trust C for the limited
purpose of:

� issuing preferred securities and common securities, which we collectively refer to as the trust securities and which represent undivided
beneficial interests in the assets of the trust;

� investing the gross proceeds that each trust receives from its issuance of its preferred securities and common securities in a liquidation
amount equal to the principal amount of junior subordinated debt securities issued by us;

� distributing the interest the trust receives from us on our junior subordinated debt securities that the trust owns to the holders of the trust
securities; and

� carrying out any other activities that are necessary for or incidental to issuing the preferred securities and common securities and investing
in our junior subordinated debt securities.

The purchasers of the preferred securities that Union Planters Capital Trust B and Union Planters Capital Trust C may issue will own all of
the trusts� preferred securities. We will own all of the common securities. Each trust is subject to the terms of its declaration of trust that we have
executed as the depositor of the trust and which has also been executed by trustees of the trust. At the time a trust issues any preferred securities,
the applicable declaration of trust will be amended and restated to set the terms of the preferred
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securities, which we will refer to as the amended declaration. The common securities will represent an aggregate liquidation amount equal to at
least 3% of each trust�s total capitalization. The preferred securities will represent the remaining approximate 97% of each trust�s total
capitalization. The terms of the common securities will also be contained in the amended declaration and the common securities will rank
equally, and payments will be made ratably, with the preferred securities. However, if there are certain continuing payment events of default
under the subordinated indenture and any supplemental indenture which contains the terms of the junior subordinated debt securities, our rights
as holder of the common securities to distributions, liquidation, redemption and other payments from the trust will be subordinated to the rights
to those payments of the holders of the preferred securities. Each trust will use the proceeds of the sale of the preferred securities and the
common securities to invest in junior subordinated debt securities that we will issue to the trust. The preferred securities will be guaranteed by us
in the manner described later in this prospectus.

The junior subordinated debt securities and the interest we pay to Union Planters Capital Trust B and Union Planters Capital Trust C on the
junior subordinated debt securities will be the trusts� only assets and the interest we pay to Union Planters Capital Trust B and Union Planters
Capital Trust C on our junior subordinated debt securities will be the only revenue of the trusts. Unless stated otherwise in the applicable
prospectus supplement, the amended declarations will not permit the trusts to acquire any assets other than the junior subordinated debt
securities or to issue any securities other than the trust preferred securities and the common securities or to incur any other indebtedness.

Each trust has a term of approximately 45 years but may be dissolved earlier under the terms of its amended declaration. The trustees of
each trust will conduct the business and affairs of the trust. As holder of the common securities, we are entitled to appoint, remove, replace or
increase or reduce the number of trustees. The amended declarations will govern the duties of the trustees. Most of the trustees will be
employees, officers or affiliates of ours and will be referred to as administrative trustees. One trustee of each trust, the property trustee, will be a
financial institution that is not affiliated with us and that has a minimum of combined capital and surplus of at least $50 million. The property
trustee will act as indenture trustee for the purpose of compliance with the provisions of the Trust Indenture Act of 1939. Unless the property
trustee has a principal place of business in the State of Delaware, and meets other legal requirements, we will appoint another trustee for each
trust who meets these requirements to serve as the Delaware trustee.

We or any subsequent holder of the common securities will pay all fees and expenses related to the trusts and the offering of the preferred
securities and will pay all ongoing costs and expenses of the trusts.

The property trustee of each trust is Bank One Trust Company, N.A., successor in interest to The First National Bank of Chicago, One First
National Plaza, Chicago, Illinois 60670, Attention: Global Corporate Trust Services. The Delaware trustee is Bank One Delaware, Inc. and its
address in the State of Delaware is Three Christiana Center, 201 North Walnut Street, Wilmington, Delaware 19801. The principal place of
business of each trust is c/o Union Planters Corporation, 6200 Poplar Avenue, Memphis, Tennessee 38119. The telephone number for each trust
at that address is (901) 580-6000.

USE OF PROCEEDS

Unless otherwise specified in the applicable prospectus supplement for any offering of securities, the net proceeds we receive from the sale
of these securities will be used for general corporate purposes, which may include:

� reducing or refinancing debt;

� funding investments in, or extensions of credit to, our subsidiaries;

� financing possible acquisitions;

� working capital; and

� redeeming outstanding securities.
4

Edgar Filing: UNION PLANTERS CORP - Form S-3/A

10



Pending such use, we may temporarily invest net proceeds. We do not have any present plans, and are not engaged in any negotiations, for
the use of any such proceeds, or the issuance of common stock, in any future acquisition. We will disclose any proposal to use the net proceeds
from any offering of securities in connection with an acquisition in the prospectus supplement relating to such offering.

