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PART |
Item 1: BUSINESS

ORGANIZATION AND RECENT DEVELOPMENTS

Whitney Holding Corporation (the Company or Whitney) is a L ouisiana corporation that is registered as a bank holding company under the Bank Holding
Company Act of 1956, as amended (BHCA). The Company began operationsin 1962 as the parent of Whitney National Bank (the Bank). The Bank is a national
banking association headquartered in New Orleans, Louisiana, that has been in continuous operation in the greater New Orleans area since 1883. The Company has at
times operated as amulti-bank holding company when it established new entities in connection with business acquisitions. The Company has merged all banking
operationsinto the Bank and intends to continue merging the operations of future acquisitions at the earliest possible dates.

During 2006, Whitney acquired First National Bancshares, Inc. of Bradenton, Florida (First National) and its subsidiary, 1st National Bank & Trust (1st
National), which operated in the Tampa Bay area. On October 5, 2006, Whitney announced a definitive agreement to acquire Signature Financial Holdings, Inc.
(Signature), headquartered in St. Petersburg, Florida. Signature is the parent of Signature Bank, which operates seven banking centersin the Tampa metropolitan area.
Subject to approval by Signature's shareholders and certain other closing conditions, this acquisition is expected to be completed in the first quarter of 2007. Since
early 1994, Whitney has acquired 19 separate banking operations involving over $3.4 billion of assets, with the more recent focus on banks in faster-growing markets
such asthose in certain parts of Floridaand the Houston, Texas area. The Company will continue to seek opportunities to leverage its operations through acquisitions
that expand existing market share or provide access to new parts of its market areawith attractive deposit bases and economic fundamentals.

NATURE OF BUSINESSAND MARKETS

The Company, through the Bank, engages in community banking and serves a market area that covers the five-state Gulf Coast region stretching from
Houston, Texas, across southern Louisiana and the coastal region of Mississippi, to central and south Alabama, the western panhandle of Florida, and to the Tampa
Bay metropolitan area of Florida. The Bank aso maintains aforeign branch on Grand Cayman in the British West Indies.

The Bank provides a broad range of community banking services to commercial, small business and retail customers, offering avariety of transaction and
savings deposit products, cash management services, secured and unsecured loan products, including revolving credit facilities, and letters of credit and similar
financial guarantees. The Bank also provides trust and investment management servicesto retirement plans, corporations and individual s and, together with its
subsidiary, Whitney Securities, L.L.C., offersinvestment brokerage services and annuity products. Southern Coastal Insurance Agency, Inc., which was acquired in
2005 with the Company's purchase of Destin Bancshares, Inc., offers personal and business lines of insurance to customersin northwest Florida.

The Company also owns Whitney Community Development Corporation (WCDC). WCDC was formed to provide financial support to corporations or projects
that promote community welfarein areas with mainly low or moderate incomes. WCDC's main activity has been to provide financing for the devel opment of affordable
housing.




THE BANK

All material funds of the Company are invested in the Bank. The Bank has alarge number of customer relationships that have been developed over a period of
many years. Theloss of any single customer or afew customers would not have amaterial adverse effect on the Bank or the Company. The Bank has customersin a
number of foreign countries, but the revenue derived from these foreign customersis not amaterial portion of its overall revenues.

COMPETITION

There is significant competition within the financial servicesindustry in general aswell as with respect to the particular financial services provided by the
Company and the Bank. Within its market, the Bank competes directly with major banking institutions of comparable or larger size and resources, as well aswith
various other smaller banking organizations. The Bank also has numerous local and national nonbank competitors, including savings and loan associations, credit
unions, mortgage companies, personal and commercial finance companies, investment brokerage and financial advisory firms, and mutual fund companies. Entities that
deliver financial services and accessto financial products and transactions exclusively through the Internet are another source of competition. Technological
advances have also allowed the Bank and other financial institutions to provide el ectronic and I nternet-based services that enhance the value of traditional financial
products. Continued consolidation within the financial servicesindustry will most likely change the nature and intensity of competition that Whitney faces, but can
also create opportunities for Whitney to demonstrate and exploit competitive advantages.

The participantsin the financial servicesindustry are subject to varying degrees of regulation and governmental supervision. The following section
summarizes certain important aspects of the supervision and regulation of banks and bank holding companies. Some of Whitney’s competitors that are not banks or
bank holding companies may be subject to less regulation than are the Company and the Bank, and this may give them a competitive advantage. The current system of
laws and regulations can change over time and this would influence the competitive positions of the participantsin the financial servicesindustry. We cannot predict
whether these changes will be favorable or unfavorable to the Company and the Bank.

SUPERVISION AND REGULATION

The Company and the Bank are subject to comprehensive supervision and regulation that affect virtually all aspects of their operations. This supervision and
regulation is primarily designed to protect depositors and the Bank, and not the Company or its shareholders. The following summarizes certain of the more important
statutory and regulatory provisions.

Supervisory Authorities

Whitney is abank holding company, registered with and regulated by the Federal Reserve Board (FRB). The Bank is anational bank and, as such, is subject
to supervision, regulation and examination by the Office of the Comptroller of the Currency (OCC). Ongoing supervision is provided through regular examinations and
other means that allow the regul ators to gauge management’s ability to identify, assess and control risk in all areas of operationsin a safe and sound manner and to
ensure compliance with laws and regulations. As aresult, the scope of routine examinations of the Company and the Bank israther extensive. To facilitate supervision,
the Company and the Bank are required to file periodic reports with the regulatory agencies, and much of thisinformation is made available to the public by the
agencies.




Capital

The FRB and the OCC require that the Company and the Bank meet certain minimum ratios of capital to assetsin order to conduct their activities. Two
measures of regulatory capital are used in calculating theseratios - Tier 1 Capital and Total Capital. Tier 1 Capital generally includes common equity, retained earnings,
alimited amount of qualifying preferred stock, and qualifying minority interestsin consolidated subsidiaries, reduced by goodwill and certain other intangible assets,
such as core deposit intangibles, and certain other assets. Total Capital generally consists of Tier 1 Capital plusthe allowance for loan losses, preferred stock that did
not qualify as Tier 1 Capital, certain types of subordinated debt and alimited amount of other items.

The Tier 1 Capital ratio and the Total Capital ratio are calculated against an asset total weighted for risk. Certain assets, such as cash and U. S. Treasury
securities, have azero risk weighting. Others, such as commercia and consumer loans, often have a 100% risk weighting. Assets also include amounts that represent
the potential funding of off-balance sheet obligations such asloan commitments and |l etters of credit. These potential assets are assigned to risk categoriesin the same
manner as funded assets. The total assets in each category are multiplied by the appropriate risk weighting to determine risk-adjusted assets for the capital
calculations. The leverage ratio also provides a measure of the adequacy of Tier 1 Capital, but assets are not risk-weighted for this calculation. Assets deducted from
regulatory capital, such as goodwill and other intangible assets, are also excluded from the asset base used to calculate capital ratios. The minimum capital ratios for
both the Company and the Bank are generally 8% for Total Capital, 4% for Tier 1 Capital and 4% for leverage.

To beeligibleto be classified as “well-capitalized,” the Bank must generally maintain a Total Capital ratio of 10% or greater, a Tier 1 Capital ratio of 6% or
greater, and aleverage ratio of 5% or more. If an institution failsto remain well-capitalized, it will be subject to a series of restrictions that increase as the capital
condition worsens. For instance, federal law generally prohibits a depository institution from making any capital distribution, including the payment of adividend or
paying any management fee to its holding company, if the depository institution would be undercapitalized as aresult. Undercapitalized depository institutions may
not accept brokered deposits absent awaiver from the Federal Deposit Insurance Corporation (FDIC), are subject to growth limitations, and must submit a capital
restoration plan that is guaranteed by the institution’s parent holding company. Significantly undercapitalized depository institutions may be subject to a number of
requirements and restrictions, including orders to sell sufficient voting stock to become adequately capitalized, requirements to reduce total assets, and cessation of
receipt of deposits from correspondent banks. Critically undercapitalized institutions are subject to the appointment of areceiver or conservator.

The capital ratios for both the Company and the Bank exceed the required minimums, and the capital ratios for the Bank make it eligible for classification as
“well-capitalized” under current regulatory criteria.

FDICIA and Prompt Corrective Action

The Federal Deposit Insurance Corporation Improvement Act of 1991 (FDICIA) established a"prompt corrective action” program in which every bank is
placed in one of five regulatory categories, depending primarily on itsregulatory capital levels. The FDIC and the other federal banking regulators are permitted to take
increasingly harsh action as a bank's capital position or financial condition declines. Regulators are also empowered to place in receivership or require the sale of a
bank to another depository institution when a bank's leverage ratio reaches two percent. Better capitalized institutions are generally subject to less onerous regulation
and supervision than banks with lesser amounts of capital. The regulations also establish procedures for "downgrading" an institution to alower capital category
based on supervisory factors other than capital, such as when the regul atory agency finds that the institution is engaging in an unsafe or unsound practice.




