BANCTRUST FINANCIAL GROUP INC

FORM DEF 14A

(Proxy Statement (definitive))

Filed 08/25/08 for the Period Ending 09/30/08

Address 100 ST JOSEPH ST
P O BOX 3067
MOBILE, AL 36602
Telephone 2514317800
CIK 0000783739
Symbol BTFG
SIC Code 6021 - National Commercial Banks
Industry  Regional Banks
Sector Financial
Fiscal Year 12/31

http://www.edgar-online.com
© Copyright 2008, EDGAR Online, Inc. All Rights Reserved.
Distribution and use of this document restricted under EDGAR Online, Inc. Terms of Use.



UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 14A

Proxy Statement Pursuant to Section 14(a) of the
Securities Exchange Act of 1934

Filed by the Registrarik] Filed by a Party othian the Registrarfi]
Check the appropriate box:

Preliminary Proxy Stateme

Confidential, for Use of the Commission Only (as genitted by Rule 14a-6(e)(2))
Definitive Proxy Statemer

Definitive Additional Materials

Soliciting Material Pursuant to §240.--12

O0Kx OO

BancTrust Financial Group Inc.

(Name of Registrant as Specified In Its Charter)

(Name of Person(s) Filing Proxy Statement, if othethan the Registrant)

Payment of Filing Fee (Check the appropriate box):

No fee required
O Fee computed on table below per Exchange Act Ride-6(i)(1) and (-11.

(1) Title of each class of securities to which the $ation applies

(2) Aggregate number of securities to which the tratisa@pplies:

(3) Per unit price or other underlying value of trensaction computed pursuant to Exchange Act Bdl& (set forth the amount on
which the filing fee is calculated and state howdis determined

(4) Proposed maximum aggregate value of the transas

(5) Total fee paid

O Fee paid previously with preliminary materic

O Check box if any part of the fee is offset as pded by Exchange Act Rule 0-11(a)(2) and identiyfiing for which the offsetting fee



was paid previously. Identify the previous filing tegistration statement number, or the Form orefale and the date of its filin

(1) Amount Previously Paic

(2) Form, Schedule or Registration Statement

(3) Filing Party:

(4) Date Filed:




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

Telephone 251/431-7800

. Banclrust.

Financial Group, Inc.
August 26, 2008

Dear Shareholders,

A Special Meeting of Shareholders of BancTrust Raia Group, Inc. will be held at 10:30 a.m. on teember 30, 2008, at the corporate
offices located at 100 Saint Joseph Street, MoAighama 36602. The directors and officers joinimextending an invitation to you to
attend the meeting.

Enclosed are the Secretary’s official Notice of SpleMeeting of Shareholders, a Proxy StatementaaRdrm of Proxy.

We hope very much that you will attend the meeting,whether you plan to attend or not, we wouldrapiate your signing and
returning the enclosed Proxy. Should you attendribeting in person, the Proxy can be revoked at sequest.

We sincerely appreciate your cooperation, and weesdly solicit your continued support during 2008.
We look forward to seeing you on September 30, 200B10bile.

Sincerely,

o Lomon, 77

W. Bibb Lamatr, Jr.
President and Chief Executive Officer

Enclosures

This Proxy Statement is first being given or senta shareholders on or about
August 26, 2008.



NOTICE OF SPECIAL MEETING OF SHAREHOLDERS

To the Shareholders of
BancTrust Financial Group, Inc.

NOTICE IS HEREBY GIVEN that, pursuant to call of iDirectors, a special meeting of the shareholdeBancTrust Financial Group,

Inc. will be held at 100 Saint Joseph Street, Mnblabama 36602 on September 30, 2008, at 10M30GDT for the purpose of considering
and voting upon the following matters:

1. Amendment of Articles of Incorporation to Increasethe Authorized Shares of Common StockAmendment of the company’s
Amended and Restated Articles of Incorporatiomtwease the number of shares of common stock,faQthat the company is
authorized to issue from 20,000,000 to 50,000,0@0es.

2. Other Business.Transaction of such other business as may be brdedbre the meeting or any adjournment thereof.
Management currently knows of no other businegsetpresentec

Only those shareholders of record at the closausiless on August 14, 2008, will be entitled tdgeoaind to vote at the meeting.