CONSOLIDATED RATIOS OF EARNINGS

TO FIXED CHARGES AND EARNINGS TO COMBINED
FIXED CHARGES AND PREFERRED STOCK DIVIDENDS

Our consolidated ratio of earnings to fixed charges including our consolidated subsidiaries is computed by dividing earnings by fixed
charges. The following table sets forth our consolidated ratios of earnings to fixed charges and ratios of earnings to combined fixed charges and
preferred stock dividends for the periods shown:

For the Year Ended December 31, For the Six
Months Ended

1998 1999 2000 2001 2002 June 30, 2003

Earnings to Fixed Charges:
Excluding interest expense on deposits 2.68x 3.57x 2.29x 2.91x 4.87x 4.92x
Including interest expense on deposits 1.33 1.59 1.47 1.61 2.22 2.34

Earnings to Combined Fixed Charges and Preferred Stock
Dividends:

Excluding interest expense on deposits 2.65 3.54 2.28 2.90 4.84 4.90
Including interest expense on deposits 1.33 1.59 1.46 1.61 2.22 2.34

For purposes of computing the ratio of earnings to fixed charges, earnings as adjusted consist of income (loss) before income taxes plus
fixed charges. Fixed charges and preferred stock dividends, excluding interest on deposits, consist of interest and debt expense, amortization of
deferred debt costs, the estimated interest portion of rent expense, and dividends on preferred stock. Fixed charges and preferred stock dividends,
including interest on deposits, consist of the foregoing items plus interest on deposits.

DESCRIPTION OF DEBT SECURITIES

General

Unless stated otherwise in the applicable prospectus supplement, the following summary outlines the material terms of the senior debt
securities and the subordinated debt securities (including our junior subordinated debt securities), which we collectively refer to as the debt
securities, that we may offer from time to time. The specific terms of any debt securities we may offer and the extent, if any, to which these
general terms and provisions may or may not apply to the debt securities will be described in the prospectus supplement relating to the particular
series of debt securities.

We will issue the senior debt securities under an indenture, which we will enter into with Bank One Trust Company, N.A., as trustee. We
will issue the subordinated debt securities under an indenture, which we will enter into with Bank One Trust Company, N.A., as trustee. Except
for the subordination provisions included in the subordinated indenture, the indentures are substantially identical. The indentures are subject to
and governed by the Trust Indenture Act of 1939, and we may supplement the indentures from time to time after we execute them. The
following description of the debt securities may not be complete and is subject to and qualified in its entirety by reference to the form of either
the senior or the subordinated indenture relating to the particular series of debt securities, each of which is an exhibit to the registration statement
that contains this prospectus. Capitalized terms used but not defined in this description will have the meanings given to them in the indentures.
Wherever we refer to particular sections or defined terms of the indentures, it is our intent that those sections or defined terms will be
incorporated by reference in this prospectus.

The senior indenture will prohibit us from disposing of, or permitting the issuance of, capital stock of specified subsidiaries under certain
circumstances. See �� Certain Covenants � Covenants Relating to Senior Debt Securities.� The subordinated debt securities will be subordinated and
junior to all �senior
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indebtedness� (which is defined below in �� Subordination�). The subordinated indenture will not prohibit us from disposing of the voting stock of
any of our subsidiaries, including any voting stock of Union Planters Bank, our significant banking subsidiary.

Since we are a holding company, our rights and the rights of our creditors, including holders of our debt securities, to participate in the
assets of any of our subsidiaries upon the liquidation or reorganization of any of our subsidiaries will be subject to prior claims of the creditors
of any such subsidiary, including in the case of Union Planters Bank, its depositors, except to the extent that we are a creditor of such subsidiary
with recognized claims against the subsidiary. Claims on our subsidiaries by creditors other than us may include claims with respect to long-term
debt and substantial obligations with respect to deposit liabilities, federal funds purchased, securities sold under repurchase agreements and other
short-term borrowings.