Expansion and Activity Limitations

With prior regulatory approval, Whitney may acquire other banks or bank holding companies and the Bank may merge with other banks. Acquisitions of
banks domiciled in states other than L ouisiana may be subject to certain restrictions, including restrictions related to the percentage of deposits that the resulting bank
may hold in that state and nationally and the number of years that the bank to be acquired must have been operating. Whitney may also engagein or acquire an
interest in a company that engages in activities that the FRB has determined by regulation or order to be so closely related to banking as to be a proper incident to
banking activities. The FRB normally requires some form of notice or application to engage in or acquire companies engaged in such activities. Under the BHCA,
Whitney is generally prohibited from engaging in or acquiring direct or indirect control of more than 5% of the voting shares of any company engaged in activities
other than those referred to above.

Under the Gramm-Leach-Bliley Act (GLB Act), adopted in 1999, bank holding companies that are well-capitalized and well-managed and meet other conditions
can elect to become financial holding companies. Asfinancia holding companies, they and their subsidiaries are permitted to acquire or engage in certain activities
that were not previously permitted for bank holding companies. These activities include insurance underwriting, securities underwriting and distribution, travel agency
activities, broad insurance agency activities, merchant banking, and other activities that the FRB determines to be financial in nature or complementary to these
activities. Whitney has not elected to become afinancial holding company, but may elect to do so in the future. The GLB Act also permits well-capitalized and well-
managed banks to establish financial subsidiariesthat may engagein activities not previously permitted for banks. In 2005, the Bank elected for thefirst timeto
establish afinancial subsidiary to be able to continue to operate the insurance agency acquired with Destin Bancshares, Inc.

Support of Subsidiary Banks by Holding Companies

Under current FRB policy, Whitney is expected to act as a source of financial strength for the Bank and to commit resources to support the Bank in
circumstances where it might not do so absent such policy. In addition, any loans by a bank holding company to asubsidiary bank are subordinate in right of payment
to deposits and certain other indebtedness of the subsidiary bank. In the event of abank holding company’s bankruptcy, any commitment by the bank holding
company to afederal bank regulatory agency to maintain the capital of a subsidiary bank at a certain level would be assumed by the bankruptcy trustee and entitled to
priority of payment.

Limitations on Acquisitions of Bank Holding Companies

Asageneral proposition, other companies seeking to acquire control of abank holding company such as Whitney would require the approval of the Federal
Reserve Board under the BHCA. In addition, individuals or groups of individuals seeking to acquire control of abank holding company would need to file aprior
notice with the FRB (which the FRB may disapprove under certain circumstances) under the Changein Bank Control Act. Control is conclusively presumed to exist if
an individual or company acquires 25% or more of any class of voting securities of the bank holding company. Control may exist under the Change in Bank Control
Actif theindividual or group of individuals acquires 10% or more of any class of voting securities of the bank holding company. A company may be presumed to
have control under the BHCA if it acquires 5% or more of any class of voting securities of the bank holding company.




Deposit Insurance

The Bank isamember of the FDIC, and its deposits are insured by the FDIC up to the amount permitted by law. The Bank is thus subject to FDIC deposit
insurance premium assessments. In November 2006, the FDIC adopted final regulationsthat set the deposit insurance assessment rates that took effect in 2007. The
FDIC uses arisk-based assessment system that assigns insured depository institutions to one of four risk categories based on three primary sources of information -
supervisory risk ratings for all institutions, financial ratios for most institutions, including Whitney, and long-term debt issuer ratings for large institutions that have
such ratings. The new premium rate structure imposes a minimum assessment of from five to seven cents for every $100 of domestic deposits on institutions that are
assigned to the lowest risk category. This category is expected to encompass substantially all insured institutions, including the Bank. A one-time assessment credit is
available to offset up to 100% of the 2007 assessment. Any remaining credit can be used to offset up to 90% of subsequent annual assessments through 2010. For
institutions assigned to higher risk categories, the premiums that took effect in 2007 range from ten cents to forty-three cents per $100 of deposits.

The FDIC aso collects a deposit-based assessment from insured financial institutions on behalf of The Financing Corporation (FICO). The funds from these
assessments are used to service debt issued by FICO inits capacity asafinancial vehicle for the Federal Savings & Loan Insurance Corporation. The FICO
assessment rate is set quarterly and in 2006 ranged from 1.32 centsto 1.24 cents per $100 of assessable deposits.

Other Statutes and Regulations
The Company and the Bank are subject to amyriad of other statutes and regul ations affecting their activities. Some of the more important are:

Anti-Money Laundering. Financial institutions must maintain anti-money laundering programs that include established internal policies, procedures, and
controls; adesignated compliance officer; an ongoing employee training program; and testing of the program by an independent audit function. The Company and the
Bank are also prohibited from entering into specified financial transactions and account relationships and must meet enhanced standards for due diligence and
“knowing your customer” in their dealings with foreign financial institutions and foreign customers. Financial institutions must take reasonabl e steps to conduct
enhanced scrutiny of account relationships to guard against money laundering and to report any suspicious transactions, and recent laws provide law enforcement
authorities with increased accessto financial information maintained by banks. Anti-money laundering obligations have been substantially strengthened as a result of
the USA Patriot Act, enacted in 2001 and renewed in 2006. Bank regul ators routinely examine institutions for compliance with these obligations and
are required to consider compliance in connection with the regulatory review of applications. The regulatory authorities have been active inimposing “ cease and
desist” orders and money penalty sanctions against institutions found to be violating these obligations.

Sections 23A and 23B of the Federal Reserve Act. The Bank islimited in its ability to lend funds or engage in transactions with the Company or other
nonbank affiliates of the Company, and all such transactions must be on an arms-length basis and on terms at |east as favorable to the Bank as those prevailing at the
timefor transactions with unaffiliated companies. Outstanding loans from the Bank to the Company may not exceed 10% of the Bank’s capital stock and surplus, and
these loans must be fully or over-collateralized.

Dividends. Whitney’s principal source of cash flow, including cash flow to pay dividendsto its shareholders, isthe dividends that it receives from the Bank.
Statutory and regulatory limitations apply to the Bank’s payment of dividends to the Company aswell asto the Company’s payment of dividendsto its shareholders.
A depository institution may not pay any dividend if payment would cause it to become undercapitalized or if it already is undercapitalized. The federal banking
agencies may prevent the payment of adividend if they determine that the payment would be an unsafe and unsound banking practice. Moreover, the federal agencies
haveissued policy statements that provide that bank holding companies and insured banks should generally only pay dividends out of current operating earnings.




Community Reinvestment Act. The Bank is subject to the provisions of the Community Reinvestment Act of 1977, as amended (CRA), and the related
regulationsissued by federal banking agencies. The CRA states that all banks have a continuing and affirmative obligation, consistent with safe and sound operation,
to help meet the credit needs for their entire communities, including low- and moderate-income neighborhoods. The CRA also charges a bank’s primary federal
regulator, in connection with the examination of the institution or the evaluation of certain regulatory applicationsfiled by the institution, with the responsibility to
assess the institution’srecord in fulfilling its obligations under the CRA. The regulatory agency’s assessment of the institution’s record is made available to the
public. The Bank received an “outstanding” rating following its most recent CRA examination.

Consumer Regulation. Activities of the Bank are subject to a variety of statutes and regulations designed to protect consumers. These laws and regulations
include provisions that:

. limit theinterest and other charges collected or contracted for by the Bank;

. govern the Bank’s disclosures of credit termsto consumer borrowers;

. require the Bank to provide information to enable the public and public officials to determine whether it is fulfilling its obligation to help meet the housing n
of the community it serves;

. prohibit the Bank from discriminating on the basis of race, creed or other prohibited factors when it makes decisions to extend credit;

. require that the Bank safeguard the personal nonpublic information of its customers, provide annual notices to consumers regarding the usage and sharir
such information, and limit disclosure of such information to third parties except under specific circumstances; and

. govern the manner in which the Bank may collect consumer debts.

The deposit operations of the Bank are also subject to laws and regulations that:
. require the Bank to adequately disclose the interest rates and other terms of consumer deposit accounts,
. impose aduty on the Bank to maintain the confidentiality of consumer financial records and prescribe procedures for complying with administrative subpoen:
financial records; and
. govern automatic deposits to and withdrawal s from deposit accounts with the Bank and the rights and liabilities of customers who use automated teller mact
and other electronic banking services.

EMPLOYEES

At the end of 2006, the Company and the Bank had atotal of 2,559 employees, or 2,484 employees on afull-time equivalent basis. Whitney affordsits
employees avariety of competitive benefit programs including retirement plans and group health, life and other insurance programs. The Company also supports
training and educational programs designed to ensure that employees have the types and levels of skills needed to perform at their best in their current positions and
to help them prepare for positions of increased responsibility.




