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PART I. FINANCIAL INFORMATION
BANCTRUST FINANCIAL GROUP, INC. AND SUBSIDIARIES
UNAUDITED CONDENSED CONSOLIDATED STATEMENTS OF COND ITION

(Dollars and shares in thousands, except per simaoeints) March 31, 201( December 31, 20(
ASSETS
Cash and Due from Ban| $ 33,77: $ 37,28
Federal Funds Sold 0 (
Total Cash and Cash Equivalents 33,77 37,28
Interes-Bearing Deposits in Other Financial Institutic 105,32: 22,38t
Securities Available for Sale, at Fair Val 284,62! 261,83:
Loans Held for Sal 1,46¢ 2,947
Loans and Leas¢ 1,447,67. 1,465,64.
Allowance for Loan and Lease Losses (47,797) (45,909
Loans and Leases, Net 1,399,88 1,419,73
Premises and Equipment, M 78,11( 79,17:
Accrued Income Receivab 6,48( 6,68¢
Other Intangible Asse 6,26( 6,827
Cash Surrender Value of Life Insurar 16,59 16,44(
Other Real Estate Ownt 57,91¢ 52,18¢
Other Assets 39,66¢ 41,21:
Total Assets $ 2,030,09° $ 1,946,71!
LIABILITIES
Non-Interes-Bearing Demand Deposi $ 222,12: $ 212,36:
Interes-Bearing Demand Deposi 498,41 485,55¢
Savings Deposit 128,01: 125,74¢
Large Denomination Time Deposits (of $100 or mu 469,02: 432,94:
Other Time Deposits 418,38: 396,82
Total Deposit 1,735,95 1,653,43!
Shor-Term Borrowings 20,00( 20,00(
Federal Home Loan Bank Advances and L-Term Debt 92,99: 93,031
Other Liabilities 16,29¢ 16,44
Total Liabilities 1,865,24: 1,782,92,

SHAREHOLDERS' EQUITY
Preferred Stock - No Par Value, 500 Shares Autbdtis0 Shares

Outstanding in 2010 and 20 47,72 47,58

Common Stock — Par Value $0.01 Per Share, 50,088:Sh
Authorized, Shares Issued: 2-17,895; 200-17,890 17¢ 17¢
Additional Paid in Capite 193,82¢ 193,80(
Accumulated Other Comprehensive Loss, (3,269 (3,769
Deferred Compensation Payable in Common S 80:3 78C
Retained Defici (71,20¢) (71,597
Treasury Stock of 256 Common Shares in 2010 ané,2a0Cos (2,409 (2,409
Common Stock Held in Grantor Trust, 95 Shares t02&nd 86 Shares in 2009 (803) (780)
Total Shareholders' Equity 164,84 163,79¢
Total Liabilities and Shareholders' Bqui $ 2,030,09" $ 1,946,71!

(See accompanying notes to unaudited condensedltaied financial statements.)




BANCTRUST FINANCIAL GROUP, INC. AND SUBSIDIARIES

UNAUDITED CONDENSED CONSOLIDATED STATEMENTS OF OPER ATIONS

(Dollars and shares in thousands, except per simaoeints

Interest Revenue
Loans and Least
Securities Available for Sal Taxable
Non-Taxable
Other

Total Interest Revenue

Interest Expenst
Deposits
Shor-Term Borrowings
FHLB Advances and Long-Term Debt

Total Interest Expense

Net Interest Revent
Provision for Loan Losses

Net Interest Revenue after Provision for Loan Lse:

Non-Interest Revenue
Service Charges on Deposit Accou
Trust Income
Securities Gain
Other Income

Total Non-Interest Revenue

Non-Interest Expense
Salaries
Pensions and Employee Bene
Net Occupancy Expen:
Furniture and Equipment Exper
Intangible Amortizatiot
Losses on Other Real Estate Ow
ATM Processing Expens
FDIC Assessmen
Telephone and Data Line Expel
Legal Expens
Other Real Estate Carrying Cost Expe
Other Expense

Total Non-Interest Expense

Income (Loss) Before Income Tax
Income Tax Expense (Benefit)

Net Income (Loss

Effective Preferred Stock Dividend

Net Income (Loss) to Common Shareholc
Basic Earnings (Loss) Per Common Share
Diluted Earnings (Loss) Per Common Share

Weighte«-Average Common Shares Outstanc— Basic
Weighte«-Average Common Shares Outstanc— Diluted

Three Months Ended March 2

2010 2009

$ 18,50¢ $ 19,127
2,18¢ 2,42¢

97 32z

26 38

20,82( 21,91

5,04z 8,047

24¢ 22¢

63¢ 874

5,02¢ 9,14¢

14,89: 12,76:

2,85( 11,10(

12,04: 1,66

1,921 2,271

952 92¢

837 2,29¢

1,614 1,45¢

5,322 6,95

5,58( 5,732

1,771 1,622

1,447 1,68¢

1,10C 992

567 687

162 1,647

321 26¢

94C 38¢

377 54¢

34z 372

694 52¢

2,40¢ 2,68¢

15,70; 17,15¢

1,65¢ (8,539

534 (3,261)

1,12¢ (5,27%)

73¢ 74E

$ 38 $ (6,029)
$ 0.0z $ (0.34)
$ 0.0: $ (0.34)
17,63¢ 17,58¢

17,73¢ 17,58¢

(See accompanying notes to unaudited condensetlabated financial statements.)




BANCTRUST FINANCIAL GROUP, INC. AND SUBSIDIARIES
UNAUDITED CONDENSED CONSOLIDATED STATEMENTS OF SHAR EHOLDERS' EQUITY AND COMPREHENSIVE
INCOME (LOSS) - For the Three Months Ended March 31 2010 and 2009

(Dollars and shares in
thousands, except per
share Preferre
amounts) Stock

Commor

Stock Commor Additional

Share
Issue(

Stock
Amouni

Capita

Accumulate:

Compre-
Paid ir hensive Los

Deferre(

Othel Compensatic

Payable i Retaine!
Commor Earning: Treasunr
Nel Stoclk (Deficit) Stock

Commot

Stock

Held in
Granto

Trusi Total

Balance, January 1,2C$ 47,58

Comprehensive incom

Net income

Recognized net
periodic pension
benefit cos

Change in fair value
of securities available
for sale, net of taxes

Total comprehensive
income

Amortization of preferre
stock discoun 13t

Dividendspreferred

Purchase of
deferred compensatic
shares

Deferred compensation
paid in common stock
held in grantor trus

Stock compensation
expense

Restricted stock fully
vested

17,89( $

5

17¢ $ 193,80( $

29

(3,769 $ 78C $(71,59) $ (2,409 $

1,12¢

74

42t

(138)
(604)

36

(13

(780) $163,79¢

1,12¢
74

42E

1,62
(604)
(36) -

13 -

29

Balance, March 31, 201$ 47,72

17,89¢ $

17¢ $ 193,82¢ $

(3,269 $ 80< $(71,200 $ (2,400 $

(80%) $164,84°

Balance, January 1, 20$ 47,08¢
Comprehensive incom
Net loss
Recognized net periodi
pension benefit co:
Change in fair value of
securities available fa
sale, net of taxes
Total comprehensive lo
Amortization of preferre
stock discoun 127
Preferred stock issuanc
costs (18)
Dividends-
common ($0.025 per
share)
Dividendspreferred
Purchase of deferred
compensation shar
Deferred compensation
paid in common stock
held in grantor trus
Restricted stock fully
vestec
Shares issued under
dividend reinvestmen
plan

Stock compensation

17,81 $

33

17€ $ 193,45¢ $

85

(2.27) $
(5,275

10¢

(1,759

(127)

(441)

(61€)

63

(1,016)

1,67¢ $53,34¢ $ (2,409 $ (1,674 $289,38

(5,275

10¢

(1,756

(6,939

(18)
(442
(61€)

(63) -

1,01¢ -

85



expense 101 101
Balance, March 31, 20C$ 47,19 17,85( $ 17¢€ $ 193,64 $ (3,920 $ 721 $46,88. $ (2,409 $  (721) $281,56¢

(See accompanying notes to unaudited condensedltaied financial statements.)




BANCTRUST FINANCIAL GROUP, INC. AND SUBSIDIARIES
UNAUDITED CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

Three Months Ended March 2

(Dollars in thousands) 2010 2009
CASH FLOWS FROM OPERATING ACTIVITIES
Net income (loss $ 1,12¢ $(5,278
Adjustments to reconcile net income (loss) to @esthcprovided by operating  activiti
Depreciation of premises and equipnr 1,26" 1,40¢
Amortization and accretion of premiums and dists, ne 222 (142
Amortization of intangible asse 567 687
Provision for loan losse 2,85( 11,10(
Securities gains, n (837) (2,299
Loss on other real estate owtr 162 1,64:
Gain on sale of other loans originated for ! (155 (139
Stock compensation exper 9 101
Increase in cash surrender value of life insce: (157) (19%)
Changes in operating assets and liabili
Loans originated for sa (22,130 (18,169
Loans sol 13,76: 17,79°
Decrease in accrued income receivi 20¢ 78¢
Decrease (increase) in other as 1,24t (1,657
Decrease in other liabilities (32) (2,505)
Net cash provided by operating activit 8,13: 3,15(
CASH FLOWS FROM INVESTING ACTIVITIES
Net increase in intere-bearing deposits in other financial institutic (82,939 (118,48)
Net decrease (increase) in loans and le 10,02- (8,829
Proceeds from sales of other real estate ownet 1,27¢ 2,91¢
Purchases of premises and equipn (202) (30€)
Proceeds from sales of securities available far 27,93: 56,65
Proceeds from maturities of securities availabteséde 22,94: 10,88¢
Purchases of securities available for sale (72,547 (54,85¢)
Net cash used in investing activit| (93,509 (112,01)
CASH FLOWS FROM FINANCING ACTIVITIES
Net increase in deposi 82,52: 108,45t
Net decrease in sh-term borrowings 0 (57
Payments of FHLB advances and I-term debr (57 (149
Dividends paid (604) (974)
Net cash provided by financing activiti 81,86! 107,27!
NET DECREASE IN CASH AND CASH EQUIVALENT! (3,515 (1,589
Cash and cash equivalents at beginning of period 37,28 42,69:
Cash and cash equivalents at end of period $ 33,77 $41,10:¢
Supplemental disclosures of cash flow informat
Interest paic $ 6,301 $9,87¢
Income taxes paid, n 4 2,211
Supplemental schedule of r-cash investing and financing activ
Dividends paid in common stoi 0 82
Loans transferred to other real estate ow 7,17(C 3,70¢

(See accompanying notes to unaudited condensedltatisd financial statements.)




BANCTRUST FINANCIAL GROUP, INC. AND SUBSIDIARIES
NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
MARCH 31, 2010 AND 2009

Note A: General Information

The accompanying unaudited condensed consolidetaddial statements of BancTrust Financial Groap, &nd its subsidiary bank
(referred to collectively in this discussion as hB@irust,” "the Company,” "our," "us" or "we") halileen prepared in accordance with U.S.
generally accepted accounting principles and wighimstructions to Form 10-Q and Rule 10-01 of Ratgan S-X. Accordingly, they do not
include all of the information and footnotes regdiby accounting principles generally acceptedhénUnited States of America for audited
financial statements. The information furnisheftexs all adjustments and consolidating entriesststing of normal and recurring accruals,
which in the opinion of management of the CompdMafagement") are necessary for a fair presentatiohe results for the interim
periods. Results for interim periods may not neasly be indicative of results to be expectedthar year. For further information, refer to
consolidated financial statements and notes thémetaded in the Company's annual report on ForaKX0r the year ended December 31,
20009.

Estimates

In preparing the consolidated financial statemdvismyagement is required to make estimates and gesuns that affect the report
amounts of assets and liabilities as of the datee&tatement of condition and revenues and exgdns the period. Actual results could
differ significantly from those estimates. Matemgtimates that are particularly susceptible toigant change in the near-term relate to the
determination of the allowance for loan and leassés and the valuation of real estate acquiredrinection with foreclosures or in
satisfaction of loans. In periods prior to our inmpeent write-off of all our goodwill in the secompliarter of 2009, the fair value of goodwill
was a material estimate that was particularly spiitdle to significant change in the near-term.

A substantial portion of the Company's loans aceiss by real estate in the Southern two-third&labama and Northwest Florida.
Accordingly, the ultimate collectability of a subastial portion of the Company's loan portfolio issseptible to changes in market conditions
in these areas. Management believes that the allfor losses on loans and leases is adequateagdaent uses available information to
recognize losses on loans and leases, and futdiéoad to the allowance may be necessary basethamges in economic conditions. In
addition, various regulatory agencies, as an iadguart of their examination process, periodicadlyiew the Company's allowance for loan
and lease losses. Such agencies may require thpabgno make changes to the allowance based anjtldgiment about information
available to them at the time of their examination.

The Company recorded a charge of $97.367 milliathénsecond quarter of 2009 to write off all ofgtsodwill. Management tested
goodwill for impairment on an annual basis, or maften if events or circumstances indicated theag tre impairment. Management enge
external valuation specialists to assist in itsdyeii assessments. Because the market price efatk was less than the book value of its
stock and due to the Company’s results of operstithie Company tested its goodwill for impairmeniune 30, 2009. As a result of this test,
Management determined that the carrying amourtiieftompany's sole reporting unit exceeded itsvidire. Therefore, Management
performed a second step analysis to compare thigeinfair value of the reporting unit's goodwilltwithe carrying amount of that goodwill.
The results of this second step analysis at Jun2@®D indicated that all of the Company's goodwdk impaired, and, therefore, the
Company recorded a charge of $97.367 million instaeond quarter of 2009 to write off all of its daall. This write off of goodwill had no
effect on our cash flows, our regulatory capitia¢ bperation of our business or our ability to Eerour customers. At March 31, 2010 and
December 31, 2009, the Company had no goodwill.