Terms

The debt securities will be our direct, unsecured obligations. The indebtedness represented by the senior debt securities will rank equally
with all our other unsecured and unsubordinated debt, but will be subordinated to all of our existing and future secured indebtedness, if any. The
indebtedness represented by the subordinated debt securities will rank junior in right of payment, under the terms contained in the subordinated
indenture, and will be subject to our prior payment in full of our senior debt all as described under �� Subordination.�

The amount of debt securities we offer will be limited to the amount described on the cover of this prospectus. We may issue the debt
securities, in one or more series from time to time, as our board of directors may establish by resolution or as we may establish in one or more
supplemental indentures. We may issue debt securities with terms different from those of debt securities we previously issued. We may issue
debt securities of the same series at more than one time and, unless prohibited by the terms of the series, we may reopen a series for issuances of
additional debt securities, without the consent of the holders of the outstanding debt securities of that series. The debt securities may be
denominated and payable in foreign currencies or units based on or related to foreign currencies. Special United States federal income tax
considerations applicable to any debt securities denominated in foreign currencies will be described in the applicable prospectus supplement.

Each indenture provides that there may be more than one trustee under the indenture, each with respect to one or more series of the debt
securities. Any trustee under an indenture may resign or be removed with respect to one or more series of the debt securities, and a successor
trustee may be appointed to act with respect to that series. Upon prior written notice, a trustee may be removed by act of the holders of a
majority in principal amount of the outstanding debt securities of the series with respect to which the trustee acts as trustee. If two or more
persons are acting as trustee with respect to different series of debt securities, each trustee will be a trustee of a trust under the applicable
indenture unrelated to the trust administered by any other trustee. Except as otherwise stated in this prospectus, any action described in this
prospectus to be taken by each trustee may only be taken by the trustee with respect to the one or more series of debt securities for which it is
trustee under the applicable indenture.

You should refer to the applicable prospectus supplement relating to a particular series of debt securities for the specific terms of the debt
securities, including, but not limited to:

� the title of the debt securities of the series and whether the debt securities are senior debt securities or subordinated debt securities and, in
the case of subordinated debt securities, whether they are junior subordinated debt securities;

� the total principal amount of the debt securities of the series and any limit on the total principal amount;

� the price (expressed as a percentage of the principal amount of the debt securities) at which we will issue the debt securities of the series;
6

Edgar Filing: UNION PLANTERS CORP - Form S-3/A

13



� the terms, if any, by which holders may convert or exchange the debt securities of the series into or for common stock or other of our
securities or property;

� if the debt securities of the series are convertible or exchangeable, any limitations on the ownership or transferability of the securities or
property into which holders may convert or exchange the debt securities;

� the date or dates, or the method for determining the date or dates, on which we will be obligated to pay the principal of the debt securities
of the series and the amount of principal we will be obligated to pay;

� the rate or rates, which may be fixed or variable, at which the debt securities of the series will bear interest, if any, or the method by which
the rate or rates will be determined;

� the date or dates, or the method for determining the date or dates, from which any interest will accrue on the debt securities of the series,
the dates on which we will be obligated to pay any such interest, the regular record dates if any, for the interest payments, or the method by
which the dates shall be determined, the persons to whom we will be obligated to pay interest, and the basis upon which interest shall be
calculated if other than that of a 360-day year consisting of twelve 30-day months;

� the place or places where the principal of, and any premium, Make-Whole Amount (as defined in the indentures), interest or Additional
Amounts (as defined in the indentures) on, the debt securities of the series will be payable, where the holders of the debt securities may
surrender debt securities for conversion, transfer or exchange, and where notices or demands to or upon us in respect of the debt securities
and the indenture may be served;

� if other than the trustee, the identity of each security registrar and/or paying agent for debt securities of the series;

� the period or periods during which, the price or prices (including any premium or Make-Whole Amount) at which, the currency or
currencies in which, and the other terms and conditions upon which, we may redeem the debt securities of the series, at our option, if we
have such an option;

� any obligation of ours to redeem, repay or purchase debt securities pursuant to any sinking fund or analogous provision or at the option of
a holder of debt securities, and the terms and conditions upon which we will redeem, repay or purchase all or a portion of the debt
securities of the series pursuant to that obligation;

� the currency or currencies in which we will sell the debt securities and in which the debt securities of the series will be denominated and
payable;

� whether the amount of payment of principal of, and any premium, Make-Whole Amount, or interest on, the debt securities of the series
may be determined with reference to an index, formula or other method and the manner in which the amounts will be determined;