EXECUTIVE OFFICERS OF THE COMPANY

Name and Age

William L. Marks, 63

R. King Milling, 66

Robert C. Baird, Jr., 56

ThomasL. Calicutt, Jr., 59

Rodney D. Chard, 64

Joseph S. Exnicios, 51

John C. Hopelll, 57

Kevin P. Reed, 46

LewisP. Rogers, 54

John M. Turner, Jr., 45

AVAILABLE INFORMATION

Position Held and Recent Business Experience

Chief Executive Officer and Chairman of the Board of the Company
and Whitney National Bank since 1990

President of the Company and Whitney National Bank since 1984;
Director of the Company and Whitney National Bank since 1978

Executive Vice President of the Company and Whitney National Bank
since 1995, Division Executive of Louisiana Banking

Executive Vice President and Chief Financial Officer of the Company
and Whitney National Bank since 1999 and Treasurer of the Company
since 2001

Executive Vice President of the Company and Whitney National
Bank since 1996, Division Executive of Operations and Technology

Executive Vice President of the Company and Whitney National Bank since
2004, Senior Vice President of Whitney National Bank from 1994 to 2004,

Division Executive of New Orleans Commercial Banking

Executive Vice President of the Company since 1994 and of Whitney
National Bank since 1998, Division Executive of Gulf Coast Banking

Executive Vice President of the Company and Whitney National Bank since
2004, Senior Vice President of Whitney National Bank from 1998 to 2004,
Division Executive of Trust & Wealth Management

Executive Vice President of the Company and Whitney National Bank since
2004, Senior Vice President of Whitney National Bank from 1998 to 2004,
Division Executive of Credit Administration

Executive Vice President of the Company and Whitney National Bank since

February 2005, Senior Vice President of Whitney National Bank from 1994 to
2005, Regiona Executive - Eastern Region

The Company’sfilings with the Securities and Exchange Commission (SEC), including annual reports on Form 10-K, quarterly reports on Form 10-Q, current reports on
Form 8-K, and amendments to those reports, are available on Whitney's website as soon as reasonably practicable after the Company files with the SEC. Copies can be
obtained free of charge by visiting the Company’s website at www.whitneybank.com. The Company’s website is not incorporated into this annual report on Form 10-K.
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Item 1A. RISK FACTORS

Whitney must recognize and attempt to manage a number of risks asit implementsits strategies to successfully compete with other companiesin the financial
services industry. Some of the more important risks common to the industry and Whitney are:

. credit risk, which is therisk that borrowers will be unable to meet their contractual obligations, leading to loan losses and reduced interest income;

. market risk, which istherisk that changes in market rates and prices will adversely affect the results of operations or financial condition;

. liquidity risk, which istherisk that funds will not be available at a reasonable cost to meet operating and strategic needs; and

. operational risk, which isthe risk of loss resulting from inadequate or failed internal processes, people and systems, or external events, such as natural disasters.

Although Whitney generally is not significantly more susceptible to adverse effects from these or other common risk factors than other industry participants, there
are certain aspects of Whitney’s business model that may expose it to somewhat higher levels of risk and should be considered carefully in evaluating the Company’s overall
risk profile.

Whitney's profitability dependsin substantial part on net interest income and on our ability to manage interest rate risk.

Whitney’s net interest income represented more than 75% of total revenuesin each of thelast five years. Net interest income is the difference between the interest
earned on loans, investment securities and other earning assets, and interest owed on deposits and borrowings. Numerous and often interrelated factors influence Whitney's
ability to maintain and grow net interest income, and a number of these factors are addressed in Management’s Discussion and Analysis of Financial Condition and Results of
Operations located in Item 7. One of the most important factorsis changes in market rates and in the rel ationship between these rates for different financial instruments and
products and at different maturities. Such changes are generally outside the control of management and cannot be predicted with certainty. Although management applies
significant resources to anticipating these changes and to devel oping and executing strategies for operating in an environment of change, they cannot eliminate the possibility
that interest rate risk will negatively affect our net interest income and lead to earnings volatility.

Whitney's market area is susceptible to hurricanes and tropical storms, which may increase the Company’s exposure to credit risk, operational risk and liquidity risk.

Most of Whitney’s market arealies within the coastal region of the five states bordering the Gulf of Mexico. Thisisan areathat is susceptible to hurricanes and
tropical storms. Within its broader market area, the greater New Orleans areais Whitney's primary base of operations and is home to branches and relationship officers that
service approximately 40% of the Bank’s total loans and 50% of total deposits at December 31, 2006.

Hurricane Katrina hit the greater New Orleans area and the Mississippi coast in August 2005, with lesser impacts on coastal Alabama and the western panhandle of
Florida. Hurricane Ritamade landfall the following month at the border of Texas and Louisiana, with amajor impact on southwest Louisiana, including the Lake Charles area.
These two storms caused widespread property damage, reguired the rel ocation of an unprecedented number of residents and business operations, and severely disrupted
normal economic activity in the impacted areas. The impact on the Company, both operationally and with respect to credit risk and liquidity, and the uncertainties that remain in
the wake of these storms are covered in detail in Management’s Discussion and Analysis of Financial Condition and Results of Operationslocated in Item 7.




Item 1B. UNRESOLVED STAFF COMMENTS

None.
Item 2. PROPERTIES

The Company does not directly own real estate, but it does own real estate indirectly through its subsidiaries. The Company’s executive offices are located in
downtown New Orleans in the main office facility owned by Whitney National Bank. The Bank also owns an operations center in the greater New Orleans area. The Bank
makes portions of its main office facility and certain other facilities available for lease to third parties, although such incidental leasing activity is not material to Whitney's
overall operations. The Bank maintains approximately 151 banking facilitiesin five states. The Bank owns approximately 70% of these facilities, and the remaining banking
facilities are subject to leases, each of which management considers to be reasonable and appropriate to its location. Management ensures that all properties, whether owned
or leased, are maintained in suitable condition. Management al so evaluates its banking facilities on an ongoing basis to identify possible under-utilization and to determine the

need for functional improvements, relocations or possible sales--

The Bank and asubsidiary hold avariety of property interests acquired through the yearsin settlement of loans. Note 9 to the consolidated financial statements
included in Item 8 provides further information regarding such property interests and isincorporated here by reference.

Item 3: LEGAL PROCEEDINGS

There are no material pending legal proceedings to which the Company or its subsidiariesis a party or to which any of their property is subject, other than ordinary
routine litigation incidental to the Company’s business.
Item 4: SUBMISSION OF MATTERSTO A VOTE OF SECURITY HOLDERS

None.




PART Il

Item 5: MARKET FOR THE REGISTRANT'SCOMMON EQUITY, RELATED STOCKHOLDER MATTERS AND ISSUER PURCHASES OF EQUITY SECURITIES

The Company’s stock trades on The Nasdag Global Select Market under the symbol WTNY . The Summary of Quarterly Financial Information appearing in Item 8 of
this Form 10-K shows the high and low sal es prices of the Company’s stock for each calendar quarter of 2006 and 2005, as reported on The Nasdaq Global Select Market, and is
incorporated here by reference.

The approximate number of shareholders of record of the Company, as of February 28, 2007, was as follows:

Title of Class Shareholders of Record
Common Stock, no par value 5,384

Dividends declared by the Company arelisted in the Summary of Quarterly Financial Information appearing in Item 8 of this Form 10-K, which isincorporated here by
reference. For adescription of certain restrictions on the payment of dividends see the section entitled “ Supervision and Regulation” that appearsin Item 1 of thisannual
report.

The following table provides information with respect to purchases made by or on behalf of the Company or any “ affiliated purchaser” (as defined in Rule 10b-18(a)(3)
under the Securities Exchange Act of 1934, as amended) of the Company’s common stock during the three months ended December 31,

2006.

Total Number of Maximum Number of
Tota Shares Purchased as Sharesthat May Y et
Number of Average Part of Publicly Be Purchased under
Shares Price Paid Announced Plans or the Plans or Programs
Period Purchased per Share Programs W
October 2006 - - - -
November 2006 8,589 @ $32.53 - -
December 2006 - - - -

(@ No repurchase plans were in effect during the fourth quarter of 2006.
(2 Represents shares that were tendered to the Company as consideration for the exercise price of employee stock options.
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STOCK PERFORMANCE GRAPH

The following performance graph and related information shall not be deemed “ soliciting material” or to be “filed” with the SEC, nor shall such information be
incorporated by reference into any future filings under the Securities Act of 1933 or the Securities Exchange Act of 1934, each as amended, except to the extent the Company
specifically incorporatesit by reference into such filing.

The performance graph compares the cumulative five-year shareholder return on the Company’s common stock, assuming an investment of $100 on December 31,
2001 and the reinvestment of dividends thereafter, to that of the common stocks of United States companies reported in the Nasdag Total Return Index and the common stocks
of the KBW 50 Total Return Index. The KBW 50 Total Return Index isaproprietary stock index of Keefe, Bruyette & Woods, Inc., that tracks the returns of 50 large banking
companies throughout the United States.