By Order of the Board of Directors,

2 21920 o

F. Michael Johnson
Executive Vice President,
CFO and Secretary

Mobile, Alabama
August 26, 2008

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



BANCTRUST FINANCIAL GROUP, INC.
100 Saint Joseph Street, Mobile, Alabama 36602
PROXY STATEMENT
Special Meeting of Shareholders, September 30, 2Q0®:30 a.m. CDT

This Proxy Statement and the enclosed proxy asebiging mailed on or about August 26, 2008, teadi@ders of BancTrust Financial
Group, Inc. (“BancTrust” or the “Company”) in coratien with the solicitation of proxies by the BoafiDirectors of BancTrust for use at a
special meeting of shareholders on September 3,20 be held at the Company’s headquarters aSaitt Joseph Street, Mobile, Alabama
36602, and any adjournment thereof.

BancTrust is the parent company and owner of 10D8eostock of BankTrust, an Alabama banking coagion headquartered in
Mobile, Alabama.

PROPOSAL NO. 1
AMENDMENT OF ARTICLES OF INCORPORATION
TO INCREASE AUTHORIZED SHARES OF COMMON STOCK

Description of the Amendment

The Board of Directors has unanimously approvedisisdbmitting to the shareholders for their appt@nd adoption a proposed
amendment to BancTrust's Amended and Restatedldgtaf Incorporation to increase the number of atitled shares of common stock,
$.01 par, from 20,000,000 shares to 50,000,00@kshd@ihe Board has declared the proposed amendnhésable and recommends that
shareholders vote “FOR” the proposed amendmenbp of the proposed amendment is included as Agpenitb this Proxy Statement.

Background

BancTrust's Amended and Restated Articles of Inooapon currently authorize issuance of 20,000 §ires of common stock, $.01
par, and 500,000 shares of Preferred Stock, neglae. At August 14, 2008, 17,653,929, shares ofroon stock were outstanding, an
additional 157,747 shares of Common stock weraldsupursuant to outstanding options under the Goryip 1993 Incentive Compensation
Plan (the “1993 Plan”) and its 2001 Incentive Congagion Plan (the “2001 Plan”), and 265,468 shafe®mmon stock were reserved for
future issuance under the 1993 Plan and 2001 Rtahugust 14, 2008, there were 255,560 shares imincon stock held as treasury stock. As
of the same date no shares of preferred stock egstanding.

The Board of Directors is empowered, without furthetion by the shareholders, to issue the remgiauthorized but unissued share
common stock and to provide for the terms of andgae, subject to shareholder approval as reqbiyetle Alabama Constitution, the
authorized but unissued shares of preferred stugh shares may be issued at any time or fromttintieme upon the authorization of the
Board of Directors, in each case subject only érthes of the NASDAQ Global Select Market. If reposed amendment is approved by
shareholders, the proposed amendment will becofeetige upon the filing of the Articles of Amendntemith the Office of the Judge of
Probate, Mobile County, Alabama. Upon effectiven#ss Board of Directors will be empowered, with@wther action by the shareholders,
to issue an additional 30,000,000 shares of constagk for such purposes and for such considerasahe Board may approve, subject only
to the rules of the NASDAQ Global Select Market.

Reasons for the Proposed Amendment

The Board of Directors believes that the availabiif increased shares of common stock will proBaacTrust with needed flexibility
in effecting possible future financings and acdigas and in meeting other corporate needs thatariag. BancTrust has sufficient authori
but unissued common stock to fulfill its



obligations under the 1993 Plan and the 2001 Pigrout the approval of the proposed amendment. krewen light of the continuing
deterioration of conditions in the real estate ardlit markets, the Company’s management and Bafdbirectors believe that it is prudent
and advisable for the Company to increase the nuofteuthorized shares now to provide the Compaitly added flexibility to raise
additional capital through a variety of possiblnactions. Management is unable at this poinéscribe a specific capital raising transaction
in which it plans to engage using shares madeaaithrough the proposed amendment. However, éingp@ny is continuing to explore

all means available to it, including various calpitasing alternatives, to protect and assuredatgtiouing financial strength in these difficult
times. If the proposed amendment is approved adfikeial meeting, the Company could issue sharegsrofon stock without further
shareholder approval in one or more transactiogiscibuld be dilutive to existing shareholders. Anogh transaction could occur promptly
following shareholder approval of the proposed ainegnt as conditions at that time may warrant omter

In addition to possible use in a capital raisiramgaction, additional authorized shares of comnmeksvould be available for general
corporate purposes, including but not limited tmcktdividends or stock splits, future mergers aquésitions, a future public offering or
private placement, and stock option or other stoakefit or ownership plans. The Board of Directbwes not intend to issue any additional
shares of capital stock except on terms which thar@ of Directors deems to be in the best inter@&sBancTrust and its shareholders.
Although BancTrust currently has no specific plantentions, arrangements or understandings regguspecific acquisitions, BancTrust rr
consider acquisition opportunities as they becovadable.