� whether the principal of, and any premium, Make-Whole Amount, interest or Additional Amounts on, the debt securities of the series are
to be payable, at our election or at the election of the holder of the debt securities, in a currency or currencies other than that in which the
debt securities are denominated or stated to be payable, the period or periods during which, and the terms and conditions upon which, this
election may be made, and the time and manner of, and identity of the exchange rate agent with responsibility for, determining the
exchange rate between the currency or currencies in which the debt securities are denominated or stated to be payable and the currency or
currencies in which the debt securities will be payable;

� any provisions granting special rights to the holders of the debt securities of the series at the occurrence of certain events;

� any additions to, modifications of or deletions from the terms of the debt securities with respect to the events of default or covenants
contained in the applicable indenture;
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� whether the debt securities of the series will be issued in certificated or book-entry form and the related terms and conditions;

� whether the debt securities of the series will be in registered or bearer form and the terms and conditions relating to the applicable form,
and if in registered form, the denomination in which we will issue the debt securities if other than $1,000 or a multiple of $1,000 and, if in
bearer form, the denominations in which we will issue the debt securities if other than $5,000 or a multiple of $5,000;

� the applicability, if any, of the defeasance or covenant defeasance provisions described below under �� Discharge, Defeasance and Covenant
Defeasance�;

� any applicable United States federal income tax consequences, including whether and under what circumstances we will pay any
Additional Amounts as contemplated in the applicable indenture on the debt securities, to any holder who is not a United States person in
respect of any tax, assessment or governmental charge withheld or deducted and, if we will pay Additional Amounts, whether we will have
the option, and on what terms to redeem the debt securities instead of paying the Additional Amounts;

� whether we may extend the interest payment periods and, if so, the terms of any extension;

� if the principal amount payable on any maturity date will not be determinable on any one or more dates prior to the maturity date, the
amount which will be deemed to be the principal amount as of any date for any purpose, including the principal amount which will be due
and payable upon any maturity other than the maturity date, or the manner of determining that amount;

� any other covenant or warranty included for the benefit of the debt securities of the series;

� any proposed listing of the debt securities of the series on any securities exchange; and

� any other terms of such debt securities not inconsistent with the provisions of the applicable indenture.

The debt securities of a series may provide for less than their entire principal amount to be payable if we accelerate the maturity of the debt
securities as a result of the occurrence and continuation of an event of default. If this is the case, the debt securities would have what is referred
to as �original issue discount.� Any special United States federal income tax, accounting and other considerations applicable to original issue
discount securities will be described in the applicable prospectus supplement.

We may issue debt securities of a series from time to time, with the principal amount payable on any principal payment date, or the amount
of interest payable on any interest payment date, to be determined by reference to one or more currency exchange rates, commodity prices,
equity indices or other factors. Holders of these debt securities may receive a principal amount on any principal payment date, or a payment of
interest on any interest payment date, that is greater than or less than the amount of principal or interest otherwise payable on such dates,
depending upon the value on the applicable dates of the applicable currency, commodity, equity index or other factors.

Information as to the methods for determining the amount of principal or interest payable on any date, the currencies, commodities, equity
indices or other factors to which the amount payable on such date is linked and certain additional tax considerations will be described in the
applicable prospectus supplement.

The indentures do not contain any provisions that afford holders of the debt securities protection in the event we engage in a transaction in
which we incur or acquire a large amount of additional debt.

Denominations, Interest, Registration and Transfer

Unless the applicable prospectus supplement states otherwise, debt securities we issue in registered form of any series will be issued in
denominations of $1,000 and multiples of $1,000. Unless the applicable prospectus supplement states otherwise, debt securities we issue in
bearer form will be issued in denominations of $5,000 and multiples of $5,000.
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Unless the applicable prospectus supplement states otherwise, the principal of, and any premium, Make-Whole Amount, or interest on, any
series of debt securities will be payable in the currency designated in the prospectus supplement at the corporate trust office of the trustee,
initially located at One First National Plaza, Chicago, Illinois 60670, Attention: Global Corporate Trust Services. At our option, however,
payment of interest may be made by check mailed to the address of the person entitled to the interest payment as it appears in the security
register for the series or by wire transfer of funds to that person at an account maintained within the United States. We may at any time designate
additional paying agents, remove any paying agents, or approve a change in the office through which any paying agent acts, except that we will
be required to maintain a paying agent in each place of payment for any series. All monies we pay to a paying agent for the payment of principal
of, or any premium, Make-Whole Amount, interest or Additional Amounts on, any debt security which remains unclaimed at the end of two
years after the principal, premium or interest has become due and payable will be repaid to us, subject to any applicable law. After this time, the
holder of the debt security will be able to look only to us for payment.