Comparison of 5-Year Cmnulative Total Retiun
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Item 6: SELECTED FINANCIAL DATA

WHITNEY HOLDING CORPORATION AND SUBSIDIARIES
Years Ended December 31

(dollarsin thousands, except per share data) 2006 2005 2004 2003 2002
YEAR-END BALANCE SHEET DATA
Total assets $10,185,880 $10,109,006 $ 8,222,624 $ 7,754,982 $ 7,097,881
Earning assets 9,277,554 9,054,484 7,648,740 7,193,709 6,501,009
Loans 7,050,416 6,560,597 5,626,276 4,882,610 4,455,412
Investment securities 1,886,093 1,641,451 1,991,244 2,281,405 1,975,698
Deposits 8,433,308 8,604,836 6,612,607 6,158,582 5,782,879
Shareholders' equity 1,112,962 961,043 904,765 840,313 800,483
AVERAGE BALANCE SHEET DATA
Total assets $10,242,838 $ 8,903,321 $ 7,890,183 $ 7,238,022 $ 7,016,675
Earning assets 9,349,262 8,098,998 7,327,233 6,717,863 6,492,791
Loans 6,776,794 6,137,676 5,179,734 4,595,868 4,372,194
Investment securities 1,824,646 1,836,228 2,120,594 2,004,245 1,816,216
Deposits 8,476,954 7,224,426 6,347,503 5,913,186 5,750,141
Shareholders' equity 1,065,303 935,362 881,477 823,698 760,725
INCOME STATEMENT DATA
Interest income $ 616,371 $ 468,085 $ 360,772 $ 338,069 $ 370,909
Interest expense 145,160 80,986 40,682 43,509 75,701
Net interest income 471,211 387,099 320,090 294,560 295,208
Net interest income (TE) 477,423 392,979 326,237 300,115 300,134
Provision for credit losses 3,720 37,580 2,000 (3,500) 7,500
Noninterest income 84,791 82,235 82,523 89,504 85,185
Net securities gainsin noninterest income - 68 68 863 411
Noninterest expense 338,473 286,398 260,278 242,923 230,926
Net income 144,645 102,349 97,137 98,542 95,323
KEY RATIOS
Return on average assets 1.41% 1.15% 1.23% 1.36% 1.36%
Return on average shareholders' equity 13.58 10.94 11.02 11.96 12.53
Net interest margin 5.11 4.85 4.45 447 4.62
Average loans to average deposits 79.94 84.96 81.60 71.72 76.04
Efficiency ratio 60.20 60.28 63.69 62.49 60.00
Allowance for loan |osses to loans 1.08 1.37 0.97 122 148
Nonperforming assets to loans plus forecl osed
and surplus property 0.81 1.03 46 .62 .95
Net charge-offsto average loans 0.29 .08 19 .07 .28
Average shareholders' equity to average assets 10.40 10.51 11.17 11.38 10.84
Shareholders' equity to total assets 10.93 9.51 11.00 10.84 11.28
Leverageratio 8.76 8.21 9.56 10.13 9.76
COMMON SHARE DATA
Earnings Per Share
Basic $ 2.24 $ 1.65 $ 1.59 $ 1.65 $ 159
Diluted 2.20 163 156 1.63 158
Dividends
Cash dividends per share $ 1.08 $ .98 $ .89 $ .82 $ 74
Dividend payout ratio 48.85% 60.26% 56.99% 50.32% 46.50%
Book Value Per Share $ 16.88 $ 15.17 $ 14.57 $ 13.85 $ 13.32
Trading Data
High price $ 37.26 $ 33.69 $ 30.83 $ 27.55 $ 25.68
Low price 27.27 24.14 26.35 20.50 18.73
End-of-period closing price 32.62 27.56 29.99 27.33 2222
Trading volume 49,401,341 50,434,066 27,662,252 34,386,386 32,889,785
Average Shares Outstanding
Basic 64,687,363 62,008,004 61,122,581 59,894,147 59,773,322
Diluted 65,853,149 62,953,293 62,083,043 60,594,201 60,182,316

Tax-equivalent (TE) amounts are calculated using a marginal federal income tax rate of 35%.
The efficiency ratio is noninterest expense to total net interest (TE) and noninterest income (excluding securities transactions).
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Item 7 MANAGEMENT’S DISCUSSION AND ANALYSISOF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The purpose of this discussion and analysisisto focus on significant changesin the financial condition of Whitney Holding Corporation and its subsidiaries (the
Company or Whitney) and on their results of operations during 2006, 2005 and 2004. Nearly al of the Company’s operations are contained in its banking subsidiary, Whitney
National Bank (the Bank). This discussion and analysisisintended to highlight and supplement information presented el sewhere in this annual report on Form 10-K,
particularly the consolidated financial statements and related notes appearing in Item 8.

FORWARD-LOOKING STATEMENTS

This discussion contains “forward-looking statements” within the meaning of section 27A of the Securities Act of 1933, as amended, and section 21E of the Securities
Exchange Act of 1934, as amended. Forward-looking statements provide projections of results of operations or of financial condition or state other forward-looking
information, such as expectations about future conditions and descriptions of plans and strategies for the future. Forward-looking statements often contain words such as
“anticipate,” “believe,” “could,” “continue,” “estimate,” “expect,” “forecast,” “goal, project” or other words of similar meaning.

intend,” “plan,” “predict,

" ow " ow " ow

The forward-looking statements made in this discussion include, but may not be limited to, (a) expectations expressed about insurance recoveries of storm-related
casualty losses and repair and rebuilding costs; (b) expectations about Whitney’s operational resiliency in the event of natural disasters and projections of costs associated
with disasters; (c) comments on conditions impacting certain sectors of the loan portfolio; (d) information about changes in the duration of the investment portfolio with
changes in market rates; (€) statements of the results of net interest income simulations run by the Company to measure interest rate sensitivity; (f) discussion of the
performance of Whitney’s net interest income assuming certain conditions; and (i) comments on expected trends or changes in expense levels for retirement benefits.

Whitney’s ability to accurately project results or predict the effects of future plans or strategiesisinherently limited. Although Whitney believes that the expectations
reflected in its forward-looking statements are based on reasonabl e assumptions, actual results and performance could differ materially from those set forth in the forward-
looking statements.

Factorsthat could cause actual resultsto differ from those expressed in the Company’s forward-looking statementsinclude, but are not limited to:
changes in economic and business conditions, including those caused by past or future natural disasters or by acts of war or terrorism, that directly or
indirectly affect the financial health of Whitney’s customer base;
changes in interest rates that affect the pricing of Whitney’sfinancial products, the demand for its financial services and the valuation of itsfinancial assets
and liabilities;
changes in laws and regulations that significantly affect the activities of the banking industry and its competitive position relative to other financial service
providers;
technological changes affecting the nature or delivery of financial products or services and the cost of providing them;
Whitney’s ability to effectively expand into new markets,
the cost and other effects of material contingencies, including litigation contingencies and insurance recoveries,
Whitney’s ability to effectively manage interest rate risk and other market risk, credit risk and operational risk;
Whitney's ability to manage fluctuations in the value of its assets and liabilities and off-balance sheet exposure so as to maintain sufficient capital and
liquidity to support its business;
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. thefailureto attract and retain key personnel;

. thefailureto capitalize on growth opportunities and to realize cost savings in connection with business acquisitions;
. management’sinability to develop and execute plans for Whitney to effectively respond to unexpected changes.

Y ou are cautioned not to place undue reliance on these forward-looking statements. Whitney does not intend, and undertakes no obligation, to update or revise any
forward-looking statements, whether as aresult of differencesin actual results, changes in assumptions or changes in other factors affecting such statements, except as
required by law.

OVERVIEW

UPDATE ON IMPACT OF NATURAL DISASTERS
Two strong hurricanes struck portions of Whitney’'s service areain the late-summer of 2005. The following sections summarize some the more significant continuing
financial repercussions of these natural disastersfor the Company and the Bank.

Credit Quality and Allowance for Loan L osses

Relationship officers have closely monitored the performance of storm-impacted loan customers. Information provided by these officers and statistics on the
performance of consumer credits were factored into management’s determination of the allowance for loan losses at December 31, 2006. The significant overall uncertainties
that complicated management’s early assessments of storm-related credit losses have largely been addressed in the year since the storms, and the storms’ impact on credit
quality isprimarily being reflected in the normal process for determining the loan loss allowance and reserves for losses on unfunded credit commitments. Some important
uncertainties remain, however, including those specific to someindividual customers, such as the resolution of insurance claims, and those applicable to the economic
prospects of the storm-impacted area as awhole. Management will continue to monitor the resolution of these uncertainties when determining future loss allowances and
reserves.