Reclassifications

Certain reclassifications of 2009 balances hava besde to conform to classifications used in 20t&se reclassifications did not
change shareholders' equity or net income (loss).

Note B: Recent Accounting Pronouncements

In January 2010, the Financial Accounting StandBaisrd (“FASB”) issued an update to the accounsitasndards for the
presentation of fair value disclosures. The neidance requires disclosures about inputs and valuggchniques for Level 2 and Level 3
fair value measurements, clarifies two existinglisure requirements and requires two new discéssas follows: (1) a “gross” presentation
of activities (purchases, sales, and settlemerite)nithe Level 3 rollforward reconciliation, whickill replace the “net” presentation format;
and (2) detailed disclosures about the transfeaméhout of Level 1 and Level 2 measurements. ghidance is effective for the first interim
or annual reporting period beginning after Decenifigr2009, except for the gross presentation of.#wel 3 rollforward information, which
is required for annual reporting periods beginraftgr December 15, 2010, and for interim reporprgods within those years. The Comp
adopted the fair value disclosures guidance onalgriy 2010, except for the gross presentatioh@tievel 3 rollforward information, which
is not required to be adopted by the Company datibary 1, 2011.

In January 2010, the FASB issued an update todbeuating standards to change how a company detesmvhen an entity that is
insufficiently capitalized or is not controlled tugh voting (or similar rights) should be consaléth The determination of whether a
company is required to consolidate an entity itam, among other things, an entity’s purposedasign and a company’s ability to direct
the activities of the entity that most significanithpact the entity’'s economic performance. The aewhoritative accounting guidance
requires additional disclosures about the repowintity’s involvement with variable-interest ergtiand any significant changes in risk
exposure due to that involvement as well as itscafbn the entity’s financial statements. The nathearitative accounting guidance was
effective January 1, 2010 and did not have a rmadtienpact on the Company’s financial statements.

In June 2009, the FASB issued an update to thelatda for accounting for transfers of financialetss This update eliminates the
concept of a qualifying special purpose entity (RES), changes the requirements for derecognizimaniiial assets, and requires additional
disclosures, including information about continuagposure to risks related to transferred finarm$alets. This update was effective for
financial asset transfers occurring after the bagin of fiscal years beginning after November 182 The disclosure requirements must be
applied to transfers that occurred before and #feeffective date. The adoption of this updadendt have a material impact on the
consolidated financial statements of the Company.




In June 2009, the FASB issued an update to thelatda for accounting for securitizations and spqmiapose entities. This update
contains new criteria for determining the primaenbficiary, eliminates the exception to consolitgtQSPES, requires continual
reconsideration of conclusions reached in detengittie primary beneficiary, and requires additiatiatlosures. This update was effective
as of the beginning of fiscal years beginning aftewember 15, 2009 and is applied using a cumdatfect adjustment to retained earnings
for any carrying amount adjustments (e.g., for iyeednsolidated variable interest entities). Themibn of this update did not have a
material impact on the consolidated financial stegets of the Company.




Note C: Securities Available for Sale

The following summary sets forth the amortized aosd the corresponding fair value of investmentigges available for sale
March 31, 2010 and December 31, 2009:

Gross Gross
Amortized Unrealized Unrealized Estimated
(in thousands) Cost Gains Losses Fair Value
March 31, 2010
U.S. Treasury securitie $ 1,42¢ $ 15 $ 0 % 1,441
Obligations of U.S. Government sponsored enterp 47,53¢ 172 8 47,69¢
Obligations of states and political subdivisic 5,36¢ 45 0 5,414
Mortgage-backed securities 230,00( 2,031 1,96( 230,07:
Total $ 284,33( $ 2,26 $ 1,96¢ $ 284,62!
Gross Gross
Amortized Unrealized Unrealized Estimated
Cost Gains Losses Fair Value
December 31, 2009
U.S. Treasury securitie $ 1,437 $ 17 $ 0 $ 1,45¢
Obligations of U.S. Government sponsored enterp 36,254 16¢ 32z 36,10:
Obligations of states and political subdivisic 14,57¢ 112 8 14,68
Mortgage-backed securities 209,94¢ 2,08¢ 2,43¢ 209,59¢
Total $ 262,21t $ 2,387 $ 2,76¢ $ 261,83«

Securities available for sale with a carrying vatfi@pproximately $183.501 million at March 31, Rtnd $171.221 million at
December 31, 2009 were pledged to secure depdsitdhtic funds and trust deposits.

For the three months ended March 31, 2010, prodeeatsthe sales of securities available for salesv#27.931 million. Gross
realized gains on the sale of these securities §@6& thousand and gross realized losses wereng4and.

Maturities of securities available for sale as dairivh 31, 2010, were as follows:

Amortized Fair

(in thousands) Cost Value
Due in 1 year or les $ 48,02¢ $ 48,14:
Due in 1to 5 year 5,76¢ 5,871
Due in 5to 10 yeat 53t 53¢
Due in over 10 yeai 0 0
Mortgage-backed securities 230,00( 230,07:

Total $ 284,33( $ 284,62!

The following table shows the Company's combinexsgunrealized losses and fair value on investsemirities, aggregated by
investment category and length of time that indiaidsecurities have been in a continuous unreal@eiposition, at March 31, 2010 and
December 31, 20009.




(in thousands) March 31, 2010

Less than 12 Months 12 Months or More Total
Fair Unrealized Fair Unrealized Fair Unrealized
Value Losses Value Losses Value Losses
Obligations of U.S. Government
sponsored enterpris $ 7,49 $ 8 % 0 % 0 % 7,49 $ 8
Mortgage-backed securities 87,04 1,18: 8,12¢ 777 95,17: 1,96(
Total $ 9453t $ 1,191 $ 8,12¢ $ 777 $ 102,66 $ 1,96¢

December 31, 2009

Less than 12 Months 12 Months or More Total
Fair Unrealized Fair Unrealized Fair Unrealized
Value Losses Value Losses Value Losses
Obligations of U.S. Government
sponsored enterpris $ 19,73 $ 32z $ 0 $ 0 $ 19,73 $ 322
Obligations of states and political
subdivisions 54¢ 3 19t 5 741 8
Mortgage-backed securities 100,72¢ 1,63( 3,78( 80¢ 104,50¢ 2,43¢
Total $ 121,00¢ $ 1,95t $ 3,97t $ 814 $ 12498. $ 2,76¢

At March 31, 2010, the Company had 17 investmetursies that were in an unrealized loss positiompaired for the less than
12 months' time frame and 2 investment securitiesiunrealized loss position or impaired for th@erthan 12 months' time frame. The
Company has one bond whose impairment is deemieel dther-than-temporary. All other investment sitiest impairments are deemed by
Management to be temporary. All mortgage-backedr#tezs are backed by one-to-four-family mortgaged approximately 98.3 percent of
the mortgage-backed securities represent U.S. Gmantsponsored enterprise securities. These securdies fluctuated with the changes
market interest rates on home mortgages. Additipnidle fair value of the only non-U.S. governmsptnsored enterprise mortgage-backed
security has been negatively affected by liquiditi considerations and by concerns about potedéitault and delinquency risk of the
underlying individual mortgage loans. The Compaay bredit support from subordinate tranches ofgadurity, but the Company has
concluded that a portion of its unrealized losstiwsis other-than-temporary. Accordingly, the Quamy recorded an impairment charge
related to potential credit loss of $400 thousam@d09 on this security. The amount related toittess was determined based on a
discounted cash flow method that takes into acceewm¢ral factors including default rates, prepayimates, delinquency rates, and
foreclosure and loss severity of the underlyindatetal. Changes in these factors in the futuréccoasult in an increase in the amount
deemed to be credit-related other-thamporary impairment which would result in the Camyp recognizing additional impairment charge
earnings for this security. No credit-related ottiem-temporary impairment occurred during the tpraended March 31, 2010. Management
will continue to closely monitor this security. Thecurity has an estimated fair value of $3.81Tioniland represents $771 thousand of the
unrealized losses at March 31, 2010 in the grehser 12 months category. Management believestibdair value of obligations of U.S.
government sponsored enterprises and obligatioatatd and political subdivisions has changed dueitrent market conditions and not due
to credit concerns related to the issuers of tharitees. The Company does not believe any nonicotider-than-temporary impairments exist
related to these investment securities. As of M&t, 2010, there was no intent to sell any ofséheurities classified as available for sale.
Furthermore, Management does not believe it idylikeat the Company will be required to sell suebugities before a recovery of the
carrying value.




Note D: Change in Allowance for Losses on Loans ariceases and Non-Performing Loans

The changes in the allowance for losses on loaddemses for the three-month periods ended MarcB@®I0 and 2009 are
summarized as follows:

Three Months Ende

(in thousands) March 31, 201( March 31, 200¢

Balance at beginning of peric $ 4590t $ 30,68t
Provision charged to operating expe 2,85( 11,10¢(
Loans charge-off (1,089 (4,036
Recoveries 121 12t
Balance at end of period $ 47,79 $ 37,87

At March 31, 2010 and December 31, 2009, non-attwaas totaled $119.537 million and $114.837 roillirespectively. The
amount of interest income that would have beenrdszbduring the first three months of 2010, if thesn-accrual loans had been current in
accordance with their original terms, was approxatye$1.751 million. The amount of interest incoawually recognized on these loans
during the first three months of 2010 was $43 thods At March 31, 2010, restructured loans tot&e@87 million. These loans were
modified to permit interest only terms for a defingeriod of time with no material effect on intdregome recognition.

At March 31, 2010 and December 31, 2009, the rembidvestments in loans that were considered impaired, all of which were
on non-accrual or were restructured loans, wer® $8® million and $120.718 million, respectivelgcluded in this amount is
$67.297 million at March 31, 2010 and $65.672 willat December 31, 2009 of impaired loans for wiiehrelated allowance for loan los
was $19.200 million at March 31, 2010 and $18.88lian at December 31, 2009. The amount of impailahs that did not have specific
allowances for loan losses was $53.033 million atd# 31, 2010 and $55.046 million at December 8092

The Company continues to experience the adversetefdf a severe downturn in the real estate nmsikethich it operates,
primarily in the coastal markets of northwest Flariand this has led to a significant increaseefiawts by borrowers compared to historical
periods, a significant increase in loans chargdgdaofd a reduction in the value of real estateiegras collateral for some of the Company's
loans.
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Note E: Retirement Plans

Three Months Ende
March 31, 201( March 31, 200¢

(in thousands

Service cos $ 247 $ 234
Interest cos 44¢ 43C
Expected return on plan ass (50€) (410
Amortization of prior service co: 1 0
Amortization of net loss 11¢€ 167
Net periodic pension co $ 304 $ 421

BancTrust previously disclosed, in its annual rémor Form 10K for the year ended December 31, 2009, that ieetqd to, an
presently anticipates that it will, contribute $840million to its pension plan in 2010, of which@2thousand was contributed in the first tl
months of 2010. The weighted-average discountaséemed in the actuarial calculation of the bedligation for 2010 was 5.87 percent.

Note F: Earnings (Loss) Per Share

Basic earnings (loss) per share for the three-mpetinds ended March 31, 2010 and 2009 were cordfytelividing net income
(loss) to common shareholders by the weighted-gesnamber of shares of common stock outstandingshadonsists of issued shares less
treasury stock.

Diluted earnings (loss) per share for the threettmperiods ended March 31, 2010 and 2009 were ctedpay dividing net income
(loss) to common shareholders by the weighted-geenamber of shares of common stock outstandingtendilutive effect of the shares
awarded under the Company's stock option plangrendiarrants issued in connection with the issuafigeeferred stock to the U.S.
Treasury, assuming the exercise of all in-the-mapions and warrants, based on the treasury st@tkod using an average fair market
value of the stock during the respective periods.

The following tables present the earnings (loss)spare calculations for the three-month perioatedriMarch 31, 2010 and 2009.
The Company excluded from the calculations of diiutarnings (loss) per share 97 thousand sharek22nithousand shares for the quarters
ended March 31, 2010 and 2009, respectively, wiares were subject to options issued with exeprises in excess of the average market
value per share during those periods. The Complaoyexcluded from the calculations of diluted eagsi (loss) per share 731 thousand st
for the quarters ended March 31, 2010 and Marcl2@Q29, which shares were subject to warrants isaidexercise prices in excess of the
average market value per share during those periods
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Three Months Ende
Basic Earnings (Loss) Per Common Share March 31, 201( March 31, 200¢
(in thousands, except per share amot

0524

Net income (loss) to common shareholc 38 $ (6,027)
Weighted average common shares outstanding 17,63¢ 17,58¢

Basic earnings (loss) per common share 0.0z $ (0.39

©

Three Months Ende
Diluted Earnings (Loss) Per Common Share March 31, 201( March 31, 200¢
(in thousands, except per share amot

Net income (loss) to common shareholc $ 38 $ (6,029
Weighted average shares outstanc 17,63¢ 17,58¢
Dilutive effects of assumed conversion and exerefssommon stock options, warrants and

restricted stock 96 -
Weighted average common and dilutive potential comishares outstanding 17,73¢ 17,58¢
Diluted earnings (loss) per common share $ 0.0z $ (0.39

Note G: Comprehensive Income (Loss)

The Company has classified all of its securitiea\aslable for sale. Any unrealized gain or lossagailable for sale securities is to
be recorded as an adjustment to a separate contpafredrareholders' equity, net of income taxest. the three-month period ended March
31, 2010, the net unrealized gain on these seesiiiicreased by $680 thousand. For the three-npanibd ended March 31, 2009, the net
unrealized gain on these securities decreased B $Pnillion. The change in unrealized gains arsdés serves to increase or decrease
comprehensive income. The Company also recognieesign net periodic benefit cost of $119 thousarti®l67 thousand for the three
months ended March 31, 2010 and 2009, respectidelyordingly, for the threeaonth periods ended March 31, 2010 and 2009, tmepa@ay
recognized, net of related income taxes, an inere6$499 thousand and a decrease of $1.655 miliéspectively, in the accumulated other
comprehensive loss component of equity.