Possible Anti-Takeover Effects of the Amendment

The proposed amendment to the Articles of Incoriamds not being recommended in response to aagifip effort of which
BancTrust is aware to obtain control of the Compamg the Board of Directors does not intend owwiee proposed increase in authorized
common stock as an anti-takeover measure. Howtheegbility of the Board of Directors to authorthe issuance of the additional shares of
common stock that would be available if the proplcsmendment is approved could have the effectsziodiraging or preventing a hostile
takeover.

No Preemptive Rights
The holders of BancTrust’'s common stock have nerpgtive rights to subscribe to any future issueh®ftommon stock.

Vote Required

The approval of the proposed amendment requireaffmmative vote of a majority of shares entitkedvote. In the event that the
proposed amendment is not approved by our sharefsodd the special meeting, the current Amendedrastiated Articles of Incorporation
will remain in effect.

The Board of Directors unanimously recommends thashareholders vote “FOR” the approval and adoption é6the proposed
amendment to the Articles of Incorporation to increase the number of authorized shares of common stoéfom 20,000,000 to
50,000,000 shares.



Other Matters
Management currently does not know of any othetersto be presented at the meeting.

Solicitation and Voting of Proxies

If a proxy in the form enclosed is executed proparid is returned before the meeting, the shapssented thereby will be voted in
accordance with the directions given in that prdkyo specific directions are given, the sharelé va voted, subject to and in accordance
with the provisions herein contained, “FOR” the preed amendment to BancTrust's Amended and Resiatietes of Incorporation. If any
other matter is presented at the meeting, the sheitiebe voted in accordance with the recommeraedif the Board of Directors. At any tir
prior to its exercise, a proxy may be revoked bigterm notice or a subsequently dated proxy delidéoethe Secretary of BancTrust.
Shareholders who attend the meeting may vote shaires personally even though they have sentiinpiexies.

Solicitation of proxies will be made initially byaii. In addition, proxies may be solicited in persw by telephone by directors, officers
and other employees of BancTrust and its subsadiafihe cost of printing, assembling, and maillig Proxy Statement and related material
furnished to shareholders and all other expensssligitation, including the expenses of brokersstodians, nominees and other fiduciaries
who, at the request of BancTrust, mail materiartotherwise communicate with beneficial ownerslwdres held by them, will be borne by
BancTrust.

Quorum; Broker Non-Votes

The presence, in person or by proxy, of a majaritthe outstanding shares of common stock is nacgs$s constitute a quorum of the
shareholders to take action at the meeting. Orgpesum is established: (i) the proposed amendmest bre approved by the holders of a
majority of the shares entitled to vote; and (fiy ather action to be taken must, as a general bel@approved by a majority of the votes cast.
Abstentions and shares represented by “broker wtesV (.e., shares held by brokers or nominees whichiepresented at a meeting but v
respect to which the broker or nominee is not engred to vote on a particular proposal) will be dedras present for purposes of
determining whether there is a quorum at the mgehiasdaq rules provide that brokers and nominaesat vote the shares that they hold on
behalf of other people either for or against cartaatters without specific instructions from thegms who beneficially owns those shares. In
the event there are not sufficient representedestfar a quorum, the special meeting may be adgalifirom time to time until a quorum is
obtained.

VOTING SECURITIES

As of the record date, August 14, 2008, there &653,929 shares of BancTrust's common stock andishg. Each share is entitled to
one vote. Shareholders have no dissenters’ rigteppraisal in connection with any matter beingspreed at the special meeting.
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Security Ownership of Directors, Nominees, 5% Shatelders and Officers

As of the record date there were no known 5% sluddebhs of BancTrust. The following chart refledie number of shares beneficially
owned by (i) each director of BancTrust; (ii) e@ofecutive officer named in the Summary Compensatarie in BancTrust's proxy
statement for its 2008 annual meeting of sharehsjded (iii) the directors and executive officefdancTrust as a group.