Disaster Response Costs, Casualty L osses, Business I nterruption and Related I nsurance

The Bank incurred avariety of costs to operate in disaster response mode, and a number of facilities and their contents were damaged by the storms, including sixteen
that required replacement, relocation or major renovation. Whitney maintains insurance for casualty losses as well as for reasonable and necessary disaster response costs and
certain revenue lost through businessinterruption. All significant disaster response costs have been incurred and included where appropriate in an insurance claim receivable
based on management’s understanding of the underlying coverage. The bulk of coststo replace or renovate facilitieswill beincurred in future periods, and these will be
included in theinsurance claims as appropriate. Management projects that casualty claims arising from the 2005 storms will be within policy limits, and that gainswill be
recognized with respect to these claims in future periods; however, thisis contingent upon reaching agreement with insurance carriers.
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HIGHLIGHTSOF FINANCIAL RESULTS

Whitney earned $145 million for the year ended December 31, 2006, compared with annual net income of $102 million in 2005. Per share earnings were $2.24 per basic
share and $2.20 per diluted share in 2006, compared to $1.65 and $1.63, respectively, for 2005. The Bank saw arapid build-up of deposits following the later-summer hurricanes
of 2005 that impacted parts of Whitney’s market area, and the funds retained from these deposits during 2006 were amajor factor behind the significant growth in average
earning assets and net interest income compared to 2005. Annual average depositsin 2006 were up 17%, or $1.3 billion, from 2005. The results for 2006 also included
approximately $16 million in expenses associated with the storms. Thistotal included both the cost to implement initiatives that reduced the exposure of the Company’s
operations to future disasters and improved operational resilience aswell as certain increased operating costs and additional expenditures directly related to the 2005 storms.
The components of these expenses are covered in more detail in the “Noninterest Expense” section of the discussion of “ Results of Operations” below. Approximately $5
million of storm-related expenses were recognized in 2005. Management'siinitial assessment of the storms’ impact on credit quality was the main factor in the $38 million annual
provision for credit lossesin 2005.

In April 2006, Whitney acquired First National Bancshares, Inc. of Bradenton, Florida (First National) and its subsidiary, 1st National Bank & Trust (1st National),
which operated in the Tampa Bay area. 1st National had approximately $380 million in total assets, including aloan portfolio valued at $286 million, and $319 million in deposits
at the acquisition date. First National shareholders received 2.2 million shares of Whitney common stock and cash totaling $41 million, for atotal transaction value of
approximately $116 million. The Company merged 1st National into the Bank in July 2006. Whitney’s financial information for 2006 includes the results from these acquired
operations since the acquisition date.

The key components of 2006's earnings performance follow:

. Net interest income, on a taxable-equivalent (TE) basis, increased 21%, or $84.4 million, in 2006. Average earning assets were 15% higher in 2006, and the net
interest margin (TE) widened by 26 basis points. The most important factors behind the increase in net interest income in 2006 were earning asset growth,
supported in part by funds retained from the post-storm deposit build-up, higher short-term market interest rates, the favorable impact on the funding mix of post-
storm liquidity in the deposit base, and active management of the pricing structure for both loans and deposits.

. Whitney provided $3.7 million for credit lossesin 2006, compared to a $37.6 million provision in 2005 that incorporated management’s early estimate of the impact
of the 2005 storms. Net charge-offs totaled $19.4 million in 2006, including one $12.3 million storm-impacted credit, compared to $5.0 million in 2005. During 2006,
there was a$53 million decrease in the total of loans criticized through the internal crediit risk classification process.

. Noninterest income increased 3%, or $2.6 million, between 2005 and 2006. Improvements were noted in a number of income categories, reflecting both internal
growth and contributions from acquired operations. Deposit service charge income was down 8% compared to 2005. The residual additional liquidity in the
deposit base from the post-storm build-up continued to reduce comparative charging opportunities in 2006, and fee potential from business customers declined
as the earnings credit allowed against account charges rose between the years with short-term market rates.

. Noninterest expense increased 18%, or $52.1 million, from 2006. As noted above, 2006 included approximately $16 million in expenses associated directly and
indirectly with the late-summer hurricanes of 2005, compared to $5 million in 2005. Incremental operating costs associated with acquired operations, including
amortization of intangibles, totaled approximately $10.4 million in 2006. Whitney's personnel expense increased 9%, or $14.7 million, in total, including
approximately $4.7 million related to acquired staff. Compensation expense under management incentive programs increased by $2.9 million in of 2006, almost all
related to share-based compensation earned under Whitney’s long-term incentive plan.
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CRITICAL ACCOUNTING POLICIES

Whitney preparesitsfinancial statementsin accordance with accounting principles generally accepted in the United States of America. A discussion of certain
accounting principles and methods of applying those principles that are particularly important to this processisincluded in Note 2 to the consolidated financial statements
located in Item 8. In applying these principles to determine the amounts and other disclosuresthat are presented in the financial statements and discussed in this section, the
Company isrequired to make estimates and assumptions.

Whitney believes that the determination of its estimate of the allowance for 1oan losses involves a higher degree of judgment and complexity than its application of
other significant accounting policies. Factors considered in this determination and management’s process are discussed in Note 2 and in the following section on “Loans,
Credit Risk Management and Allowance and Reserve for Credit Losses.” Although management believesit has identified appropriate factorsfor review and designed and
implemented adequate procedures to support the estimation process that are consistently followed, the allowance remains an estimate about the effect of mattersthat are
inherently uncertain. Over time, changes in economic conditions or the actual or perceived financial condition of Whitney’s credit customers or other factors can materially
impact the allowance estimate, potentially subjecting the Company to significant earnings volatility.

Management makes a variety of assumptionsin applying principles that govern the accounting for benefits under the Company’s defined benefit pension plans
and other postretirement benefit plans. These assumptions are essential to the actuarial valuation that determines the amounts Whitney recognizes and certain disclosuresit
makesin the consolidated financial statements related to the operation of these plans (see Note 15 in Item 8). Two of the more significant assumptions concern the expected
long-term rate of return on plan assets and the rate needed to discount projected benefits to their present value. Changes in these assumptions impact the cost of retirement
benefits recognized in net income and comprehensive income. Certain assumptions are closely tied to current conditions and are generally revised at each measurement date.
For exampl e, the discount rate isreset annually with reference to market yields on high quality fixed-income investments. Other assumptions, such as the rate of return on
assets, are determined, in part, with reference to historical and expected conditions over time and are not as susceptible to frequent revision. Holding other factors
constant, the cost of retirement benefits will move opposite to changesin either the discount rate or the rate of return on assets. Recent trendsin the cost of retirement
benefits are discussed in the section on “Noninterest Expense.”
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FINANCIAL CONDITION
LOANS, CREDIT RISK MANAGEMENT AND ALLOWANCE AND RESERVE FOR CREDIT LOSSES
Loan Portfolio Developments
Total loansincreased 7%, or $490 million, during 2006. Whitney acquired a $286 million loan portfolio with 1st National in April 2006. Table 1 shows|oan balances by
type of loan at December 31, 2006 and at the end of the previous four years. The following discussion provides an overview of the composition of the different portfolio

segments and the customers served in each as well as recent changes.

TABLE 1. LOANSOUTSTANDING BY TYPE

December 31,
(in thousands) 2006 2005 2004 2003 2002
Commercial, financial and agricultural $2,725,531 $2,685,894 $2,399,794 $2,213,207 $1,917,859
Real estate - commercial, construction and other 3,094,004 2,743,486 2,209,975 1,726,212 1,584,099
Real estate - residential mortgage 893,091 774,124 685,732 619,869 638,703
Individuals 337,790 357,093 330,775 323,322 314,751
Total loans $7,050,416 $6,560,597 $5,626,276 $4,882,610 $4,455,412

The portfolio of commercial loans, other than those secured by real property, increased 1%, or $40 million, between year-end 2005 and 2006. Advances on existing
credits and a steady pace of newly originated loansin certain parts of Whitney's market area during 2006 were largely offset by paydowns and payoffs, partly reflecting strong
cash flowsto customersin certain industry segments such as oil and gas and construction contractors as well as the application of storm-related insurance proceeds. The 1st
National acquisition had little impact on this portfolio segment. Overall the portfolio has remained diversified, with customersin arange of industries, including oil and gas
exploration and production, marine transportation and maritime construction, wholesale and retail trade in various durable and hondurabl e products and the manufacture of
such products, financial services, and professional services. Also included in the commercial loan category are loansto individuals, generally secured by collateral other than
real estate, that are used to fund investmentsin new or expanded business opportunities. There have been no major trends or changesin the concentration mix of this portfolio
segment from year-end 2005.