The following table shows comprehensive incomes{ldsr the three-month periods ended March 31, 20102009:

Three Months Ende

(in thousands March 31, March 31,
2010 2009

Net income (loss $ 1,128 $ (5,279
Recognized pension net periodic benefit cost, heb@s of ($45) and ($64), respectiv. 74 10s
Less reclassification adjustments for gains inaugenet income (loss), net of taxes of $314

$862, respectivel (523 (1,43
Net change in fair value of securities availabledfale, net of taxes of ($569) and $193, respdyt 94¢ (321)
Comprehensive income (loss) $ 1,62¢ $ (6,939
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Note H: Commitments

The Company, as part of its ongoing business opesatissues financial guaranties in the form paficial and performance standby
letters of credit. Standby letters of credit aratomyent commitments issued by the Company genei@ljuarantee the performance of a
customer to a third party. A financial standbydetif credit is a commitment by the Company to gngee a customer's repayment of an
outstanding loan or financial obligation. In a penance standby letter of credit, the Company guaes a customer's performance under a
contractual norfinancial obligation for which it receives a feehefCompany has recourse against the customer yaraount it is required
pay to a third party under a standby letter of itr&kvenues are recognized over the life of taadiy letter of credit. At March 31, 2010, the
Company had standby letters of credit outstandiitly maturities ranging from less than one yeahte¢ and one half years. The maximum
potential amount of future payments the Companyccba required to make under its standby lettersredit at March 31, 2010 was $24.078
million, and that sum represents the Company's mami credit risk under these arrangements. At M&igH2010, the Company had $241
thousand of liabilities associated with standbteledf credit agreements.

Note I: Fair Value Measurement and Fair Value of Fhancial Instruments

Accounting standards define fair value as the exgbarice that would be received for an asset ik tparansfer a liability in the
principal or most advantageous market for the asmskdbility in an orderly transaction between ketrparticipants on the measurement
date. Accounting standards also establish a &irevhierarchy which requires an entity to maxinite use of observable inputs and
minimize the use of unobservable inputs when méagdiair value. The applicable standard descrthese levels of inputs that may be used
to measure fair value: Level 1: Quoted pricesajusted) for identical assets or liabilities itivae markets that the entity has the ability to
access as of the measurement date. Level 2: fisagrtiother observable inputs other than Levetidgs, such as quoted prices for similar
assets or liabilities, quoted prices in markets #ne not active, and other inputs that are ob&tevar can be corroborated by observable
market data. Level 3: Significant unobservabjmiis that reflect a company's own assumptions abeuissumptions that market
participants would use in pricing an asset or lighi

The Company utilizes a third party pricing serniicevalue its available for sale investment seasifiortfolio. Despite most of these
securities being U.S. Government agency debt aiidigs, agency mortgage-backed securities and npalisecurities traded in active
markets, third party valuations are based on tlagacheristics of a security (such as maturity, tloma and rating) and a comparison to sin
or comparable securities. Due to the nature antiodetogy of these valuations, the Company consitiese fair value measurements as
Level 2.

During the three months ended March 31, 2010, aige Government-sponsored enterprise mortdegeed security was transfer
into Level 2 from Level 1. This security was purséd on December 30, 2009 and the Company’s indepétiurd-party valuation service
provider used this trade in its determination &f thir market value on this security at December2BD9. There was no change in fair value
relating to this security that resulted in a readigain or loss. This security’s fair value at Ma8d, 2010, which was determined using a level
2 methodology, was $9.320 million compared to aorized cost of $9.408 million, resulting in a metrealized loss of $88 thousand.
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Assets and Liabilities Measured on a Recurring 8asi

Assets and liabilities measured at fair value oacarrring basis are summarized below.

March 31, 201(
(In thousands

U.S. Treasury securitie

Obligations of U.S. Government sponsored enterp
Obligations of states and political subdivisic
Mortgage-backed securities

Available-for-sale securities

December 31, 200
(In thousands

U.S. Treasury securitie

Obligations of U.S. Government sponsored enterp
Obligations of states and political subdivisic
Mortgage-backed securities

Available-for-sale securities

Significan
Quoted Prices | Othel
Active Market: Observabl Significan
Carrying Valu for Identica Inputs Unobservabl
in Balance She  Assets (Level ! (Level 22 Inputs (Level 3
$ 1441 $ (O 1441 $ 0
47,69¢ 0 47,69¢ 0
5,414 0 5,414 0
230,07: 0 230,07: 0
$ 284,62 $ 0 % 284,62 $ 0
Significan
Quoted Prices | Othel
Active Market: Observabl Significan
Carrying Valu for Identica Inputs Unobservabl
in Balance She  Assets (Level ! (Level 22 Inputs (Level 3
$ 145, % (O 145, % 0
36,10 0 36,10 0
14,68: 0 14,68: 0
209,59¢ 9,511 199,88t 201
$ 261,83: $ 9,511 $ 252,12. $ 201

Available for sale securities measured at fair @aln a recurring basis using significant unobsdeviiputs (Level 3) are disclosec

the following table.
(In thousands

January 1, 201
Total gains or losses (realized/unrealiz
Included in earning
Included in other comprehensive inco
Purchases, issuance, and settlem
Transfers out of level
Transfers into level 3

March 31, 2010

)
~

$ 201
0
0
0
(20
0
$ 0

In previous periods, the securities measured asll®s8ecurities were valued using discounted dastsfbecause market data was

not available.
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Assets and Liabilities Measured on a Nonrecurriagi&

Assets and liabilities measured at fair value om@recurring basis are summarized below.

March 31, 201(
(In thousands

Impaired Loan:

Impaired Loans with partial charge off with no alance
remaining

Loans Held For Sal

Other Real Estate Ownt

December 31, 20C
(In thousands

Impaired Loan:
Loans Held For Sal
Other Real Estate Ownt

Loans considered impaired are loans for which, dbasecurrent information and events, it is probabég the creditor will be unable

Significan

Quoted Prices | Othel
Active Market: Observabl Significan
Carrying Valui for Identica Inputs Unobservabl
in Balance She  Assets(Level 1 (Level 22 Inputs(Level 3
$ 48,09° z - % 48,09°
$ 271 - - $ 271
$ 1,46¢ z - % 1,46¢
$ 57,91t - -8 57,91t

Significan

Quoted Prices | Othel
Active Market: Observabl Significan
Carrying Valu for Identica Inputs Unobservabl
in Balance She  Assets(Level 1’ (Level 22 Inputs(Level 3
$ 46,79: = - $ 46,79:
$ 2,947 - - $ 2,947
$ 52,18¢ - - % 52,18t

to collect all amounts due according to the contr@derms of the loan agreement. Impaired loaassabject to nonrecurring fair value
adjustments to reflect write-downs that are basethe market price or current appraised value efcthllateral, adjusted to reflect local
market conditions or other economic factors. Aéealuating the underlying collateral, the fair v@ahf the impaired loans is recorded by
allocating specific reserves from the allowanceléan and lease losses to the loans. Thus, thedhie reflects the loan balance less the
specifically allocated reserve. Impaired loanswbich no reserve has been specifically allocatedhat included in the table above.
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In order to monitor the movement in values for y@aperty in the Northwest Florida region, Managamendertook a study to
determine the extent that real estate values hizdidieated in the market by type of property. Friis analysis, Management was able to
discount prior appraisals in order to determingentrvalues. These updated values were then cothpmmirrent loan values in order to
establish a loss reserve allocation. This marketysts currently being updated and is expectecetpdriodically updated in the future. Outs
consultants have been engaged to determine aveedggoration in real estate values in the coddttbama area and certain geographic a
in Central Alabama.

Other real estate owned is initially accountedafofair value, less estimated costs to disposhevptoperty. Any excess of the
recorded investment over fair value, less costispose, is charged to the allowance for loan aadd losses at the time of foreclosure.
Updated appraisals or evaluations are obtaineszhat knnually for all other real estate owned ptase These appraisals are used to update
fair value estimates. A provision is charged toaays for subsequent losses on other real estatedwhen these updates indicate such
losses have occurred. The ability of the Compamgd¢over the carrying value of other real estataexhis based upon future sales of the real
estate. The ability to effect such sales is sulifeatarket conditions and other factors beyondoomtrol, and future declines in the value of
the real estate could result in a charge to easnifilge recognition of sales and sales gains israkge upon whether the nature and terms of
the sales, including possible future involvementhaf Company, if any, meet certain defined requiets If those requirements are not met,
sale and gain recognition is deferred.

Accounting standards require disclosure of faiueahformation about financial instruments, whethienot recognized in the
Statements of Condition, for which it is practiGabd estimate that value. In cases where quotellengrices are not available, fair value is
based on estimates using present value or otheatiah techniques. Those techniques are significaffiected by the assumptions used,
including the discount rate and estimates of futah flows. In that regard, the derived fair vadgdmates cannot be substantiated by
comparison to independent markets and, in manyscaseald not be realized in immediate settlemenhefinstrument. The use of different
market assumptions and/or estimation methodolag@shave a material effect on the estimated fdirevamounts. Also, the fair value
estimates presented herein are based on pertifentiation available to Management as of March2®1,0 and December 31, 2009. Such
amounts have not been comprehensively revalueplfiquoses of these financial statements since ttiat®s, and, therefore, current estimates
of fair value may differ significantly from the amnots presented herein.

The following methods and assumptions were usettidyCompany in estimating its fair value disclosuigg financial instruments:

CASH, DUE FROM BANKS, FEDERAL FUNDS SOLD AND INTEREST-BEARING DEPOSTS - For those short-term instruments,
the carrying amount is a reasonable estimate of/édile.

SFCURITIESAVAILABLE FOR SALE - Fair value for securities available for sale jaienarily based on quoted market prices. If a

guoted market price is not available, fair valuesimated using market prices for similar seasitFor any level 3 securities, the Company
generally uses a discounted cash flow methodology.
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LOANSAND LEASES - For equity lines and other loans or leases wslithrt-term or variable rate characteristics, theyaag value
reduced by an estimate for credit losses inheretiitd portfolio is a reasonable estimate of falugaThe fair value of all other loans and
leases is estimated by discounting their futurd ¢asvs using interest rates currently being offefer loans and leases with similar terms,
reduced by an estimate of credit losses inherethigiportfolio. The discount rates used are commnmans with the interest rate and
prepayment risks involved for the various typetoahs. The estimated fair value has also beentaffdry an estimate of certain liquidity ri:

DEPOSTS - The fair value disclosed for demand deposits, (interest- and non-interds¢aring demand, savings and money me
savings) is equal to the amounts payable on demttie reporting date (i.e., their carrying amorisir value for certificates of deposit are
estimated using a discounted cash flow calculatiahapplies interest rates currently being offeredertificates of deposit to a schedule of
aggregated monthly maturities.

SHORT-TERM BORROWINGS - The fair value for these short-term liabilitis® estimated using a discounted cash flow caloulat
that applies interest rates currently being offevedimilar type borrowings.

FHLB ADVANCESAND LONG-TERM DEBT - The fair value of the Company's fixed rate bormye are estimated using discoul
cash flows, based on the Company's current incrieahlearrowing rates for similar types of borrowiagangements. The carrying amount of
the Company's variable rate borrowings approximgteis fair value.

COMMITMENTSTO EXTEND CREDIT AND STANDBY LETTERSOF CREDIT - The value of these unrecognized financial
instruments is estimated based on the fee incoswmted with the commitments which, in the abseriazedit exposure, is considered to
approximate their settlement value. As no signiftaaedit exposure existed, and because such ¢eenm is not material to the Company's
financial statements at March 31, 2010 and Dece@bg2009, the fair value of these commitmentotspnesented.

Many of the Company's assets and liabilities aogtdbrm financial instruments whose carrying amouef®rted in the Statement
Condition approximate fair value. These items ideleash and due from banks, interest-bearing balakbes, federal funds sold, other short-
term borrowings and accrued interest receivablepaydble balances. The estimated fair value o€brapany's remaining on-balance sheet
financial instruments as of March 31, 2010 and Dewer 31, 2009 are summarized below.