Any interest we do not punctually pay on any interest payment date with respect to a debt security will be defaulted interest and will cease
to be payable to the holder on the original regular record date and may either:

� be paid to the holder at the close of business on a special record date for the payment of defaulted interest to be fixed by the applicable
trustee; or

� may be paid at any time in any other lawful manner, all as more completely described in the applicable indenture.

If the defaulted interest is to be paid on a special record date, notice of the special record date will be mailed to each holder of such debt
security not less than ten days before the special record date.

Subject to certain limitations imposed on debt securities issued in book-entry form, debt securities of any series will be exchangeable for
other debt securities of the same series and with the same total principal amount and authorized denomination upon surrender of the debt
securities at the corporate trust office of the applicable trustee. In addition, subject to certain limitations imposed upon debt securities issued in
book-entry form, the debt securities of any series may be surrendered for conversion, transfer or exchange at the corporate trust office of the
applicable trustee. Every debt security surrendered for conversion, transfer or exchange will be duly endorsed or accompanied by a written
instrument of transfer. There will be no service charge on any transfer or exchange of debt securities, but we may require payment by holders to
cover any tax or other governmental charge payable in connection with the transfer or exchange.

If the applicable prospectus supplement refers to us designating a transfer agent (in addition to the applicable trustee) for any series of debt
securities, we may at any time remove the transfer agent or approve a change in the location at which the transfer agent acts, except that we will
be required to maintain a transfer agent in each place of payment for any series of debt securities. We may at any time designate additional
transfer agents with respect to any series of debt securities.

Neither we nor any trustee will be required to do any of the following:

� issue, register the transfer of or exchange debt securities of any series during a period beginning at the opening of business 15 days before
there is a selection of debt securities of that series to be redeemed and ending at the close of business on the day of mailing or publication
of the relevant notice of redemption;

� register the transfer of or exchange any debt security, or portion thereof, called for redemption, except the unredeemed portion of any debt
security being only partially redeemed;
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� exchange any debt security in bearer form that is selected for redemption, except a debt security in bearer form may be exchanged for a
debt security in registered form of that series and like denomination, provided that the debt security in registered form shall be
simultaneously surrendered for redemption or exchange; or

� issue, register the transfer of or exchange any debt security that has been surrendered for repayment at the option of the holder, except the
portion, if any, of the debt security that is not to be repaid.

Global Securities

The debt securities in registered form of a series may be issued in the form of one or more fully registered global securities that will be
deposited with a depositary or with a nominee for a depositary identified in the applicable prospectus supplement relating to the series and
registered in the name of the depositary or its nominee. In this case, one or more registered global securities will be issued in a denomination or
total denominations equal to the portion of the total principal amount of outstanding registered debt securities of the series to be represented by
the registered global securities or securities. Unless and until it is wholly exchanged for debt securities in definitive registered form, a registered
global security may not be transferred except as a whole by the depositary to its nominee or by a nominee to the depositary or another nominee,
or by the depositary or its nominee to a successor of the depositary or the successor depositary�s nominee.

The specific terms of the depositary arrangement with respect to any portion of a series of debt securities to be represented by a registered
global security will be described in the applicable prospectus supplement. We anticipate that the following provisions will apply to all depositary
arrangements.

Ownership of beneficial interests in a registered global security will be limited to persons that have accounts with, or are participants of, the
depositary for the registered global security or persons that may hold interests through participants. When we issue a registered global security,
the depositary will credit, on its book-entry registration and transfer system, the participants� accounts with the respective principal amounts of
the debt securities represented by the registered global security owned by those participants. The accounts to be credited will be designated by
any dealers, underwriters or agents participating in the distribution of the debt securities. Ownership of participants in a registered global
security will be shown on, and the transfer of such ownership interests will be effected only through, records maintained by the depositary and
ownership of persons who hold debt securities through participants will be reflected on the records of participants. Participants include securities
brokers and dealers, banks and trust companies, clearing corporations and certain other organizations. Access to the depositary�s system is also
available to others, such as banks, brokers, dealers and trust companies, that clear through or maintain a custodial relationship with a participant,
either directly or indirectly, which we refer to as indirect participants. Persons who are not participants or indirect participants may beneficially
own registered global securities held by the depositary only through participants or indirect participants. The laws of some states may require
that certain purchasers of securities take physical delivery of such securities in definitive form. These laws may impair a person�s ability to own,
transfer or pledge beneficial interests in a registered global security.