Loans outstanding to oil and gas industry customers represented approximately 9% of total loans at December 31, 2006, consistent with the percentage at year-end
2005. The mgjor portion of Whitney's customer base in thisindustry provides transportation and other services and products to support exploration and production activities.
The Bank seeks service and supply customers who are quality operators that can manage through volatile commodity price cycles. With expectations of sustained higher
commodity prices, Whitney hasincreased its attention to lending opportunities in the exploration and production sector in recent years. Outstanding loans to exploration and
production companies totaled alittle more than one third of the industry portfolio at the end of 2006, up slightly from year-end 2005. The Bank has a petroleum engineer on
staff who participates in the underwriting of loans to exploration and production customers. Management, through the Bank’s Credit Policy Committee, monitors both industry
fundamental s and portfolio performance and credit quality on aformal ongoing basis and establishes and adjustsinternal exposure guidelines as a percent of capital both for
theindustry asawhole and for individual sectorswithin theindustry. The level of activity in thisindustry continues to have an important impact on the economies of certain
portions of Whitney's market area, particularly Houston and southern Louisiana

Outstanding balances under participationsin larger shared-credit |loan commitments totaled $383 million at the end of 2006, including approximately $91 million related

to the oil and gasindustry. The total outstanding is up $32 million from year-end 2005. Substantially all such shared credits are with customers operating in Whitney’s market
area
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The commercial real estate portfolio includes loans for construction and real estate development, both commercial and residential, |oans secured by multi-family
residential properties and other income-producing properties, and loans secured by properties used in commercial or industrial operations. This portfolio sector grew 13%, or
$351 million, during 2006. The 1st National acquisition added approximately $230 million to this category in 2006, mainly related to commercial mortgages. Whitney continues to
develop new businessin this highly competitive sector throughout its market areain addition to financing new projects for its established customer base. The more recent
activity in this portfolio sector has been driven by condominium and apartment projects and single-family residential development, particularly in the eastern Gulf Coast region,
and by the development of retail, office and industrial properties by customers throughout Whitney’s market area. For several years, there has been little new financing activity
for hotel and other hospitality industry projects, which haslargely been concentrated in the New Orleans metropolitan area. The future pace of new real estate project
financing will reflect the level of confidence by Whitney and its customersin the sustainability of economic conditions favorable to successful project completion. The rate of
portfolio growth in agiven period will aso be affected by the refinancing of seasoned income propertiesin the secondary market and payments on residential devel opment
loans asinventory is sold. The Bank’s Credit Policy Committee has also set exposure guidelines for the overall portfolio of commercial real estate loans aswell asfor loansto
developers or owner-users that are secured by various subcategories of property. Aswith lending to the oil and gasindustry, management regularly monitorsreal estate
industry fundamentals and portfolio credit quality.

The residential mortgage loan portfolio increased 15%, or $119 million, from the end of 2005 to year-end 2006. This growth came mostly from acquisitions, with support
from the continued promotion of targeted home loan products held in the portfolio. Whitney continues to sell most conventional residential mortgage loan production in the
secondary market.

Loansto individualsinclude various consumer installment and credit line products. Some storm-related factors are evident in the decrease in this portfolio category
since the end of 2005, including the application of insurance proceeds and some reduction in credit demand associated with the ongoing disruption of normal routines for
individuals from the most affected areas.

Table 2 reflects contractual |oan maturities, unadjusted for scheduled principal reductions, prepayments or repricing opportunities. Approximately 60% of the value of
loans with amaturity greater than one year carries afixed rate of interest.

TABLE 2. LOAN MATURITIESBY TYPE

December 31, 2006

Oneyear Onethrough Morethan
(in thousands) or less fiveyears fiveyears Total
Commercid, financial and agricultural $1,767,402 $927,951 $30,178 $2,725,531
Real estate - commercial, construction and other 1,174,200 1,605,988 313,816 3,094,004
Real estate - residential mortgage 135,980 495,883 261,228 893,091
Individuas 166,360 156,299 15,131 337,790
Total $3,243,942 $3,186,121 $620,353 $7,050,416

Credit Risk Management and Allowance and Reserve for Credit Losses

General Discussion of Credit Risk Management and Determination of Credit L oss Allowance and Reserve

Whitney manages credit risk mainly through adherence to underwriting and loan administration standards established by its Credit Policy Committee and through the
efforts of the credit administration function to ensure consistent application and monitoring of standards throughout the Company. Written credit policies define underwriting
criteria, concentration guidelines, and lending approval processes that cover individual authority and the appropriate involvement of regional |oan committees and a senior
loan committee. The senior loan committeeis
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composed of the Bank’s senior lenders, senior officersin Credit Administration, the President and the Chairman and Chief Executive Officer.

Commercial credits, including commercial real estate loans, are underwritten principally based upon cash flow coverage, but additional support is regularly obtained
through collateralization and guarantees. Commercial loans are typically relationship-based rather than transaction-driven. Loan concentrations are monitored monthly by
management and the Board of Directors. Consumer loans are centrally underwritten with reference to the customer’s debt capacity and with the support of automated credit
scoring tools, including appropriate secondary review procedures.

A strong monitoring processis the key to early identification of problem credits. Lending officers are responsible for ongoing monitoring and the assignment of risk
ratings to individual loans based on established guidelines. An independent credit review function reporting to the Audit Committee of the Board of Directors assesses the
accuracy of officer ratings and the timeliness of rating changes and performs concurrent reviews of the underwriting processes. Once a problem relationship over acertain size
threshold isidentified, a quarterly watch committee process isinitiated. The watch committee, composed of senior lending and credit administration management, must approve
any substantive changes to identified problem credits and will assign relationships to a special credits department when appropriate.

Management’s evaluation of credit risk in the loan portfolio is reflected in the estimate of probable losses inherent in the portfolio that is reported in the Company’s
financial statements as the allowance for loan losses. Changes in this evaluation over time are reflected in the provision for credit |osses charged to expense. The methodology
for determining the allowance involves significant judgment, and important factors that influence this judgment are re-evaluated quarterly to respond to changing conditions.

The recorded allowance encompasses three elements: (1) allowances established for 1osses on criticized loans; (2) allowances based on historical |oss experience for
loans with acceptable credit quality and groups of homogeneous loans not individually rated; and (3) allowances based on general economic conditions and other qualitative
risk factorsinternal and external to the Company.

Criticized loans are credits with above-average weaknesses as identified through the internal risk-rating process. Criticized loans include those that are deemed to be
impaired as defined by Statement of Financial Accounting Standards (SFAS) No. 114. Specific allowances are determined for impaired loans based on the present value of
expected future cash flows discounted at the loan’s contractual interest rate, the fair value of the collateral if theloan is collateral dependent, or, when available, theloan's
observable market price. The allowance for the remainder of criticized loansis calculated by applying loss factors to loan balances aggregated by the severity of the internal
risk rating. The loss factors applied to criticized oans are determined with reference to the results of migration analysis, which analyzes the charge-off experience over timefor
loans within each rating category.

For the second element of the allowance, loans assessed as having average or better credit quality with similar risk ratings and homogeneous loans not subject to
individual rating, such asresidential mortgage loans, consumer installment loans and draws under consumer credit lines, are grouped together and individual lossfactors are
applied to each group. Theloss factors for homogeneous |oan groups are based on average historical charge-off information. Industry-based factors are applied to other
portfolio segments for which migration analysis has not been implemented.

Determining the final element of the allowance involves assessing how other current factors, both internal and external, impact the accuracy of results obtained for the
other two elements. Internally, management must consider whether trends have been identified in the quality of underwriting and loan administration aswell asin the timely
identification of credit quality issues. Management also monitors shiftsin portfolio concentrations and other changes in portfolio characteristics that indicate levels of risk not
fully captured in the loss factors. External factorsinclude local and national economic trends, aswell as changes in the economic fundamentals of specific industries
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that are well-represented in Whitney’s customer base. Management has established procedures to help ensure a consistent approach to thisinherently judgmental process
over time.

The monitoring of credit risk also extends to unfunded credit commitments, such as unused commercial credit lines and letters of credit, and management establishes
reserves as needed for its estimate of probable losses on such commitments.

Management’s Assessment of Storms' | mpact on Credit Quality and Related Uncertainties

The significant overall uncertainties that complicated management’s early assessments of storm-related credit |osses have largely been addressed by the end of 2006,
and the storms’ impact on credit quality is primarily being reflected in the normal process for managing credit risk and determining the loan loss allowance and reserve for
losses on unfunded credit commitments.

Loan officers completed individual assessments of the impact of the storms on all significant commercial and commercial real estate |oan customersin the affected
areas and initiated risk rating changes as needed, with confirmation of the conclusions by the credit review function. Whitney’s commercial relationshipsinclude many larger
corporate borrowers with significant resources who serve multiple market areas, have the ability to shift physical operations and are backed by strong guarantors. The loan
officers' reviews generally confirmed management’s expectation that most of these customers would show limited immediate or near-term adverse effects from the storms,
although one larger commercial credit with a manufacturer that was promptly identified as nonperforming has subsequently been charged off, as noted below. Another larger
credit in heavy industry whose risk rating was initially downgraded in the storm-impact review process has been subsequently removed from the criticized classifications.