(in thousands) March 31, 2010 December 31, 2009
Carrying Estimated Carrying Estimated
Value Fair Value Value Fair Value
Financial asset:
Cash, due from banks and federal funds $ 33,77: $ 33,77: $ 37,280 $ 37,28
Interes-bearing deposit 105,32: 105,32: 22,38¢ 22,38¢
Securities available for sa 284,62" 284,62! 261,83 261,83
Loans and leases, r 1,401,35! 1,361,08; 1,422,68. 1,382,711
Financial liabilities:
Deposits $ 1,73595 $ 1,739.65 $ 1,653,43' $ 1,656,75!
Shor-term borrowings 20,00( 20,26: 20,00( 20,35¢
FHLB advances and lo-term debi 92,99; 76,84¢ 93,037 74,90¢
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Certain financial instruments and all non-finandnstruments are excluded from fair value discleswquirements. The disclosures
also do not include certain intangible assets, sisctustomer relationships and deposit base irtkasgiAccordingly, the aggregate fair value
amounts presented do not represent the underlgihg wf the Company.
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MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION AND RESULTS OF OPERATIONS
Introduction

Presented below is an analysis of the consolid&tadcial condition and results of operations ohB&rust Financial Group, Inc., a
bank holding company ("BancTrust"), and its whallyned subsidiary, BankTrust (the "Bank"). As usethie following discussion, the ter
"we," "us," "our" and the "Company" mean BancTrestancial Group, Inc. and its subsidiary on a ctidated basis (unless the context
indicates another meaning). This analysis focupes significant changes in financial condition beén December 31, 2009 and March 31,
2010 and significant changes in operations fotitlihee-month periods ended March 31, 2010 and 2009.

Cautionary Notice Concerning Forward-Looking Statenents

This report on Form 10-Q contains certain forwaroking statements with respect to critical accouynpolicies, financial condition,
liquidity, non-performing assets, results of opienag and other matters. Forward-looking statemeratg be found in the Notes to Unaudited
Consolidated Condensed Financial Statements atte ifollowing discussion. These statements caergdly be identified by the use of
words such as "expect,” "may," "could," "shouldhbpe,” “schedule,” “outlook,” “contemplate,idtend," "plan," "project," "estimate," "will
"believe,” "continue," "predict,” "anticipate" orords of similar meaning. The Company's forwardklog statements are based on
information presently available to Management ssslimptions that Management believes to be reasan&birward-looking statements
include statements with respect to our beliefsaqlabjectives, goals, expectations, anticipatiaesumptions, estimates, intentions, and
future performance, and involve known and unknoisks; uncertainties and other factors, in additthe inherent uncertainty of
predictions, which may be beyond our control anittvimay cause the actual results, performancetatapivnership or achievements of the
Company to be materially different from future fésuperformance or achievements expressed oréafly such forward-looking
statements. Factors that may cause actual résudtffer materially from those contemplated in@dydmong others:

- the risks presented by an economic recessidedine in economic activity, which could adversaffect credit quality, collateral values,
including real estate collateral and other readtesbwned, investment values, liquidity and loagioations, reserves for loan losses,
charge offs of loans and loan portfolio delinquerates;

- we may be compelled to seek additional capitdhe future to repay maturing debt, augment chiet@ls or ratios or improve liquidity,
but capital or liquidity may not be available whegeded or on favorable tern

- the reputation of the financial services indusiould further deteriorate, which could adversafgct our ability to access markets for
funding and to acquire and retain custom
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new or existing legislation or regulatory re@mrents, changes in regulatory requirements, inetudccounting standards, and our
inability to meet those requirements, includingita@pequirements and increases in our depositrarse premiums, could adversely
affect the businesses in which we are engagedesutts of operations and financial conditi

changes in monetary and fiscal policies of the @8 giment may adversely affect the business inhwvie are engage

the frequency and magnitude of foreclosure of oans may increas

the assumptions and estimates underlying the éstaidnt of reserves for possible loan losses amet @stimates may be inaccur:
competitive pressures among depository and othanfial institutions may increase significan

changes in the interest rate environment may rethargins, reduce net interest income and negatafédgt funding source:

we may be unable to obtain required sharehaldezgulatory approval for any proposed acquisgionfinancings or capital-raising
transactions

we may be unable to achieve anticipated refuts mergers, acquisitions and divestitures, inicigdwithout limitation, the related time
and costs of implementing such transactions amegiating operations as part of these transagpiossible failures to achieve expected
gain, revenue growth and/or expense savings frarh sansactions; and greater than expected degiisiion, customer loss or revenue
loss;

competitors may have greater financial resouaresdevelop products that enable them to compete successfully than we can
compete

adverse changes may occur in the capital mar
possible negative effects from the sizable oillgdflthe coast of Louisiana in late April 2010;c
we may not be able to effectively manage the riskslved in the foregoincg

All written or oral forward-looking statements #ititable to us are expressly qualified in theilirety by this cautionary notice and

by those risks and uncertainties described undemlLA. Risk Factors” of this quarterly report anaur annual report on Form 10-K for the
year ended December 31, 2009 ur“Special Cautionary Notice Regarding Forward-LogkBtatements” and “Risk Factors,” and by those
risks and uncertainties otherwise disclosed inSraurities and Exchange Commission (“SEC”) repamts filings. Such reports are available
upon request from the Company, or from the SEQudhiog through the SEC’s Internet website at hitywiv.sec.gov.

We caution you not to place undue reliance on omwdird-looking statements, which speak only asiefdate such statements were

made. We do not intend to update or revise, andsgame no responsibility for updating or revisimgy forward-looking statement
attributable to us.
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Recent Accounting Pronouncements
See Note B in the notes to unaudited condenselidated financial statements.
Critical Accounting Policies

Basis of Financial Statement Presentation

The financial statements included in this repoxtenbeen prepared in conformity with accounting gigles generally accepted in the
United States of America (“GAAP”) and with genepa&ctices within the banking industry. In preparihg consolidated financial statements,
Management is required to make estimates and assursphat affect the reported amounts of assetdiahilities as of the date of the
statement of condition and revenues and expensésd@eriod. Actual results could differ signifittly from those estimates. Material
estimates that are particularly susceptible toiggmt change relate to the determination of thewsance for loan and lease losses, the
valuation of real estate acquired in connectiomvigreclosures or in satisfaction of loans andféirevalue of goodwiill.

Allowance for Loan and Lease Losses

The allowance for loan and lease losses is maidaat a level considered by Management to be seiffito absorb losses inheren
the loan and lease portfolio. Loans and leasestarged off against the allowance for loan andddasses when Management believes that
the collection of the principal is unlikely. Subseqt recoveries are added to the allowance. Bast$rmetermination of its allowance for
loan and lease losses is determined in accordaiticé3AAP and other regulatory guidance. The amainhe allowance for loan and lease
losses and the amount of the provision chargeaperese is based on periodic reviews of the podfg@ast loan and lease loss experience,
current economic conditions and such other faatdish, in Managemend’judgment, deserve current recognition in estinggltban and leas
losses.

Management has developed and uses a documentethayist methodology for determining and maintairangallowance for loan
and lease losses. A regular, formal and ongoing éval lease review is conducted to identify loar$laases with unusual risks and probable
loss. Management uses the loan and lease reviesegs@o stratify the loan and lease portfolio gk grades. For higher-risk graded loans
and leases in the portfolio, Management deterngsémated amounts of loss based on several fagteigding historical loss experience,
Management’s judgment of economic conditions aedd¢isulting impact on higher-risk graded loanslaades, the financial capacity of the
borrower, secondary sources of repayment includafigteral, and regulatory guidelines. This det@ation also considers the balance of
impaired loans and leases. Specific allowancesfpaired loans and leases are based on compan$dims recorded carrying values of the
loans and leases to the present value of these’laad leases’ estimated cash flows discounteddt ban’s and lease’s effective interest
rate, the fair value of the collateral, or the Isaand lease’s observable market price. Recovethietarrying value of loans and leases is
dependent to a great extent on economic, operatidgther conditions that may be beyond the Comripamytrol.
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In addition to evaluating probable losses on irdirgil loans and leases, Management also determiobalge losses for all other
loans and leases that are not individually evatliatbe amount of the allowance for loan and leassds related to all other loans and leases
in the portfolio is determined based on historarad current loss experience, portfolio mix by laal lease type and by collateral type,
current economic conditions, the level and trenbbah and lease quality ratios and such other fad¢tat, in Management’s judgment,
deserve current recognition in estimating inheteah and lease losses. The methodology and assamaptsed to determine the allowance
continually reviewed as to their appropriatenesemithe most recent losses realized and otherrfatiiat influence the estimation process.
The assumptions and resulting allowance level ditested accordingly as these factors change.

Other Real Estate Owned

Assets acquired through, or in lieu of, foreclosare held for sale and are initially recordedaat ¥alue less estimated cost to sell at
the date of foreclosure, establishing a new casisbaPrincipal and interest losses existing atithe of acquisition of such assets are charged
against the allowance for loan and lease lossesnégr@st income, respectively. Subsequent tacfosaire, valuations are periodically
performed by Management, and the assets are caitribd lower of carrying amount or fair value lesimated costs to sell. Revenue and
expenses from operations and the impact of anyesuigst changes in the carrying value are includedtier expenses.

Goodwill

Net assets of entities acquired in purchase tréinsacare recorded at fair value at the date ofisitgpn. Identified intangibles are
amortized over the period benefited. Goodwill i$ amortized, although it is reviewed for impairmentan annual basis or more frequent
events or circumstances indicate potential impantriehe impairment test is performed in two stdpee first step compares the fair value of
the reporting unit with its carrying amount, inclug goodwill. If the fair value of the reporting ilexceeds its carrying amount, goodwill of
the reporting unit is considered not impaired; heeveif the carrying amount of the reporting uniteeds its fair value, a second step ana
must be undertaken. The second step analysis cemffa implied fair value of the reporting unit®dwill with the carrying amount of that
goodwill. An impairment loss is recorded to theestithat the carrying amount of goodwill exceedsntplied fair value.

The Company recorded a charge of $97.367 milliathénsecond quarter of 2009 to write off all ofgtsodwill. Management tested
goodwill for impairment on an annual basis, or maften if events or circumstances indicated theag tre impairment. Management enge
external valuation specialists to assist in itsdyeii assessments. Because the market price efatk was less than the book value of its
stock and due to the Company’s results of operstithie Company tested its goodwill for impairmeniune 30, 2009. As a result of this test,
Management determined that the carrying amourtiieftompany's sole reporting unit exceeded itsvidire. Therefore, Management
performed a second step analysis to compare thigeinfair value of the reporting unit's goodwilltwithe carrying amount of that goodwill.
The results of this second step analysis at Jun2@®D indicated that all of the Company's goodwdk impaired, and, therefore, the
Company recorded a charge of $97.367 million instaeond quarter of 2009 to write off all of its daall. This write off of goodwill had no
effect on our cash flows, our regulatory capitia¢ bperation of our business or our ability to Eerour customers. At March 31, 2010 and
December 31, 2009, the Company had no goodwill.

22




Income Taxes

Management estimates income tax expense usingset¢ and liability method. Under this method, defétax assets and liabilities
are recognized for future tax consequences ataiiteto differences between the amounts of assedtfiabilities reported in the consolidated
financial statements and their respective tax bdsesstimating the liabilities and correspondixgense related to income taxes, Manage!
assesses the relative merits and risk of varioupdaitions considering statutory, judicial andukegory guidance. Because of the complexity
of tax laws and regulations, interpretation isidifft and subject to differing judgments. Judgmentsalso exercised in assessing the
realization of deferred tax assets and any needietion allowances. The Company considers thedsdbe reversal of deferred tax credits,
available tax carrybacks, tax planning strategies, expected future taxable income in this assegsme

Changes in the estimate of income tax liabilitiesus periodically due to changes in actual or estid future tax rates and
projections of taxable income, interpretationsaof laws, the complexities of mubtate income tax reporting, the status of exananatbeing
conducted by various taxing authorities and theaichjpf newly enacted legislation or guidance, ak agincome tax accounting
pronouncements.

Financial Condition at March 31, 2010 and Decembe31, 2009
Overview

Total assets at March 31, 2010 were $2.030 bilkonincrease of $83.376 million, or 4.3 percemtfi$1.947 billion at December
31, 2009. The increase in total assets is dueetinttrease in deposits of $82.522 million which waed to fund an increase in interest-
bearing deposits in other banks of $82.934 mildod an increase in investment securities of $22n7i@libn since December 31, 2009. The
increase in deposits at March 31, 2010 was nastref our offering higher than market rates oesult of increasing our brokered deposits,
but was a result of the stabilization of our depbase, which has been helped by increased FDIC insurameerage. While all deposit
categories experienced growth, the time deposi#igeaies had the greatest dollar amount increase.

Our net interest margin for the first three mordh2010 was 3.40 percent compared to 2.83 peroenhé same period last year and
to 3.32 percent in the fourth quarter of 2009. Wik have been able to increase our net interagfimmaach quarter since June 2009, our
high level of non-performing assets resulted inmetrinterest margin being approximately 45 basiatg lower than it would have been if
these assets had been earning interest.

We continue to experience the adverse effectssefvare downturn in the real estate markets in wiigloperate, primarily in our
coastal markets of northwest Florida, and thisléddo a significant increase in defaults by boreoswcompared to historical periods, a
significant increase in loans charged-off, a reiducin the value of real estate serving as coldtiEr some of our loans, and decrease in
values of foreclosed real estate. Loan demandiirFtorida markets has remained weak. Our loaririral Alabama have decreased slig
due to lower demand. Management is committed tamizing further losses in the loan portfolio.
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In late April 2010, an oil drilling platform expled and sank in the Gulf of Mexico off the coasLofiisiana causing a sizable oil
spill. We are uncertain at this time of the futimgpact of the oil spill, if any, on our financiabedition or results of operations, but we will
continue to monitor and take appropriate stepgspand to the situation.