So long as the depositary, or its nominee, is the registered owner of the global security, the depositary or such nominee, as the case may be,
will be considered the sole owner or holder of the debt securities represented by the registered global security for all purposes under the
applicable indenture. Except as set forth below, owners of beneficial interests in a registered global security will not be entitled to have the debt
securities represented by the registered global security registered in their names, will not receive or be entitled to receive physical delivery of the
debt securities in definitive form, and will not be considered the owners or holders thereof under the applicable indenture. Accordingly, each
person owning a beneficial interest in a registered global security must rely on the procedures of the depositary and, if such person is not a
participant, on the procedures of the participant and, if applicable, the indirect participant through which such person owns its interest, to
exercise any rights of a holder under the applicable indenture. We understand that under existing industry practices, if we request any action of
holders or if an owner of a beneficial interest in a registered global security desires to give or take any action which a holder is entitled to give or
take under the applicable indenture, the depositary would authorize the participants holding the relevant beneficial interests
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to give or take the action, and the participants and, if applicable, indirect participants would authorize beneficial owners owning through the
participants and, if applicable, indirect participants to give or take such action or would otherwise act upon the instructions of beneficial owners
holding through them.

Payments of principal of, and any premium, Make-Whole Amount, interest or Additional Amounts on, debt securities represented by a
registered global security will be made to the depositary or its nominee, as the case may be, as the registered owner of the registered global
security. None of us, the trustee or any other agent of ours or agent of the trustee will have any responsibility or liability for any aspect of the
records relating to, or payments made on account of, beneficial ownership interests in the registered global security or for maintaining,
supervising or reviewing any records relating to the beneficial ownership interests.

We expect that once the depositary receives any payment of principal of, and any premium, Make-Whole Amount, interest or Additional
Amounts on, a registered global security, the depositary will immediately credit participants� accounts with payments in amounts proportionate to
their respective beneficial interests in the registered global security as shown on the records of the depositary. We also expect that payments by
participants or, if applicable, indirect participants to owners of beneficial interests in the registered global security held through the participants
or, if applicable, indirect participants will be governed by standing customer instructions and customary practices, as is now the case with the
securities held for the accounts of customers in bearer form or registered in �street name,� and will be the responsibility of the participants or
indirect participants as the case may be.

Neither us, the trustee, any paying agent, nor the security registrar for the debt securities will have any responsibility or liability for any
aspect of the records relating to, or payments made on account of, beneficial ownership interests in the registered global security for such debt
securities or for maintaining, supervising or reviewing any records relating to such beneficial ownership interests.

If the depositary is at any time unwilling or unable to continue as depositary or ceases to be a clearing agency registered under the Securities
Exchange Act of 1934, or the Exchange Act, and we do not appoint a successor depositary registered as a clearing agency under the Exchange
Act within 90 days after we become aware of the unwillingness, inability or ineligibility, we will issue debt securities in definitive form in
exchange for the registered global security. In addition, we may at any time and in our sole discretion determine not to have any of the debt
securities of a series represented by one or more registered global securities and, in such event, will issue debt securities of such series in a
definitive form in exchange for all of the registered global security or securities representing the debt securities. Any debt securities issued in
definitive form in exchange for a registered global security will be registered in such name or names as the depositary shall instruct the trustee. It
is expected that such instructions will be based upon directions received by the depositary from participants with respect to ownership of
beneficial interests in the registered global security.

Debt securities in bearer form of a series may also be issued in the form of one or more global securities that will be deposited with a
common depositary for the Euroclear System and Clearstream Banking, société anonyme Luxembourg (formerly known as Cedelbank), or with
a nominee for such depositary identified in the applicable prospectus supplement. The specific terms and procedures, including the specific
terms of the depositary arrangement and any specific procedures for the issuance of debt securities in definitive form in exchange for a bearer
form global security, with respect to any portion of a series of debt securities to be represented by a bearer form global security will be described
in the applicable prospectus supplement.