Tourism isan important facet of the New Orleans economy, and the city’s success in fully revitalizing thisindustry and hosting conventionsisimportant to hotel
operators and othersin the hospitality industry over the long term. The Bank is closely tracking the operations of hospitality industry customers, and this process has
generally confirmed the underlying financial and managerial strength within this customer base. The rating on one hotel that encountered delaysin reopening and wasinitialy
identified as warranting special attention was further downgraded during 2006, and several other smaller tourism-dependent credits have been criticized.

The detailed review process that was applied to commercial and commercial real estate loans following the stormswas not logistically feasible for the residential
mortgage and consumer credit components of the storm-impacted portfolio, and payment deferral programsimpaired the useful ness of statistics traditionally used to monitor
credit quality in these portfolios. Initially, management segmented these portfolios using pre-storm risk characteristics, and then assumed different levels of storm-related credit
deterioration for the various segments and applied incremental loss factors. Over time, these factors have been adjusted to reflect the accumulated statistics on actual loss
experience.

Credit Quality Statistics and Components of Credit Loss Allowance and Reserve

Table 3 provides information on nonperforming loans and other nonperforming assets for each of the five yearsin the period ended December 31, 2006.
Nonperforming loans are included in the criticized loan total discussed bel ow and encompass substantially all loans separately evaluated for impairment. The $12.3 million
charge-off of one storm-impacted commercial relationship during 2006 is reflected in the reduction in nonperforming loans from year-end 2005. This relationship had been
identified asimpaired shortly after the stormsin 2005, and a substantial impairment allowance had been established. This charge-off was amajor factor behind a$7.6 million
decrease in the allowance for impaired loans during 2006. Overall, there have been no significant trends related to industries or markets underlying the changesin
nonperforming assets. A comparison of contractual interest income on nonperforming loans with the cash-basis and cost-recovery interest actually recognized on these loans
for 2006, 2005 and 2004 is presented in Note 9 to the consolidated financial statementslocated in Item 8. Whitney’s policy for placing loans on nonaccrual statusis presented
in Note 2 to the consolidated financial statements.
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TABLE 3. NONPERFORMING ASSETS

December 31
(dollarsin thousands) 2006 2005 2004 2003 2002
L oans accounted for on anonaccrual basis $55,992 $65,565 $23,597 $26,776 $37,959
Restructured loans - 30 49 114 336
Total nonperforming loans 55,992 65,595 23,646 26,890 38,295
Foreclosed assets and surplus banking property 800 1,708 2,454 3,490 3,854
Total nonperforming assets $56,792 $67,303 $26,100 $30,380 $42,149
Loans 90 days past due still accruing $ 7,574 $13,728 $ 3,533 $ 3,385 $ 5,817
Ratios:
Nonperforming assets to loans plus foreclosed
assets and surplus property .81% 1.03% 46% .62% .95%
Allowance for loan losses to
nonperforming loans 136 137 230 221 173
Loans 90 days past due still accruing to loans A1 21 .06 .07 13

During 2006, there was a$53 million decrease in the total of loans criticized through the internal credit risk classification process. Criticized loans at December 31, 2006
included $8 million of loans whose full repayment isin doubt. With the $12.3 million storm-related charge-off discussed above, the total for this rating classification decreased
approximately $13 million from the end of 2005. Loans identified as having well-defined weaknesses that would likely result in some lossif not corrected increased $18 million
during 2006, to atotal of $157 million at year end. The main contributor to thisincrease was the addition of storm-impacted credits, most of which had been identified as
warranting special attention by the end of 2005. Several of these storm-related downgrades were for customers directly impacted by the lingering slowdown in tourism. Rating
movement on storm-impacted credits, both the downgrades just mentioned and upgrades of other credits out of criticized categories, was also the main factor behind a $59
million decrease in the total of loans warranting special attention since the end of 2005. The total for thisrating category at year-end 2006 was $61 million. The allowance
determined for criticized loans at December 31, 2006, other than those separately evaluated for impairment, was up $.5 million from year-end 2005.

The overall allowance determined as of December 31, 2006 was $14.1 million less than the allowance at year-end 2005. The main factors behind this decrease were the
net reduction of $7.1 million in the allowance component associated with criticized loans and adjustments during 2006 to the special storm-related component of the allowance
that reflected sustained, better than anticipated performance by consumer credits and other loans from storm-affected areas that are not subjected to individual credit reviews.
The allowance for loans with average or better credit quality ratings and loans not subject to individual rating increased $1.0 million from the end of 2005 to December 31, 2006,
mainly driven by loan growth. Management’s relative assessment of economic and other qualitative risk factors between these dates added $2.9 million to the allowance.

Table 4 recaps activity in the allowance for loan losses and in the reserve for losses on unfunded credit commitments over the past five years. The allocation of the
alowanceto loan categoriesisincluded in Table 5, together with the percentage of total loansin each category. The increase during 2006 in the loss reserve on unfunded
credit commitments mainly related to letters of credit and unused loan facilities with storm-affected commercial customers.
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TABLE 4. SUMMARY OF ACTIVITY IN THE ALLOWANCE FOR LOAN LOSSESAND
RESERVE FOR LOSSES ON UNFUNDED CREDIT COMMITMENTS

(dollarsin thousands) 2006 2005 2004 2003 2002
ALLOWANCE FOR LOAN LOSSES
Balance at beginning of year $ 90,028 $ 54345 $ 59,475 $ 66,115 $ 71,633
Allowance of acquired banks 2,908 3,648 2,461 - -
Allowance on loans transferred to held for sale - - - - (895)
Provision for credit losses 2,400 37,000 2,000 (3,500) 7,500
Loans charged off:

Commercial, financial and agricultural (15,841) (7,047) (9,680) (7,286) (6,894)

Real estate - commercial, construction and other (6,535) (438) (932) (963) (5,148)

Real estate - residential mortgage (555) (295) (619) (1,176) (1,816)

Individuals (2,297) (2,876) (2,799) (3,509) (3,353)

Total charge-offs (25,228) (10,656) (14,030) (12,934) (17,211)

Recoveries on loans previously charged off:

Commercial, financial and agricultural 3,409 2,707 2,488 2,273 2,472

Real estate - commercial, construction and other 234 932 223 3,666 463

Real estate - residential mortgage 270 571 246 1,873 509

Individuals 1,906 1,481 1,482 1,982 1,644

Total recoveries 5,819 5,691 4,439 9,794 5,088

Net loans charged off (19,409) (4,965) (9,591) (3,140 (12,123)
Balance at end of year $ 75,927 $ 90,028 $ 54345 $ 59,475 $ 66,115
Ratios

Net charge-offs to average loans .29% .08% 19% 07% .28%

Gross charge-offs to average loans .37 17 .27 .28 .39

Recoveriesto gross charge-offs 23.07 5341 3164 75.72 29.56

Allowance for |oan losses to loans at end of year 1.08 137 97 122 1.48
RESERVE FOR LOSSES ON UNFUNDED CREDIT COMMITMENTS
Reserve at beginning of year $ 580 $ - $ - $ - $ -
Provision for credit losses 1,320 580 - - -
Reserve at end of year $ 1,900 $ 580 $ - $ = $ =
TABLE 5. ALLOCATION OF THE ALLOWANCE FOR LOAN LOSSES

2005 2004 2002
% % % % %

(dollarsin millions) Balance Loans Balance Loans Balance Loans Balance Loans Balance Loans
Commerical, financial

and agricultural $31.4 38% $ 406 41% $ 243 43% $ 292 45% $ 320 43%
Real estate - commercial,

construction and other 31.8 44 29.8 42 212 39 19.2 35 18.8 36
Real estate-

residential mortgage 4.0 13 73 12 42 12 5.0 13 55 14
Individuals 3.8 5 7.3 2.7 6 26 7 4.7 7
Unallocated 4.9 - 5.0 19 - 8I5 - 51 -

Total $75.9 100% $ 90.0 100% $ 54.3 100%  $ 59.5 100% $ 66.1 100%
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INVESTMENT SECURITIES

The investment securities portfolio balance of $1.89 billion at December 31, 2006 was up $245 million, or 15%, compared to December 31, 2005. Thisincrease mainly
reflected the highly liquid structure of Whitney’s balance sheet at the end of 2005, when funds from the post-storm deposit build-up were invested mainly in short-term
liquidity-management securities or used to support the inflated balances of cash and cash items that resulted from temporary storm-forced changes to the Bank’s normal
processing and collection of cash items. Average investment securities were basically stable between 2005 and 2006. The composition of the average portfolio in investment
securities and effective yields are shown in Table 12.

Information about the contractual maturity structure of investment securities at December 31, 2006, including the weighted-average yield on such securities, is shown
in Table 6. The carrying value of securitieswith explicit call options totaled $216 million at year-end 2006. These call options and the scheduled principal reductions and
projected prepayments on mortgage-backed securities are not reflected in Table 6. Including expected principal reductions on mortgage-backed securities, the weighted-
average maturity of the overall securities portfolio was approximately 37 months at December 31, 2006, compared to 47 months at year-end 2005.