Loans

Total loans and leases and loans held for sal@fnetearned loan income and deferred loan feesedsed from $1.469 billion at
December 31, 2009 to $1.449 billion at March 31,&& decrease of $19.446 million, or 1.3 percdiite decrease in loans is attributable to
the transfer of loans to other real estate owraath tharge-offs, loan participation payoffs an@eréase in loans in our Florida market as we
have focused our attention in this market on mamagur non-performing assets. Although we contitauemake new loans in the markets we
serve, we expect total loans to continue to deergmpart due to anticipated foreclosures on nafep@ing loans which will result in the
transfer of these loans to other real estate aswldale to our cautious lending stance in our GaHst markets. The foreclosure process will
allow us to more readily market and dispose of perferming assets. We plan to emphasize crediityuather than loan growth in these
markets until we see economic stabilization anHiktation of real estate values on the coastaddition, we remain aggressive in moving
non-performing loans through the workout processrder to minimize potential losses.

The following table shows the breakdown of loand Eases at March 31, 2010 and December 31, 2009.

December 31

March 31, 2010 2009

(In thousands)
Commercial, Financial and Agricultur $ 308,72t $ 318,82¢
Real Estat— Constructior 377,34 384,00¢
Real Estat— Mortgage 692,48: 688,85¢
Installment 72,20 78,79¢
Total Loans, Loans Held for Sale, and Le: 1,450,75. 1,470,49!
Unearned Discount on Lea:s (2,907 (3,229
Unearned Loan Income and Deferred Loan Costt, N 1,28¢ 1,322
Total Loans, Loans Held for Sale, and Leases Nelmafarned Income and Deferred Loan Cost: $ 1,449,14. $ 1,468,58:
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Loan Portfolio Development

Total loans and leases at March 31, 2010 were &&#9rd46 million from December 31, 2009. Most a&f ttecrease was within the
construction, land, and land development portfolmonomic conditions restrained loan demand througthe first quarter of
2010. BankTrust is seeking new credit relationslaipd renewing existing ones, but the overall dehbevel has been insufficient to
overcome the effect of repayments and maturitiesgawith the effect of the problem loan resolutfmocess.

The following table shows loan and lease balangdedn type at March 31, 2010 and at the end ofdhe prior quarters.

2010 2009
March 3’ December 3 September & June 3 March 3’
(Dollars in thousands)
Commercial and industrii $ 282,65t $ 292,12 $ 290,13: $ 294.48. $ 304,51:
Commercial real estat
Residential constructic 24,28¢ 19,82¢ 23,40¢ 25,14( 29,31(
Commercial construction, land and land
developmen 353,05¢ 364,18 371,96! 371,86¢ 390,85
Other commercial real estate 420,14¢ 417,89: 431,19! 428,20¢ 426,92°
Total commercial real estate 797,49: 801,90( 826,56¢ 825,21° 847,09:
Agricultural 1,98( 1,152 2,32¢ 2,31¢ 1,27¢
Residential mortgag 272,33: 270,96° 266,42( 267,57¢ 267,64:
Consume 62,48 66,79 72,64 71,08¢ 72,81%
Equipment lease 24,09( 25,55: 28,21 31,15¢ 34,43¢
Other 9,71¢ 12,00¢ 12,18¢ 9,022 7,00¢
Total $ 1,450,75: $ 1,470,49! $ 1,498,48. $ 1,500,86. $ 1,534,771

The following table distributes the loans by thegmaphic regions from which the loans and leasesearviced.

March 31, 2010
Southern Central Northwest
Alabama Alabama Florida Total

(Dollars in thousands)

Commercial and industri $ 213,78t $ 55,50 $ 13,367 $ 282,65t
Commercial real estat
Residential constructic 9,95: 5,93( 8,402 24,28¢
Commercial construction, land and land
developmen 123,57t 81,82« 147,65¢ 353,05¢
Other commercial real estate 180,06! 187,02( 53,06+ 420,14¢
Total commercial real estate 313,59 274,77: 209,12} 797,49:
Agricultural 21€ 1,764 0 1,98(
Residential mortgag 117,04 101,65¢ 53,62¢ 272,33:
Consume 31,07¢ 29,93( 1,47¢ 62,48:
Equipment lease 0 24,09( 0 24,09(
Other 2,071 7,641 0 9,71¢
Total $ 677,80. $ 49535¢ % 277,59: $ 1,450,75.
Percent of total 47% 34% 19% 10(%

The portfolio of Commercial and Industrial (“C alijlloans decreased $9.469 million, or 3.2 percéoin December 31, 2009, to
March 31, 2010, as a result of economic and paetfmnditions discussed above. This decrease indd fbbans occurred in the Central
Alabama and Northwest Florida markets. There wslgyht increase in C and | loans in the SouthelabAma market. Loans in general
continued to decline due to economic conditionsthedoroblem loan resolution process.
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The C and | loan portfolio is diversified over age of industries, including manufacturing (13.5ceat), construction (10.7
percent), real estate (9.6 percent), retail tr&d2 gercent), finance and insurance (6.7 perckaglth care (5.5 percent) and agricultural (5.5
percent). Approximately 75.6 percent of the C hpdrtfolio is serviced in the southern Alabamaiogeg primarily in the Mobile office.

Approximately 55.0 percent of the loan portfolicc@mprised of commercial real estate, primarily owercial construction, land,
land development, and non-residential and commlaraigtgages.

Project financing is an important component of @emmercial Real Estate loan portfolio, which wapatied by charge-offs and
foreclosures during 2010. Management expectshieaturrent economy will continue to limit this &/pf lending in the immediate future.

The following table shows the composition of ouwalrestate — construction portfolio at March 31, @Qdistributed by the geographic
region in which the loans are serviced.

March 31, 2010

Southern Central Northwest
Alabama Alabama Florida Total

(Dollars in Thousands)

Construction

Commercia $ 24,15¢ $ 4,30¢ $ 0 3% 28,46:
Residentia 9,95¢ 5,93( 8,40z 24,28¢
Land developmer 38,10¢ 51,38¢ 77,65 167,14!
Land 60,317 25,47: 69,52:¢ 155,31
Other 99¢€ 661 48% 2,14(
Total $ 133,52¢ $ 87,75 $ 156,06. $ 377,34«
Percent of total 35% 23% 42% 100%

The construction, land, and land development pliotis comprised primarily of land and land devetmgnt loans. Approximate
45.6 percent of land and land development loansemdced by the Northwest Florida region.

Our involvement in commercial real estate lendimgen measured as a percentage of risk-based cdyzitasteadily decreased over
the last four years. Over the last three yeammneercial real estate loans have declined in exzie38 percent.

Investment Securities

At March 31, 2010, the composition of the investtrgartfolio by carrying amount was 0.51 percent Ul&asuries, 16.76 percent
securities of U.S. government-sponsored enterpris88 percent securities of state and politichdéuisions, and 80.83 percent mortgage-
backed securities. All mortgage-backed securitiedacked by one-to-four-family mortgages, and axiprately 98.3 percent of the
mortgage-backed securities represent U.S. governspamsored enterprise securities. The tax-equitvgield of the portfolio at March 31,
2010 and December 31, 2009, was 3.55 percent &ddp@rcent, respectively. The average maturithefgortfolio, excluding mortgage-
backed securities (as these have monthly prinpigaients), at March 31, 2010 and December 31, 2089,7.89 years and 5.91 years,
respectively. We hold no trading securities owusiies that are classified as held-to-maturitye Tiet unrealized gain on securities available-
for-sale increased by $680 thousand from Decembe2@)9 to March 31, 2010, in spite of our salwéstment securities which resulted in
a realized gain of $837 thousand.
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The Company recorded impairment charges relatpdtential credit loss of $150 thousand in the tijudrter of 2009 and $250
thousand in the fourth quarter of 2009 relatedrnte imvestment security. The Company has credit@atigppm subordinate tranches of this
security, but the Company has concluded that itealized loss position is other-than-temporary. @hmunt related to credit loss was
determined based on a discounted cash flow mettaidakes into account several factors includirfgulerates, prepayment rates,
delinquency rates, and foreclosure and loss sgwafrihe underlying collateral. Changes in thesgdis in the future could result in an
increase in the amount deemed to be credit-retattest-than-temporary impairment, which would resulthe Company recognizing
additional impairment charges to earnings for $igisurity. Management will continue to closely monthis security. The security has an
estimated fair value of $3.817 million and an ufired loss of $771 thousand at March 31, 2010. Cbmpany believes it has addressed all
of its other-than-temporary impairments in its istreent portfolio as of March 31, 2010 with the ottfentemporary impairment charges |
Company took in the third and fourth quarters d20The Company does not own, and has not ownetkrped or common stock issue by
the Federal National Mortgage Association (FannaeMor the Federal Home Loan Mortgage Corporattoaddie Mac). The Company does
not own any trust preferred securities.

Deposits

Total deposits increased from $1.653 billion at &aber 31, 2009 to $1.736 billion at March 31, 2GDincrease of $82.522
million, or 5.0 percent. Core deposits, considdcele total deposits less time deposits of $10Qgand or more, increased by $46.443
million, or 3.8 percent. We believe the increas€IMC insurance coverage from $100 thousand to $2&0@sand for interest bearing accot
and to an unlimited amount for non-interest beatiagsaction accounts, has helped stabilize ounsiepase. This increase in FDIC
insurance coverage has been extended until Dece3ib2010 and we do not intend to opt out of theagpam. Our primary focus continues
to be attracting and retaining core deposits froist@mers who will use other products and servioesffer. During 2010 we will evaluate
our non-core funding sources, such as brokeredsitspnd other borrowed funds such as Federal Harae Bank ("FHLB") advances, as
they mature and determine if it is advisable tdaep them with similar non-core funding sourcesthidg time, we do not plan to increase the
amount of funding from non-core sources. At Masdh 2010, we had $31.683 million in brokered tinepakits and $46.954 million of
CDARS brokered time deposits, relatively unchanigech $31.663 million and $46.595 million, respeetiy, at December 31, 2009.
Brokered deposits, including CDARS deposits, actedifor 4.53 percent of total deposits at MarchZ8i,0 compared to 4.73 percent at
December 31, 2009. We also had FHLB advances afl$98nillion at March 31, 2009 compared to $58.tr6ion at December 31, 2009.
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The following table shows the breakdown of depasitsiarch 31, 2010 and December 31, 2009.

(In thousands) March 31, 201( December 31, 20(
Non-Interes-Bearing Demand Deposi $ 222,12 $ 212,36
Interes-Bearing Demand Deposi 498,41 485,55¢
Savings Deposit 128,01« 125,74¢
Large Denomination Time Deposits (of $100 or mu 469,02: 432,94:
Other Time Deposits 418,38: 396,82¢

Total Deposits $ 1,735,995 $ 1,653,43!

Federal Home Loan Bank Advances, Shiietm Debt and Lond erm Debt

As of March 31, 2010, our debt consisted of advaricen the FHLB of $58.109 million, a loan from anaffiliated bank of $20.0
million, $34.0 million in junior subordinated notessued by BancTrust to statutory trust subsidsaineconnection with offerings of trust
preferred securities and $862 thousand of otheg-term debt. These amounts are relatively unchafrged December 31, 2009.

Beginning as of March 31, 2008 and continuing tigftodune 30, 2009, the Company was in breach oboneore financial
covenants in its loan agreement with Silverton Bahl. (formerly The Bankers Bank, N.A.), which tbagreement was assumed by
the FDIC as receiver for Silverton Bank, N.A. Therent outstanding principal balance of the I=a$20 million, and the stock of our
subsidiary bank is pledged as collateral. The matures in October 2010. For each quarter in wivielwere in breach of such covenants, we
obtained a waiver of these covenant breaches fibwar®n or the FDIC as receiver, as applicablen @tober 28, 2009 the FDIC as receiver
for Silverton Bank, N.A. and the Company signedaarendment to the loan agreement that modifiedd#e tovenants in the following wa
(i) by deleting the covenant regarding the requimgdimum ratio of non-performing assets to the safrtotal loans and other real estate
owned and replacing it with a covenant that the @amy's non-performing assets shall not exceed ##ion at the end of any calendar
quarter; (ii) by deleting the minimum debt servimerage ratio covenant and replacing it with aec@ant requiring the Company to maintain
a minimum allowance for loan and lease losses$dvank subsidiary of at least 3% of its gross $pand (iii) by modifying the covenant
regarding classified assets to require that the @amy's assets which are classified as "substandart"doubtful" shall be less than $275
million. The amendment was effective with respedhe Company’s covenants commencing as of Septe®@h@009. The Company was in
compliance with all of the modified loan covenaatdarch 31, 2010.