Merger, Consolidation or Sale

We may consolidate with, or sell, lease or otherwise transfer all or substantially all of our assets to, or merge with or into, any other
corporation or trust or entity provided that:

� we are the survivor in the merger, or the survivor, if not us, is an entity organized under the laws of the United States or a state of the
United States and expressly assumes by supplemental indenture the due and punctual payment of the principal of, and any premium,
Make-Whole Amount, interest or Additional Amounts on, all of the outstanding debt securities and the due and punctual performance and
observance of all of the covenants and conditions contained in each indenture;

11

Edgar Filing: UNION PLANTERS CORP - Form S-3/A

18



� immediately after giving effect to the transaction and treating any indebtedness that becomes an obligation of ours or one of our
subsidiaries as a result of the transaction, as having been incurred by us or the subsidiary at the time of the transaction, there is no event of
default under the indenture, and no event which, after notice or the lapse of time, or both, would become an event of default;

� if, as a result of the transaction, our property or assets would be subject to an encumbrance that would not be permitted under the
indenture, we shall take steps to secure the debt securities equally and ratably with all indebtedness secured in the transaction; and

� certain other conditions that are described in the indentures are met.

Upon any such consolidation, merger, or sale, the successor corporation formed, or into which we are merged or to which we are sold, shall
succeed to, and be substituted for, us under the indentures.

This covenant would not apply to any recapitalization transaction, change of control of us or a transaction in which we incur a large amount
of additional debt unless the transactions or change of control included a merger or consolidation or transfer of substantially all of our assets.
Except as may be described in the applicable prospectus supplement, there are no covenants or other provisions in the indentures providing for a
put or increased interest or that would otherwise afford holders of debt securities additional protection in the event of a recapitalization
transaction, a change of control of us or a transaction in which we incur or acquire a large amount of additional debt.

Certain Covenants

Existence. Except as permitted under �� Merger, Consolidation or Sale� above we will do or cause to be done all things necessary to preserve
and keep our legal existence, rights and franchises in full force and effect; provided, however, that we will not be required to preserve any right
or franchise if we determine that the preservation of that right or franchise is no longer desirable in the conduct of our business and that its loss is
not disadvantageous in any material respect to the holders of any debt securities.

Maintenance of Properties. We will cause all of our material properties used or useful in the conduct of our business or the business of any
of our subsidiaries to be maintained and kept in good condition, repair and working order and supplied with all necessary equipment and we will
cause to be made all necessary repairs, renewals, replacements, betterments and improvements for those properties, as we in our judgment
believe is necessary so that we may carry on the business related to those properties properly and advantageously at all times; provided,
however, that we will not be prevented from selling or otherwise disposing of our properties or the properties of our subsidiaries in the ordinary
course of business.

Payment of Taxes and Other Claims. We will pay or discharge, or cause to be paid or discharged, before they become delinquent,

� all taxes, assessments and governmental charges levied or imposed upon us or any subsidiary of ours or upon our income, profits or
property or that of any subsidiary of ours, and

� all lawful claims for labor, materials and supplies which, if unpaid, might by law become a lien upon our property or any subsidiary of
ours;

provided, however, that we will not be required to pay or discharge or cause to be paid or discharged any tax, assessment, charge or claim the
amount, applicability or validity of which is being contested in good faith by appropriate proceedings.

Provision of Financial Information. Whether or not we are subject to Section 13 or 15(d) of the Exchange Act, we will, within 15 days of
each of the respective dates by which we are or would be required to file annual reports, quarterly reports and other documents with the SEC
pursuant to such Section 13 and 15(d):

� file with the applicable trustee copies of the annual reports, quarterly reports and other documents that we are or would be required to file
with the SEC pursuant to Section 13 or 15(d) of the Exchange Act; and

� promptly upon written request and payment of the reasonable cost of duplication and delivery, supply copies of those documents to any
prospective holder.

12

Edgar Filing: UNION PLANTERS CORP - Form S-3/A

19



Waiver of Certain Covenants. We may choose not to comply with any term, provision or condition of the foregoing covenants, or with
certain other terms, provisions or conditions with respect to the debt securities of a series (except any such term, provision or condition which
could not be amended without the consent of all holders of such series), if before or after the time for compliance with the covenant, term,
provision or condition, the holders of at least a majority in principal amount of all outstanding debt securities of the series either waive
compliance in that instance or generally waive compliance with that covenant or condition. Unless the holders expressly waive compliance with
a covenant and the waiver has become effective, our obligations and the duties of the trustee in respect of the term, provision, or condition will
remain in full force and effect.