Percentage o

Number of Right to Total Beneficial Beneficial

Name Shares Owned® Acquire @ Ownership Oownership @)

Tracy T. Conerly 8,38¢ 8,38¢ 0.05%
Stephen G. Crawfor 173,10( 173,10( 0.9¢%
David C. De Lane 76,10( 76,10( 0.43%
Robert M. Dixon, Jr 24,91¢ 24,91¢ 0.1%
James A. Faulkne 11,92¢ 11,92¢ 0.07%
Bruce C. Finley, Ji 22,41* 5,00( 27,41* 0.1€6%
Michael D. Fitzhugt 9,05( 19,68( 28,73( 0.1€6%
Broox G. Garrett, Ji 94,83¢ 65C 95,48¢ 0.54%
W. Dwight Harrigar 232,93. 232,93 1.32%
Clifton C. Inge, Jr 24,60: 24,60: 0.1%
F. Michael Johnso 42,19( 17,18( 59,37( 0.34%
W. Bibb Lamar, Jr 80,63« 35,08( 115,71« 0.6€%
John H. Lewis, Ji 27,63¢ 27,63t 0.1€6%
Edward T. Livingstor 12,00( 15,00( 27,00( 0.15%
Harris V. Morrissette 96,53: 65C 97,18: 0.55%
J. Stephen Nelsdf? 38,00( 38,00( 0.22%
Paul D. Owens, J 380,47. 65( 381,12: 2.16%
Dennis A. Wallace 24,44 24,44 0.15%
All directors and executive officers as a gr¢ 1,379,77 93,89( 1,473,66! 8.3(%

@ Includes shares for which the named person hassstileg and investment power, has shared votingimvestment power with a spot
or children, holds in an IRA or other retiremerdmpprogram, or holds in our dividend reinvestmeéan punless otherwise indicated in
these footnotes.

@) Includes shares that may be acquired upon theisgeststock options that are or become exercisatilen sixty days of the date of
this proxy statement.

@)  For each individual, this percentage is determimgdssuming the named person exercises all optibich he or she has the right to
acquire within sixty days, but that no other pesserercise any options. For the directors and axexafficers as a group, this
percentage is determined by assuming that eacttalirand executive officer exercises all optionschthe or she has the right to
acquire within sixty days, but that no other pesserercise any options. The calculations are basdd,653,929 shares of common
stock outstanding on August 14, 2008.

@) Mr. Nelson has pledged as collateral 37,000 sHares bank loan.

Changes in Control
There are no arrangements known to BancTrust&tithe which may at a subsequent date result maage of control of BancTrust.
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Communications Between Shareholders and the Board ®irectors

Pursuant to a policy of BancTrust’s Board of Diogst shareholders wishing to communicate with Bansfls Board of Directors, eith
individually or as a group, should address corradpace in care of: Secretary, BancTrust Financial, Inc., 100 St. Joseph Street, Mol
Alabama 36602. The communication will be forwartiethe individual board member or to the entire iBlags appropriate.

Shareholder Proposals

Shareholder proposals intended to be submitteddiosideration at the 2009 Annual Meeting of ther&halders of BancTrust must be
submitted in writing to and received by the Secketd BancTrust not later than December 8, 200&adncluded in BancTrust’s Proxy
Statement and form of proxy relating to that megtithe named proxies for the 2009 annual meetitidhawve discretionary voting authority
with respect to any shareholder proposal not reckin writing by February 21, 2009, and they wiéecise their authority in accordance w
the recommendations of BancTrust's Board of Direxto

Forward Looking Statements

This Proxy Statement contains certain forward-laglstatements within the meaning of Section 27#hefSecurities Act of 1933 and
Section 21E of the Securities Exchange Act of 18Bith are intended to be covered by the safe harreated thereby. Typically, the use of
the words “believe,” “anticipate,” “plan,” “expettiseek,” “estimate,” and similar expressions idgnforward-looking statements. Unless a
statement describes a historical event, it shoalddmsidered a forward-looking statement. Althowghbelieve that the assumptions
underlying the forward-looking statements contaihetkin are reasonable, any of the assumptions teuinaccurate, and therefore, the
forward-looking statements included in this proigtement may prove to be inaccurate. Our actualteesiay differ materially from the
results anticipated in the forward-looking statetaeAny forward-looking statements contained irs fAroxy Statement involve risks and
uncertainties, including but not limited to riskientified in BancTrust’s other filings with the SE@ light of the significant uncertainties
inherent in the forward-looking statements inclutiedein, the inclusion of such information shoudd bbe regarded as a representation by
BancTrust or any other person that the objectivesans of BancTrust will be achieved. We underta obligation to publicly release the
results of any revisions to the forward-lookingtetaents that may be made to reflect events ormistances after the date hereof or to reflect

the occurrence of unanticipated events.