Asset Quality

Non-performing assets include accruing loans aasds 90 days or more past due, restructured Itmams and leases on non-
accrual, and other real estate owned. Commethtiainess and installment loans and leases aréfiddsss nonaccrual by Management up
the earlier of: (i) a determination that collectimininterest is doubtful, or (ii) the time at whishbich loans or leases become 90 days past due,
unless collateral or other circumstances reasoreddyre full collection of principal and interest.
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The following table sets forth certain informatimaith respect to accruing loans 90 days or more ghast loans on non-accrual,
restructured loans and other real estate owned-pediorming assets were $183.439 million at Marth2010 compared to $177.640 million
at year-end 2009. Restructured loans at March &0 2vere $5.987 million compared to $10.618 millaariDecember 31, 2009. Loans are
classified as restructured by the Company whemiceniodifications are made to the loan terms amtessions are granted to the borrowers
due to financial difficulty experienced by thoseroavers. All of our restructured loans at March 2@10 were accruing interest. The
Company only restructures loans for borrowersnarficial difficulty that have designed a viable bass plan to fully pay off all obligations,
including outstanding debt, interest, and feestieeiby generating additional income from the bussrar through liquidation of assets.
Generally, these loans are restructured to praviddorrower additional time to execute upon tpkins. The performing restructured loans
were not placed in nonaccrual status prior to #structuring, and since the Company expects thewers to perform after the restructuring
(based on modified note terms), the loans contiow&crue interest at the restructured rate. Thapgamy will continue to closely monitor
these loans and will cease accruing interest am th&anagement believes that the borrowers maycoatinue performing based on the
restructured note terms. All restructured loanscaresidered to be impaired and are evaluated dsisube quarterly allowance calculation.
As of March 31, 2010, the allowance for loan arabséelosses allocated to restructured loans to#8d8 thousand. Loans on non-accrual
increased to $119.537 million at March 31, 2010nfi$114.837 million at December 31, 2009, primaailsesult of placing certain real estate
loans in our Gulf Coast markets that were clagbifie restructured at December 31, 2009 on non-alcés previously discussed, the real
estate markets along our Gulf Coast markets haper@nced a substantial sla@wn. Management anticipates foreclosing on ceftains ir
the Gulf Coast market and has established an aniotimt allowance for loan losses to cover thecgrdted losses on these loans. These
estimated losses were considered in Managemerglaation of the allowance for loan losses. Manageroentinues to monitor these loans
and other real estate loans along our coastal nsaakel meets regularly with local Bank personneliscuss and evaluate these loans, other
potential problem loans, and the overall econoroimdions within the market. The allowance for laard lease losses as a percentage of
loans increased to 3.30% at March 31, 2010 frorB%. &t December 31, 2009.

Total non-performing assets as a percentage olaad other real estate owned at March 31, 2010@&spercent compared to
11.7 percent at year-end 2009.
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The following table is a summary of non-performassets.

(Dollars in Thousands
March 31, 201( December 31, 20(

Accruing loans 90 days or more past |

Nor-farm nor-residential property loar $ - 3 -
Commercial and industrial loal - -
Consumer loans - 0
Total accruing loans 90 days or more past due 0 0
Restructured loar
Construction, land development and other land I¢ 852 2,60z
1-4 family residential loan 14t 582
Non-farm nor-residential property loar 4,86: 7,33z
Commercial and industrial loans and leg 42 0
Consumer loans 86 10z
Total restructured loans 5,98 10,61¢
Loans on no-accrual
Construction, land development and other land I¢ 81,21¢ 79,82(
1-4 family residential loan 17,39¢ 16,37¢
Multifamily residential loan: 6,46¢ 754
Non-farm nor-residential property loar 7,98( 11,447
Commercial and industrial loans and leg 5,77¢ 5,68¢
Consumer loan 537 68€
Other loans 16E 67
Total loans and leases on non-accrual 119,53 114,83
Total non-performing loans and leases 125,52 125,45!
Other real estate owni
Construction, land development and other | 52,48¢ 46,57¢
1-4 family residential propertie 2,45( 2,63¢
Non-farm non-residential properties 2,971 2,97¢
Total other real estate owned 57,91! 52,18¢
Total non-performing assets $ 183,43¢ $ 177,641
Accruing loans 90 days or more past due as a pegef loans and leas 0.0(% 0.0(%
Total nor-performing loans and leases as a percentage of koaohlease 8.6€% 8.54%
Total nor-performing assets as a percentage of loans, leaskesther real estate own 12.1% 11.6t%

The following table contains a summary by locatiddmon-performing assets at March 31, 2010.

Central Southern Northwest
(Dollars in Thousands) Alabama Alabama Florida Other Total
Restructured loar $ 394 $ 727 $ 486z $ 4 $ 5,981
Non-performing loans and leas 25,78¢ 11,95 79,56¢ 2,23( 119,53
Other real estate owned 5,97( 2,52¢ 38,97( 10,45 57,91t
Total $ 32,15. $ 15,20 $ 123,400 $ 12,68 $ 183,43¢

Not included in the non-performing assets tablepatential problem loans totaling $59.834 millidrivéarch 31, 2010, with a related
allowance of $6.165 million. This compares withgxgtal problem loans of $59.166 million at Decem®&r 2009. Potential problem loans
are loans as to which Management has serious daslitsthe ability of the borrowers to comply witlesent repayment terms. These loar
not meet the criteria for, and are therefore noluithed in, non-performing assets. These loans wamsidered in determining the adequacy of
the allowance for loan losses and are closely agdlarly monitored to protect BancTrust's interddbst of these loans are residential and
commercial real estate development loans in oungmy markets.
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Risk Management in the Loan Portfolio and the Allovance for Loan and Lease Losses

Credit risk is managed mainly through compliancthwredit underwriting and administration policestablished by the Board of
Directors and through the efforts of the credit adstration function to oversee the uniform applica and monitoring of these policies
throughout the Company. The first line of respbility for the monitoring of credit quality and tlessignment of risk grades based on policy
guidelines to individual loans is the loan offic@rhe loan review function, which reports to theaBth assesses the accuracy of risk grading
and performs periodic reviews of the overall creditl underwriting process.

The evaluation of credit risk in the loan portfolgoquantified as the allowance for loan and ldasses that is reported in the
Company’s financial statements. The overall deiteation of the allowance for loan and lease logsesives significant judgment. Factors
that affect this judgment are reviewed quarterlyeisponse to changing conditions.

The recorded allowance is comprised of amountseteémt losses on criticized loans and amounts re&xleover historical losses
on homogeneous groups of loans not subject teisrti. Historical loss factors are modified basadjeneral economic conditions and other
environmental risk factors.

Loans subject to criticism through the Companys& grading process totaled $240.682 million at Ma8t, 2010, representing 16.6
percent of total loans, and a decrease of $14.0®mfrom December 31, 2009. The range of risades identifies loans on a spectrum
from loans that warrant close monitoring due teptal weakness to loans with a high probabilityoss.

Management classifies certain loans as criticibat$. Criticized loans are further classified ashdful, substandard, or special
mention. Criticized loans are those loans whicmdtgement considers to have greater risk that threwer will not repay in full all
contractual principal and interest. All non-penfiing loans are classified as criticized loans.fdaring loans may be classified as criticized
loans based on payment history, the financial dadbf the borrower, or other factors that, in Mgement’s opinion, raise doubt as to the
borrower’s willingness and ability to repay. A egbration of collateral values underlying the Isaoes not in itself lead to a loan being
criticized. An individual report on each criticczéoan over $1 million is completed quarterly bynRgersonnel. This report provides an
update on information about the loan as well asgdate of the action plan for the ultimate collectof the loan. This report includes
information on the value of underlying collater&eal estate collateral is valued primarily baseawotside appraisals, although some real
estate collateral is valued based on an interrellation. Real estate collateral values are upldageiodically.

The geographic concentration of criticized loanthien Northwest Florida region was the direct restithe deterioration in real estate
values in this area. The majority of criticizeds in Northwest Florida are land and land develpgrioans. Once the rapid deterioration in
real estate values commenced, many developerssiarda were no longer able to complete projeats$,canversion of their properties could
not be completed. Total charge-offs in the Nortsiwdorida region were approximately $659 thousadundng the first quarter of 2010, which
represented 60.8 percent of total charge-offsHerpteriod.
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In order to monitor the movement in collateral edor real properties in the Northwest FloridaeagManagement undertook a
study to determine to what extent real estate gahael deteriorated in this market based on tygeagerty. From this analysis, Management
was able to discount prior appraisals in orderei@inine current collateral values. These valuerewhen compared to current loan balances
in order to establish a loss reserve allocation.

Likewise, in order to more closely monitor declifieseal estate values in other geographic areasidgement engaged outside
consultants to determine average deterioratiopahestate values on the Alabama Gulf Coast, artdicgeographic areas in Central
Alabama.

The majority of criticized loans in the Central Aama region were commercial real estate, mostlgtcaction, land, and land
development loans. The primary criticized condta land, and land development loans in the Géittabama region were located in the
Montgomery County, Autauga County, and Lake Maati@as, which also saw significant declines in estdte values. From the deteriora
analysis described above, Management was ablestoutit prior appraisals to determine current ptypealues. This analysis is being used
by Management in determining loss reserve allonatfor these specific loans.

The following table shows the composition of ciiéd loans at March 31, 2010, distributed by theggaphic region in which the
loans are serviced. Commercial construction, land,land development loans represent 53.2% dbthécriticized loans. Approximately
48.3% of criticized loans are serviced by Florid#éh 67.2% of the Florida region's criticized loas@wmprised of commercial construction,
land, and land development loans.

March 31, 2010
Southern Central Northwest
Alabama Alabama Florida Total
(Dollars in Thousands)

Commercial and industri $ 20,87¢ $ 3,48t $ 358t $ 27,95k
Commercial real estat
Residential constructic 69¢€ 37¢ 1,43¢ 2,512
Commercial construction, land and land developr 23,84( 26,07¢ 78,11¢ 128,03«
Other commercial real estate 10,70¢ 16,47: 14,34¢ 41,52¢
Total commercial real estate 35,24: 42,927 93,90( 172,07(
Agricultural 92 0] 0 92
Residential mortgag 8,251 11,37( 18,72: 38,34:
Consume 85¢ 1,04: 99 2,001
Equipment leases 0 222 0 222
Total $ 65,32« $ 59,05( $ 116,30¢( $ 240,68:
Percent of total 27% 25% 48% 100%

Criticized C and | loans declined slightly in theuthern Alabama market in the first quarter of 20li@ere was a significant decline
in commercial construction, land, and land develeptioans in the Northwest Florida market duririg greriod due to the problem loan
resolution process.
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The following table shows the composition of thiéi@zed construction, land, and land developmeank at March 31, 2010,
distributed by the geographic region in which tharis are serviced. The majority of criticized wanthis category are serviced by the
Northwest Florida region, and are primarily land #end development loar

March 31, 2010

Southern Central Northwest
Alabama Alabama Florida Total

(Dollars in Thousands)

Construction

Commercia $ 1,47 $ 2,74 $ 0 % 4,221
Residentia 69¢ 37¢ 1,43¢ 2,512
Land developmer 13,112 21,33 45,84¢ 80,29:
Land 9,257 1,99¢ 32,27 43,52:
Other 0 0 0 0
Total $ 2453¢ % 26,45 % 79,55 % 130,54t
Percent of total 19% 20% 61% 10(%

There was a decline in criticized constructiondlaand land development loans from December 319 200arch 31, 2010 across
all markets. There was a significant decline itiaized construction, land, and land developmeank in the Northwest Florida market du
the problem loan resolution process.

The allowance for loan and lease losses reprebaniagement's assessment and estimate of the sstsiated with extending cre
and its evaluation of the quality of the loan agase portfolio. Management analyzes the loan ekl portfolio to determine the adequac
the allowance for loan and lease losses and theppate provision required to maintain the allowarfor loan and lease losses at a level
believed to be adequate to absorb anticipateddadriease losses. In assessing the adequacy alfdiveance, Management reviews the size,
quality and risk characteristics of loans and lsasahe portfolio. Management also considers gactors as our loan and lease loss
experience, the amount of past due and non-penfigrioans and leases, specific known risks, thestaimounts and values of non-
performing assets (including loans and leases)ulyidg collateral values securing loans and leas@sent and anticipated economic
conditions and other factors which affect the aloee for loan and lease losses. Impaired loanseasds were considered in determining the
adequacy of the allowance for loan and lease Ieasgsire regularly monitored for changes withiragipular industry or general economic
trends that could cause the borrowers severe fiabdifficulties.

The allowance for loan and lease losses repres88t8d percent of non-performing loans and leasdtaach 31, 2010 and 36.60
percent of non-performing loans and leases at Dbeefil, 2009. The allowance for loan and leasetoas a percentage of loans and leases.
net of unearned income, was 3.30 percent at MatcRB@®LO and 3.13 percent at December 31, 2009. gbament reviews the adequacy of the
allowance for loan and lease losses on a continbasis by assessing the quality of the loan argkleartfolio, including non-performing
loans and leases and classified loans and leasdsdusting the allowance when appropriate. Mamege considered the allowance for loan
and lease losses adequate at March 31, 2010 tobalrsinable losses inherent in the loan and leagéofio. No assurance can be given,
however, that adverse economic circumstances er etlents, including additional loan and leaseewyfuture regulatory examination
findings or changes in borrowers' financial cormis, will not result in increased losses in thenlaad lease portfolio or in the need for
increases in the allowance for loan and lease dosse

33




Capital Resources

Our shareholders’ equity as a percentage of tetdta at March 31, 2010 was 8.12 percent, compar@d 1 percent at December
31, 2009. This decrease resulted primarily fromiticeease in total assets in the first three moaft)10.

We are required by our various banking regulatoraintain certain capital-to-asset ratios undem#igulators' risk-based capital
guidelines. These guidelines are intended to pewain additional measure of a financial instituSaapital adequacy by assigning weighted
levels of risk to various components of the insitito's assets, both on and off the statement adition. Under these guidelines capital is
measured in two tiers. These capital tiers ard useonjunction with "risk-weighted" assets ineining "risk-weighted" capital ratios. If
we fail to meet minimum capital adequacy requiretseour banking regulators could take regulatotiopacagainst us that could have a direct
material adverse effect on our consolidated fingratatements.