Covenants Relating to Senior Debt Securities. Except as described otherwise in the applicable prospectus supplement for any series of debt
securities, we will not be permitted, pursuant to the covenants in the senior indenture, directly or indirectly, to do any of the following:

� sell or permit to be issued any shares of capital stock of a principal subsidiary bank or any shares of capital stock of a principal subsidiary
or any securities convertible into or rights to subscribe to such capital stock, unless, after giving effect to that transaction and the shares to
be issued upon conversion of such securities or exercise of such rights into that capital stock, we will own, directly or indirectly, at least
80% of the outstanding shares of capital stock of each class of that principal subsidiary bank or principal subsidiary; or

� pay any dividend or make any other distribution in capital stock of a principal subsidiary bank or a principal subsidiary, unless the
principal subsidiary bank or principal subsidiary to which the transaction relates, after obtaining any necessary regulatory approvals,
unconditionally guarantees payment of the principal and any premium and interest on the senior debt securities.

The term �principal subsidiary bank� or �principal subsidiary� means any subsidiary bank or subsidiary of us, the consolidated assets of which
constitute 50% or more of our consolidated assets and, in the case of a principal subsidiary, owns shares of a principal subsidiary bank. As of the
date of this prospectus, we have only one principal subsidiary bank which is Union Planters Bank. The senior indenture does not restrict the
ability of a principal subsidiary bank to sell or dispose of assets.

The foregoing covenants in the senior indenture, however, do not prohibit any of the following:

� any dispositions made by us or any subsidiary acting in a fiduciary capacity for any person or entity other than us or any subsidiary or to us
or any of its wholly-owned subsidiaries (except for director qualifying shares);

� the merger or consolidation of a principal subsidiary bank with and into a principal subsidiary bank;

� the sale, assignment, pledge, transfers or other dispositions of shares of voting stock of a principal subsidiary bank or principal subsidiary
made by us or any subsidiary where:

� the sale, assignment, pledge, transfer or other disposition is made, in the minimum amount required by law, to any person for the
purpose of the qualification of such person to serve as a director, or

� the sale, assignment, pledge, transfer or other disposition is made in compliance with an order of a court or regulatory authority of
competent jurisdiction or as a condition imposed by any such court or regulatory authority to the acquisition by us or any subsidiary,
directly or indirectly, of any other corporation or entity;

� the sale, assignment, pledge, transfer or other disposition of voting stock or any other securities convertible into or rights to subscribe to
voting stock of a principal subsidiary bank or principal subsidiary, so long as:

� any such transaction is made for fair market value as determined by our board of directors or the board of directors of the subsidiary
disposing of such voting stock or other securities or rights, and

� after giving effect to such transaction and to any potential dilution, we and our directly or indirectly wholly-owned subsidiaries will
own, directly or indirectly, at least 80% of the voting stock of such principal subsidiary bank or principal subsidiary;
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� any of our subsidiary banks selling additional shares of voting stock to its shareholders at any price, so long as immediately after such sale,
we own, directly or indirectly, at least as great a percentage of the voting stock of such subsidiary bank as we owned prior to such sale of
additional shares; or

� a pledge made or a lien created to secure loans or other extensions of credit by a subsidiary bank subject to Section 23A of the Federal
Reserve Act.

Covenants Relating to Junior Subordinated Debt Securities. In any subordinated indenture that governs the terms of the junior
subordinated debt securities we issue to a trust, in connection with the issuance of trust securities, we will covenant that, so long as any preferred
securities of the trust remain outstanding, if there has occurred any event that would constitute an event of default under the applicable trust
guarantee or amended declaration or if we have extended the interest payment periods of the junior subordinated debt securities, we will not do
any of the following:

� declare or pay any dividend on, make any distributions with respect to, or redeem, purchase, acquire or make a liquidation payment with
respect to, any of our capital stock, except for:

� purchases or acquisitions of shares of common stock in connection with the satisfaction of our obligations under any employee benefit
plans or the satisfaction of our obligations pursuant to any contract or security outstanding on the date of the event, which requires us
to purchase shares of our common stock,
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