F. Michael Johnson
Executive Vice President,
CFO and Secretary

Enclosures
August 26, 2008



APPENDIX A
ARTICLES OF AMENDMENT
TO
ARTICLES OF INCORPORATION
OF
BANCTRUST FINANCIAL GROUP, INC.

These Articles of Amendment are made and entetedinthe undersigned on this day of , 2008 in accordance with § 10-2B-
10.03,Code of Ala . (1975).

ARTICLE ONE

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

ARTICLE TWO

The Articles of Incorporation of the corporatioe @mended by deleting subparagraph (a) of Artiale i its entirety and replacing tl
same with the following:

“(a) Capital Stock. The total number of sharesagital stock which the Corporation shall have atithdo issue is 50,500,000 shares,
consisting of: (1) 50,000,000 shares of Common|Stgth a par value of $.01 per share, and (2) 500 ghares of Preferred Stock.”

ARTICLE THREE

The foregoing amendment was duly adopted by theebb&ders and directors of the corporation in tlner prescribed by law on
, 2008.

ARTICLE FOUR

(a) The number of outstanding shares entitled te wa the foregoing amendment is shares of common stock. The corporation
has no separate voting groups, and ___shares were represented at the meeting.

(b) The shares were voted shares for said amendment and shares against said amendment.
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ARTICLE FIVE

The effective time of this amendment shall be #terlof the time these Articles of Amendment defivith the Mobile County Judge
of Probate’s office and Central Time on , 2008.

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

BANCTRUST FINANCIAL GROUP, INC

By:

W. Bibb Lamar, Jr.
Its President

THIS INSTRUMENT PREPARED BY:

Brooks P. Milling, Esq.
of Hand Arendall LLC

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

Post Office Box 123
Mobile, Alabama 36601
(251) 432-5511
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PLEASE MARK VOTES
AS IN THIS EXAMPLE

Proxy for Special Meeting of Shareholders
September 30, 2008
Solicited by the Board of Directors

KNOW ALL MEN BY THESE PRESENTS that I, the undensegl shareholder of
BancTrust Financial Group, Inc., do hereby nominetastitute, and appoint Dan
Britton and Robert B. Doyle, Ill, and each of themith full power to act alone, my true
and lawful attorneys and proxies, with full powésabstitution, for me and in my
name, place, and stead, to vote all of the CommockSf BancTrust Financial Group,
Inc. standing in my name on its books on August2D@8, at the Special Meeting of its
shareholders to be held at 100 Saint Joseph Shilddlabama, on September 30,
2008, at 10:30 a.m. CDT, and at any adjournmemetfewith all powers that the
undersigned would possess if personally presenfecong upon my said attorneys and
proxies all discretionary authority permitted byplpable law and regulations, as
follows:

Please be sure to sign and date Date
this Proxy in the box belov

Shareholder sign abo Ca-holder (if any) sign abov

REVOCABLE PROXY
BANCTRUST FINANCIAL GROUP, INC.

=

For Against Abstain
1. Amendment of Articles of Incorporation to [m} O [m}
Increase the Authorized Shares of Common Stoc
Amendment of the compa’s Amendec
and Restated Articles of Incorporation to incretigenumber of shares of
common stock, $.01 par, that the company is authdrio issue from 20,000,0
to 50,000,000 share

2. Other Business.Transaction of such other business as may be btdugjbre th
meeting or any adjournment thereof. Managementatiyr knows of no other
business to be present

If properly executed and returned, the sharesepresented by this Proxy will be
voted in accordance with the directions given herai If no specific directions are
given, the shares will be voted, subject to and iaccordance with the provisions
contained in the Board of Directors’ Proxy Statemendated August 26, 2008,
“FOR” the Amendment of Articles of Incorporation to Increase Authorized Shares
of Common Stock. If any other business is presenteat the meeting the shares will
be voted in accordance with the recommendations tifie Board of Directors.

This Proxy may be revoked at any time prior tdts exercise by delivery of writter
notice or a subsequently dated Proxy to the Secretaof BancTrust Financial
Group, Inc.

¢, Detach above card, sign, date and mail in posta paid envelope provided. ¢,
BANCTRUST FINANCIAL GROUP, INC.

Please date, sign and mail this Proxy in the envede provided.
Postage not necessary if mailed in the United State

IF YOUR ADDRESS HAS CHANGED, PLEASE CORRECT THE ABRESS IN THE SPACE PROVIDED BELOW AND RETURN THIS

PORTION WITH THE PROXY IN THE ENVELOPE PROVIDED.