Our Tier 1 capital, which is shareholders' equitysplebt related to issuance of trust preferredritges less goodwill and
accumulated other comprehensive loss, was $193806n at March 31, 2010 and $192.088 million ad@mber 31, 2009. Our Tier 2
capital consists of the allowable portion of thiewhnce for loan losses, which was $20.261 miliwMarch 31, 2010 and $20.601 million at
December 31, 2009. Total capital, which is Tieabital plus Tier 2 capital, was $214.166 millidrivearch 31, 2010, and $212.689 million
December 31, 2009. Our consolidated Tier 1 andlTaapital ratios, expressed as a percentageafrisk-weighted assets, were 12.14
percent and 13.41 percent, respectively, at Matct2310, and 11.81 percent and 13.08 percent, céeply, at December 31, 2009. Both the
March 31, 2010 and December 31, 2009 ratios extteethinimum ratios of four percent and eight petéenTier 1 and Total capital,
respectively, required by our regulators.

We closely monitor the adequacy of regulatory @pihd strive to maintain adequate capital at amikBand on a consolidated ba
At March 31, 2010 the Bank was considered "welitediped" by regulatory definitions. The Bank hasared its regulators that it intends to
maintain a Tier 1 leverage capital ratio of noslédsan 8.00 percent and to maintain its Tier 1 bis&ed capital ratio and total risk based cs
ratios at “well-capitalized” levels. At March 31020, the Bank’s capital ratios exceeded all thfgbese target ratios with a Tier 1 leverage
capital ratio of 10.74%, a Tier 1 Capital to riskighted assets ratio of 13.39% and a total cauitatk-weighted assets ratio of 14.66%.
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The components of the Company’s risk-based cagatialilations for March 31, 2010 are shown below:

March 31, 201(

(dollars in
thousands
Tier 1 capite-
Preferred stoc $ 47,72
Tangible common shareholders' eqt 113,18:
Debt related to issuance of trust preferred seaearit 33,00(
Total Tier 1 capital 193,90!
Tier 2 capital-Allowable portion of the allowana& foan losses 20,26
Total capital (Tiers 1 and 2) $ 214,16t
Risk-weighted asse! $ 1,597,37!
Quarterly average ass¢ 1,969,76.
Risk-based capital ratio:
Tier 1 capital ratic 12.14%
Total capital ratio (Tiers 1 and 13.41%

The Company did not declare a dividend for the fitgarter of 2010. The Company believes it is intguairfor it to preserve its
capital during this turbulent economic period amat its recent results of operations did not jydtie payment of a dividend this quarter. The
Company will continue to evaluate the advisabitiffuture cash dividends to balance its goals ofhtaiing a strong capital base and
building long-term shareholder value.

We are required by federal and state regulatoryaaities, as well as good business practices, fotaia adequate levels of capital
support our operations. The Company is considetingapital needs in light of its maturing debtightion, the current economic conditions,
its level of non-performing assets and its net fosshe year ended December 31, 2009. Our ahkditpise additional capital, if needed, will
depend on conditions in the capital markets atithe and on our financial performance, among othetors. We are currently required to
obtain approval from the Federal Reserve Bank tdma prior to declaring dividends on our commoipi@ferred stock. Also participation in
the Troubled Asset Relief Program Capital PurcliRrsgram limits our ability to increase our dividestabve $0.13 per share.

Liquidity

Liguidity management involves the ability to mew®t tlay-to-day cash flow requirements of custonm@is)arily depositors'
withdrawals and borrowers' requirements for funds, cost efficient and timely manner. Appropribg@idity management is achieved by
carefully monitoring anticipated liquidity demanaisd the amount of available liquid assets to ntemtd demands. Liquid assets (cash and
cash items, interestearing deposits in other financial institutiorexjéral funds sold and securities available for, ®deluding pledged asse
totaled $239.219 million at March 31, 2010 and $@80 million at December 31, 2009. Total depoditslarch 31, 2010 were $82.522
million higher than at December 31, 2009. Managerbelieves that in the current economic environniteistvery important to maintain a
high level of liquidity. As a result, liquid assetpresented 11.78 percent of total assets at M&rcB010 compared to 7.71 percent at
December 31, 2009. The net change in cash andecpsbalents for the three-month period ended M8i&i2010 was a decrease of $3.515
million or 9.4 percent. Cash includes currency andhand demand deposits with other financial umstibs. Cash equivalents are defined as
short-term and highly liquid investments, which eradily convertible to known amounts of cash amde&ar maturity that there is no
significant risk of changes in value due to charigesterest rates. We had available unused fédiend lines of credit and FHLB lines of
credit totaling approximately $53.514 million at Mh 31, 2010, and these lines constitute one eleofeur liquidity management plan.
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BancTrust’s liquidity, on an unconsolidated basiglependent on the holding compangbility to pay its commitments as they cc
due. BancTrust's most significant recurring comneitits consist of interest payments on debt obligatidividends on the preferred stock
held by the U.S. Treasury and operating costs. Baust typically relies on dividends from the Bakftind these payments. The Bank is
currently unable to pay dividends without regulgtapproval. In addition, we are unable to decthvédends on our preferred stock held by
the U.S. Treasury or our common stock without paipproval from the Federal Reserve Bank of Atlaftee Bank requested and received
permission to pay a dividend in the amount of $2.00llion to BancTrust in the first quarter of 2QEhd we have, to date, been able to ol
Federal Reserve approval for the declaration dfidivds on our preferred stock held by the U.S. Jusa Management plans to request
approval for additional Bank and holding companyidénds as needed during the year. As long as dim& Bemains classified under
regulatory guidelines as well capitalized, we expede able to obtain approval for the Bank to endlidend payments sufficient to enable
BancTrust to meet its commitments. We also expebttable to obtain Federal Reserve approval tladedividends on our preferred stock.
However, we cannot provide assurance that theécgiybé regulatory agencies will grant our requéstsll or in part. Additionally,
BancTrust's $20.000 million note payable securedhigystock of the Bank matures in October of 20d@rder to satisfy this obligation,
BancTrust must either raise additional capitalssue debt prior to maturity in a sufficient amotmnénable repayment, or renew or extend the
note payable. The FDIC as receiver for SilvertoniBa\.A. is the holder of the note payable, and mmewal or extension of the note would
require FDIC approval. In addition, we are currgméquired to obtain approval from the Federal Res8ank of Atlanta prior to incurring
additional debt or modifying or refinancing thensrof existing debt. If we pursue an offering ofreoon stock, we may not have sufficient
authorized but unissued common stock to completafaning of the desired size, or we may not havifiGgent remaining authorized but
unissued common shares after an offering for atbgvorate purposes. Increasing the number of azdtbcommon shares requires a vote of
the Company'’s shareholders. The board of diret¢tassproposed for consideration at our upcomingiarmeeting of shareholders an
amendment to our articles of incorporation to iaseethe number of authorized common shares fromilién to 100 million. We believe
that completing an equity offering sufficient tgag the note is the best option at this time; hawewe will seek FDIC and Federal Reserve
approval for a renewal or extension of the notbéfcapital markets are not receptive to, or otiveumstances prevent, such an offering by
October 2010. We intend to also pursue a new li@nproceeds of which would be used to repay thkCFI3 receiver for Silverton Bank;
however, we believe obtaining such a loan in ther term on acceptable terms is unlikely based orentibanking industry and economic
conditions and our recent financial performanddanagement will continue to analyze its optionsrggayment, renewal, extension or
replacement of this note payable over the ensuinogtihs and undertake what it deems to be the Con'gphgagt available course of action
within the required timeframe.
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Except as discussed in this Management's DiscuasidiAnalysis, elsewhere in this quarterly reporfForm 10-Q and in our annual
report on Form 10-K for the year ended DecembefB09, Management is not aware of any trends, evanincertainties that will have or
that are reasonably likely to have a material estveffect on our liquidity, capital resources oemgions, and Management is not aware of
any current proposals or recommendations by agpéaggulatory authorities which, if implementedyudd have such an effect.

Results of Operations

Three Months Ended March 31, 2010 and 2009

Net Income

The Company recorded net income to common sharetsotf $386 thousand, or $0.02 per basic and dilcoenmon share, during
the first quarter of 2010, compared to a net loghe first quarter of 2009 of $6.023 million, @.$4 per basic and diluted common share.
income before the preferred stock dividend incré&®&403 million from the first quarter of 2009ttee same period in 2010. Quarterly
average interest-earning assets decreased to dilli@2 for the first quarter of 2010 from $1.84#8lion in the first quarter of 2009, a
decrease of $66.865 million or 3.6 percent. Ourtguly net interest margin increased to 3.40 pertarthe first quarter of 2010 compared to
2.83 percent for the first quarter of 2009 and 38e&ent for the fourth quarter of 2009. Net insérevenue increased by $2.130 million, or
16.7 percent, from the three months ended Marcl2@a9 to the three months ended March 31, 2010iridrease in our net interest revenue
and the increase in our net interest margin weespdimarily to our efforts to reduce the cost of oerest-bearing liabilities combined with
an increase in the yield of our loan portfolio. Therease in the yield of our loan portfolio waseault of the Company negotiating higher
rates or floors on renewing loans. Non-performiageas resulted in our net interest margin beingaqipately 45 basis points lower than it
would have been if these assets had been earrigrgsh Interest rate cuts, response to future etitiye deposit pricing pressures, or
increases in our non-performing assets would hHageftfect of further decreasing our margins.

Provision for Loan and Lease Losses

The provision for loan and lease losses is thegehtr earnings that is added to the allowanceomm bind lease losses in order to
maintain the allowance at a level that Managemeatts adequate to absorb inherent losses in oualwhfease portfolio. See "Asset
Quality" above. Net charge-offs in the first geamf 2010 were $963 thousand compared to $3.9llibmin the same period for 2009. The
provision for loan and lease losses was $2.850amilh the first quarter of 2010, compared to $00.inillion for the comparable period in
2009. The allowance for loan and lease lossesascantage of loans, net of unearned income, v@ésrcent at March 31, 2010 and 3.13
percent at December 31, 2009. Management has sett¢be allowance for loan and lease losses asarpage of loans, net of unearned
income, primarily as a result of the increase in-performing assets and difficult market conditions
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Non-Interest Revenue and Expense

Non-interest revenue was $5.324 million for thetfguarter of 2010, a decrease of $1.628 milliomfthe first quarter of 2009. Net
securities gains decreased $1.462 million in tre §uarter of 2010 compared to the same peri@d@9. Service charges on deposit accounts
decreased $350 thousand, or 15.4 percent from $2m@lion for the first quarter of 2009 to $1.921llion for the same period in 2010. The
volume of insufficient funds (“NSF”) activity, feder which are included in service charge incones tlecreased. Management believes part
of this decrease is due to customers more diligentnitoring their personal accounts and to thedased use of debit cards, which do not
generally generate NSF fees because transactiomhioh our customers do not have available fumdsdaclined at the point of sale instead
of posting to the account and generating a NSFgehalVe expect this trend to continue in the forabkefuture. Trust revenue in the first
quarter of 2010 was $952 thousand compared to $826and for the same period in 2009. Trust agsetsased from $715.997 million at
March 31, 2009 to $841.092 million at March 31, @0The increase in trust assets is primarily altesuhe increase in the stock market in
2010 compared to 2009.

Salary and employee benefit expense in the firattguof 2010 was relatively unchanged from th&t fijuarter of 2009 despite the
decrease in full time equivalent employees from &0Blarch 31, 2009 to 552 at March 31, 2010. Arelase in salary expense paid to
employees was offset by a decrease in deferredysatpense related to salaries paid related totigination of new loans. The decrease in
full time equivalent employees is a result of efficies created by the Peoples merger, the comsiolidof our banks and the completion of
several efficiency projects.

Net occupancy expense was $1.442 million in trst §uarter of 2010, a decrease of $242 thousarid}.drpercent, from the same
period of 2009, primarily a result of decreasedrdejation expense as some older assets were ejtisediated between the two periods.
Furniture and equipment expense increased by $i&and, or 10.9 percent. The Company operate3 meches and two operations
centers, one in Mobile and the other in Selma, Atab.

Losses on other real estate owned reflect botloesés on the sale of other real estate ownedhendrite-down of other real estate
owned to its estimated fair value. Losses on athalrestate owned decreased to $162 thousand firdhquarter of 2010, compared to $1.
million in the first quarter of 2009. Other reatas owned carrying cost increased $166 thousamd $528 thousand in the first quarter of
2009 to $694 thousand in the first quarter of 2@1er real estate owned carrying costs consistaily of property taxes, insurance and
maintenance.

FDIC assessments of $940 thousand for the quarterdeMarch 31, 2010, compared to $389 thousanthésame period in 2009,

reflect an ongoing increase in the FDIC insuramtesin 2010. Legal fees of $342 thousand in tise duarter 2010 were relatively
unchanged from the same period in 2009 and areapitinrelated to cost associated with problem loaltection.
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Other expense was $2.405 million for the quartelednMarch 31, 2010, a decrease of $280 thousandtfre first quarter of 2009.
This decrease is the result of the consolidatiocestain functions and cost-reduction initiativesher expense includes items such as
advertising, audit fees, director fees, insurarastscand stationery and supplies.

Income tax expense was $534 thousand for thegiimiter of 2010, compared to income tax benef§®261 million for the same
period in 2009, reflecting an increase in taxabtmime. Our effective rate for the quarter endedc &1, 2010 was 32.2 percent, compare
(38.2) percent for the same period last year.

Contractual Obligations

In the normal course of business, the Company irt&y various contractual obligations. For a déston of contractual obligations
see "Contractual Obligations and Off-Balance SBesingements" in BancTrust's 2009 Annual ReporForm 10-K. Items disclosed in the
Annual Report on Form 10-K have not changed mdtgsance the report was filed.

Off-Balance Sheet Arrangements

The Company, as part of its ongoing business odpesgtissues financial guaranties in the form oéficial and performance standby
letters of credit. Standby letters of credit aratoment commitments issued by the Company genyeai@ljuarantee the performance of a
customer to a third party. A financial standbydetif credit is a commitment by the Company to gngee a customer's repayment of an
outstanding loan or financial obligation. In a penance standby letter of credit, the Company guaes a customer's performance under a
contractual norfinancial obligation for which it receives a feehefCompany has recourse against the customer yaraount it is required
pay to a third party under a standby letter of itré&Evenues are recognized over the life of thadiy letter of credit. At March 31, 2010, the
Company had standby letters of credit outstandiitly maturities ranging from less than one yeahte¢ and one half years. The maximum
potential amount of future payments the Companyccba required to make under its standby lettersredit at March 31, 2010 was $24.078
million, and that sum represents the Company's mawxi credit risk under these arrangements. At M8dcH010, the Company had $241
thousand of liabilities associated with standbteledf credit agreements.

QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK ET RISK

Market Risk Management

Market risk is a risk of loss arising from advecsmnges in market prices and rates. The Comparayiset risk is composed
primarily of interest rate risk created by its lengland deposit-taking activities. The primarygase of managing interest rate risk is to
reduce the effects of interest rate volatility am financial condition and results of operatioddanagement addresses this risk through an
active Asset/Liability management process and thinananagement of maturities and repricing of irdeearning assets and interest-bearing
liabilities. The Company's market risk and straedor market risk management are more fully dbsdrin its 2009 annual report on Form
10-K. There have been no changes in the assumptgatsin monitoring interest rate risk as of Madéh 2010. Through March 31, 2010,
Management has not utilized derivatives as a gdhi® process, but it may do so in the future.
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CONTROLS AND PROCEDURES

Evaluation of Disclosure Controls and Procedures

The Company's Chief Executive Officer and Chiefdficial Officer have evaluated the effectiveneshefCompany's disclosure
controls and procedures as of the end of the peowdred by this quarterly report on Form 10-Qsdlisure controls are controls and other
procedures that are designed to ensure that infmmeequired to be disclosed in the reports fiegubmitted under the Exchange Act is
recorded, processed, summarized and reported withitime periods specified in the Securities archange Commission's ("SEC") rules
and forms. Disclosure controls and proceduresides| without limitation, controls and proceduresigreed to ensure that information
required to be disclosed in the reports that the@my files or submits under the Exchange Act auawilated and communicated to
Management, including the Company's Chief Execufifficer and Chief Financial Officer, as appropeiatio allow timely decisions regardi
required disclosure.

Based on their evaluation, the Company's Chief &tee Officer and Chief Financial Officer believeetcontrols and procedures in
place are effective to ensure that information imeglto be disclosed complies with the SEC's rales forms.

Changesin Internal Controls

There were no changes in the Company's internatalasver financial reporting during the last fisgaarter that have materially
affected, or are reasonably likely to materiallieat, the Company's internal control over financédorting.
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PART Il. OTHER INFORMATION

Iltem 1A. Risk Factors

The following risk factor supplements the risk fastdisclosed in our annual report on Form 10-Ktleryear ended December 31,
2009:

Therecent oil spill in the Gulf of Mexico could negatively affect our local economies and property valuesin our coastal markets,
which could have an adverse effect on our business or results of operations.

In late April 2010, an oil drilling platform expled and sank in the Gulf of Mexico off the coastofiisiana. A sizable oil spill has
now developed in the Gulf of Mexico and additioaglcontinues to leak daily from the well. Contaient efforts are underway, but the oil
spill may impact the coast of Alabama and Northvistida. The oil spill could have a direct negatimnpact on the condition and value of
beachfront and coastal properties and numerousirds within our coastal market areas and coule lzamaterial adverse effect on our
financial condition, results of operations and ktpidce.

Item 2. Unregistered Sales of Equity Securities @dad of Proceeds

The following table provides information about puases by or on behalf of BancTrust or any affitlgterchaser (as defined in SEC
Rule 10b-18(a)(3)) of BancTrust during the quaeteded March 31, 2010 of equity securities tharegéstered by BancTrust pursuant to
Section 12 of the Exchange Act.

Total Number ¢ Maximum Number ¢
Shares Purchased Shares That May Y

Total Numbe Average Part Of Publicl Be

Of Share Price Pai Announced Plar Purchased Under T

Period Purchased(: Per Shar Or Program Plans Or Programs(
01/01/1(-01/31/10 5361 $ 3.13 0 229,95:
02/01/1(-02/28/10 0 N/A 0 229,95!
03/01/10-03/31/10 4,10C $ 4.8C 0 229,95:
Total 9,461 $ 3.8¢ 0 229,95!

(1) 9,461 shares of common stock were purchased ompghe market to provide shares of common stock tticg@ants in BancTrust
grantor trust related to its deferred compensatian for directors

(2) Under a share repurchase program announced om3ept@8, 2001, BancTrust may buy up to 425,000eshairits common stock. The
repurchase program does not have an expiration 8hsres of common stock purchased in BancTrustfg@ trust do not decrease the
number of shares of common stock that may be peechander the share repurchase prog
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Item 6. Exhibits

311
31.2
32.1

32.2

Certification Pursuant to Section 302 of the Sae-Oxley Act of 2002
Certification Pursuant to Section 302 of the Sael-Oxley Act of 2002
Certification Pursuant to 18 U.S.C. SectiBbQ, as adopted pursuant to Section 906 of theaBagOxley Act of 2002.

Certification Pursuant to 18 U.S.C. SectiBb{, as adopted pursuant to Section 906 of theaBagsOxley Act of 2002.
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causedréport to be signed on
behalf by the undersigned thereunto duly authorized

BancTrust Financial Group, In

May 11, 2010 By: /s/W. Bibb Lamar, Jr.
Date W. Bibb Lamar, Jr

President and Chief Executive Offic

May 11, 2010 By: /s/F. Michael Johnson
Date F. Michael Johnso

Chief Financial Officer and Secrete
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SEC Assigned Exhibit N¢

31.1

31.2

32.1

32.2

EXHIBIT INDEX

Description of Exhibi Page No

Certification of the Chief Executive Officpursuant to Section 302 of the Sarbanes-
Oxley Act of 200z

Certification of the Chief Financial Officeursuant to Section 302 of the Sarbanes-
Oxley Act of 200z

Certification of the Chief Executive Offigeursuant to 18 U.S.C. Section 1350, as
adopted pursuant to Section 906 of the Sart-Oxley Act of 2002

Certification of the Chief Financial Officeursuant to 18 U.S.C. Section 1350, as
adopted pursuant to Section 906 of the Sart-Oxley Act of 2002
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Exhibit 31.1

Certification by the Chief Executive Officer Pursuant to
Section 302 of the Sarbane®xley Act of 2002

[, W. Bibb Lamar, Jr., certify that:
1. | have reviewed this report on Form 10-Q ahBTrust Financial Group, Inc.;

2. Based on my knowledge, this report does aotain any untrue statement of a material factnoit to state a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmisleading with respect to the
period covered by this report;

3. Based on my knowledge, the financial statéamemd other financial information included insthéport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgtfe periods presented in this rep

4, The registrant's other certifying officer drate responsible for establishing and maintaimisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)1%nd internal control over financial reportirag defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd &ave:

a) Designed such disclosure controls and proceduresiused such disclosure controls and procedures tiesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made
known to us by others within those entities, pattdy during the period in which this report isifige prepared,;

b) Designed such internal control over finahoéporting, or caused such internal control divemcial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in atmare with generally accepted accounting principles

C) Evaluated the effectiveness of the regigsalisclosure controls and procedures and pregémtthis report our conclusions
about the effectiveness of the disclosure contints procedures, as of the end of the period coveyehlis report based on
such evaluation; and

d) Disclosed in this report any change inrdgastrant's internal control over financial refragtthat occurred during the
registrant's most recent fiscal quarter (the regists fourth fiscal quarter in the case of an ahneport) that has materially
affected, or is reasonably likely to materiallyeaftf, the registrant's internal control over finahcéporting; and

5. The registrant's other certifying officer drithve disclosed, based on our most recent evafuat internal control over financial
reporting, to the registrant's auditors and thatauainmittee of the registrant's board of direct@nspersons performing the
equivalent functions):

a) All significant deficiencies and materiadaknesses in the design or operation of internatabover financial reporting
which are reasonably likely to adversely affectrdgistrant's ability to record, process, summaaizé report financial
information; and

b) Any fraud, whether or not material, thatdlves management or other employees who havendisant role in the
registrant's internal control over financial repugt

Date: May 11, 2010
/s/W. Bibb Lamar, Ji

W. Bibb Lamar, Jr
President and Chief Executive Offic




Exhibit 31.2

Certification by the Chief Financial Officer Pursuant to
Section 302 of the Sarbane®xley Act of 2002

I, F. Michael Johnson, certify that:

1.

2.

| have reviewed this report on Form 10-Q ahB8Trust Financial Group, Inc.;

Based on my knowledge, this report does apntain any untrue statement of a material factroit to state a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmisleading with respect to the
period covered by this report;

Based on my knowledge, the financial statesjemd other financial information included insthéport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtfe periods presented in this rep

The registrant's other certifying officer drate responsible for establishing and maintaimlisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirgg @efined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd dave:

a) Designed such disclosure controls and proceduresused such disclosure controls and procedutes tiesigned under ¢
supervision, to ensure that material informatidatmeg to the registrant, including its consolidhubsidiaries, is made
known to us by others within those entities, pattdy during the period in which this report isifige prepared,;

b) Designed such internal control over finahogporting, or caused such internal control diemncial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in at@oce with generally accepted accounting principles

C) Evaluated the effectiveness of the regissalisclosure controls and procedures and predeémtthis report our conclusions
about the effectiveness of the disclosure contints procedures, as of the end of the period coveyehlis report based on
such evaluation; and

d) Disclosed in this report any change inrggistrant's internal control over financial refpagtthat occurred during the
registrant's most recent fiscal quarter (the regiss fourth fiscal quarter in the case of an ahneport) that has materially
affected, or is reasonably likely to materiallyeaff, the registrant's internal control over finahceporting; and

The registrant's other certifying officer drithve disclosed, based on our most recent evafuat internal control over financial
reporting, to the registrant's auditors and thdtaumnmittee of the registrant's board of direct@nspersons performing the
equivalent functions):

a) All significant deficiencies and materiadaknesses in the design or operation of internarabover financial reporting
which are reasonably likely to adversely affectbgistrant's ability to record, process, summaaizé report financial
information; and

b) Any fraud, whether or not material, thatdlves management or other employees who havendisant role in the
registrant's internal control over financial rejogt

Date: May 11, 201

/s/F. Michael Johnsao

F. Michael Johnso
Chief Financial Officel



Exhibit 32.1

Certification by the Chief Executive Officer Pursuant to 18 U. S. C. Section 1350, as Adopted
Pursuant to Section 906 of the Sarbane®xley Act of 2002

Pursuant to 18 U. S. C. Section 1350, |, W. Bibmhg, Jr., hereby certify that, to the best of mgwledge, the Quarterly Report on Form 10-
Q of BancTrust Financial Group, Inc. for the fisgalkrter ended March 31, 2010 (the "Report") fathyplies with the requirements of
Section 13(a) or Section 15(d) of the Securitiesiaxnge Act of 1934, and that the information cagtdiin the Report fairly presents, in all
material respects, the financial condition and ltesaf operations of BancTrust Financial Group,. Inc

/s/W. Bibb Lamar, Ji

W. Bibb Lamar, Jr

President and Chief Executive Offic
May 11, 201(

This certification accompanies this Report on F&G¥Q pursuant to Section 906 of the Sarbanes-Oxétwf 2002 and shall not, except to
the extent required by such Act, be deemed filethbyCompany for purposes of Section 18 of the fiasiExchange Act of 1934, as
amended (the "Exchange Act"). Such certificatioh mot be deemed to be incorporated by referent®eany filing under the Securities Act
1933, as amended, or the Exchange Act, excepetextent that the Company specifically incorporétey reference.



Exhibit 32.2

Certification by the Chief Financial Officer Pursuant to 18 U. S. C. Section 1350, as Adopted
Pursuant to Section 906 of the Sarbane®xley Act of 2002

Pursuant to 18 U. S. C. Section 1350, I, F. Miclaginson, hereby certify that, to the best of myvkedge, the Quarterly Report on

Form 10-Q of BancTrust Financial Group, Inc. foe fiscal quarter ended March 31, 2010 (the "Repéutly complies with the requirements
of Section 13(a) or Section 15(d) of the Securii&shange Act of 1934, and that the informationtamed in the Report fairly presents, in
material respects, the financial condition and ltesaf operations of BancTrust Financial Group,. Inc

/s/F. Michael Johnsa
F. Michael Johnso
Chief Financial Officel
May 11, 201(

This certification accompanies this Report on F&G¥vQ pursuant to Section 906 of the Sarbanes-Oxétwf 2002 and shall not, except to
the extent required by such Act, be deemed filethbyCompany for purposes of Section 18 of the s Exchange Act of 1934, as
amended (the "Exchange Act"). Such certificatioh mot be deemed to be incorporated by referent®eany filing under the Securities Act
1933, as amended, or the Exchange Act, excepetextent that the Company specifically incorporétey reference