The weighted-average taxabl e-equivalent portfolio yield was approximately 4.74% at December 31, 2006, compared to 4.42% at December 31, 2005. A substantial
majority of the securitiesin the investment portfolio bear fixed interest rates. The investment in mortgage-backed securities with final contractual maturities beyond ten years
shown in Table 6 included approximately $270 million of adjustable-rate issues with aweighted-average yield of 4.40%. Theinitial reset dates on these securitiesare
predominantly within four years of year-end 2006.

The mix of investmentsin the portfolio did not change significantly during 2006. The duration of the overall investment portfolio was 2.4 years at December 31, 2006,
and would extend to 3.3 years assuming an immediate 300 basis point increase in market rates, according to the Company’s asset/liability management model. Duration
provides ameasure of the sensitivity of the portfolio’sfair value to changesin interest rates. At December 31, 2005, the portfolio’s estimated duration was 3.0 years.

TABLE 6. DISTRIBUTION OF INVESTMENT MATURITIES

December 31, 2006

Over onethrough Over fivethrough
(dollarsin thousands) Oneyear and less fiveyears tenyears Over ten years Tota
Amount Yield Amount Yield Amount Yield Amount Yield Amount Yield
Securities Available for Sale
Mortgage-backed
securities® $ 989 514% $283,852 478% $236,427 515% $685,256 4.32%  $1,206,524 45%%
U. S. agency securities 104,000 4.93 229,028 391 - - - - 333,028 4.23
U. S. Treasury securities 24,830 4.90 - - - - - - 24,830 4.90
Obligations of states and
political subdivisions ® 1,268 5.42 6,456 5.69 4,567 5.96 - - 12,201 5.76
Other debt securities 582 7.64 1,983 5.70 2,241 6.30 - - 4,806 6.22
Equity securities® - - - - - - 31,034 5.78 31,034 5.78
Total $131,669 494% $521,319 441% $243235 517% $716,290 438% $1,612,513 4.56%
SecuritiesHeld to Maturity
Obligations of states and
political subdivisions ® $ 9,039 6.90% $107,285 575% $ 93,729 570% $ 63527 6.12% $ 273580 5.86%
Total $ 9,039 6.90% $107,285 575% $ 93,729 570% $ 63,527 6.12% $ 273,580 5.86%

(a) Distributed by contractual maturity without regard to repayment schedules or projected prepayments.
(b) Tax exempt yields are expressed on a fully taxable-equivalent basis.
(c) These securities have no stated maturities or guaranteed dividends. Yield estimated based on expected near-termreturns.
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Securities available for sale made up the bulk of the total investment portfolio at December 31, 2006. Gross unrealized |osses on securities available for sale totaled
$28.7 million at December 31, 2006 and were mainly related to mortgage-backed securities and certain longer-maturity U. S. government agency securities. The gross |osses
represented 1.8% of the total amortized cost of the underlying securities. Note 6 to the consolidated financial statements located in Item 8 providesinformation on the process
followed by management to evaluate whether unrealized losses on securities, both those available for sale and those held to maturity, represent impairment that is other than
temporary and that should be recognized with a charge to operations. Substantially all the unrealized losses at December 31, 2006 resulted from increases in market interest
rates over theyields available at the time the underlying securities were purchased. Management identified no value impairment related to credit quality in the portfolio. In
addition, management has the intent and ability to hold these securities until the market-based impairment is recovered; therefore, no value impairment was eval uated as other
than temporary.

The Company does not normally maintain atrading portfolio, other than holding trading account securities for short periods while buying and selling securities for
customers. Such securities, if any, areincluded in other assets in the consolidated bal ance sheets.

Apart from securitiesissued or guaranteed by the U. S. government or its agencies, Whitney held no investment in the securities of asingle issuer at December 31,
2006 that exceeded 10% of its shareholders’ equity.

DEPOSITSAND BORROWINGS

Deposits at December 31, 2006 were 2%, or $172 million, below the level at year-end 2005. Thisfollowed an increase of 30%, or $1.99 hillion, from year-end 2004 to the
end of 2005, which mainly reflected the rapid accumulation of deposits in the months following the 2005 storms. Much of this surge in deposits was sustained through the first
half of 2006, with anticipated reductions becoming evident mainly over the second half of the year as the recovery process progressed, inflows from insurance proceeds
diminished and initial disaster-assistance programs were completed. The deposits associated with 1st National’s acquired operations totaled approximately $200 million at
December 31, 2006. On average, total depositsincreased 17%, or approximately $1.25 billion, in 2006 compared to 2005. Table 7 shows the composition of deposits at December
31, 2006 and at the end of the two previous years. The composition of average deposits and the effective rate paid on interest-bearing deposits for each of theseyearsis
presented in Table 12.

TABLE 7. DEPOSIT COMPOSITION

(dollarsin thousands) 2006 2005 2004
Noninterest-bearing demand deposits $2,947,997 35% $3,301,227  38% $2,111,703  32%
Interest-bearing deposits:
NOW account deposits 1,099,408 13 1,116,000 13 901,859 14
Money market deposits 1,185,610 14 1,103510 13 1270479 19
Savings deposits 965,652 11 1,120,078 13 709,887 11
Other time deposits 750,165 9 717,938 8 694,458 10
Time deposits $100,000 and over 1,484,476 18 1,246,083 15 924,221 14
Total interest-bearing 5,485,311 65 5303609 62 4500904 68
Tota $8,433,308 100% $8,604,836  100% $6,612,607  100%

The post-storm influx of deposits was initially concentrated in noninterest-bearing and certain other lower-cost deposit products, particularly personal savings
accounts. Noninterest-bearing demand deposits had increased 56%, or $1.19 billion, by the end of 2005 compared to year-end 2004. During 2006, this deposit category
decreased 11%, or $353 million, but still represented 35% of total deposits at December 31, 2006 compared to 32% two years earlier. Lower-cost interest-bearing deposits, which
exclude time deposits, had grown 16%, or $457 million, in 2005, before contracting 3%, or $89 million, in 2006. Total lower-cost deposits comprised 73% of total deposits at year-
end 2006, compared to 77% at the end of 2005, with this moderate shift in the deposit mix partly reflecting the reallocation of some storm-related funds to higher-cost deposit
products. Higher-cost time deposits at December 31,
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2006 were up 14%, or $270 million, compared to year-end 2005. This followed a21%, or $345 million, increase in 2005, that partly reflected the deposits acquired in that year with
Destin Bank. Time deposits of $100,000 and over include competitively bid public funds and excess funds of certain commercial and private banking customers that are
maintained in treasury-management deposit products pending redeployment for corporate or investment purposes. Whitney has attracted these funds partly as an alternative
to other short-term borrowings. Customers held $486 million of fundsin treasury-management deposit products at December 31, 2006, down $18 million from December 31, 2005.
Public fund time deposits totaled $263 million at year-end 2006, which was $91 million higher than the end of 2005.

TABLE 8. MATURITIESOF TIME DEPOSITS

Deposits of Deposits of
$100,000 lessthan

(in thousands) or more $100,000 Total
Three months or less $1,042,072 $231,248 $1,273,320
Over three months through six months 238,948 181,386 420,334
Over six months through twelve months 143,316 187,906 331,222
Over twelve months 60,140 149,625 209,765

Total $1,484,476 $750,165 $2,234,641

Short-term and other borrowings at December 31, 2006 were up 19%, or $84 million, from year-end 2005. The main source of short-term borrowings has been the sale of
securities under repurchase agreements to customers using Whitney’s treasury management sweep product. Total borrowings from customers under repurchase agreements
increased approximately 56%, or $158 million, from year-end 2005 to the end of 2006, and were up acomparable percentage on average in 2006, partly reflecting generally strong
liquidity in certain segments of the commercial deposit base. Because of the underlying customer relationship, these borrowings serve as arelatively stable source of funds.
Additional information on borrowings, including yields and maximum amounts borrowed, is presented in Note 13 to the consolidated financial statementslocated in Item 8.

SHAREHOLDERS EQUITY AND CAPITAL ADEQUACY

Shareholders’ equity totaled $1.13 billion at December 31, 2006, which represented an increase of $152 million from the end of 2005. Whitney issued 2.2 million shares
in the acquisition of First National Bancshares, Inc. in April 2006 that were valued at $75 million. During 2006, the Company retained $74 million of earnings, net of dividends
declared, but thiswas partly offset by a$22 million charge to accumulated comprehensive income on the adoption of SFAS No. 158 as discussed in Note 15 in Item 8. Whitney
recognized $20 million in additional equity during 2006 from activity in share-based compensation plans for employees and directors, including option exercises. Total
shareholders' equity grew $56 million in 2005, to $961 million at December 31, 2005. The 1.9 million sharesissued in the Destin acquisition in May 2005 were valued at $57
million. Whitney repurchased 1.56 million of its common shares during 2005 at a cost of $47 million. The Company retained $41 million of earnings, net of dividends declared,
but this was partly offset by an $18 million other comprehensive loss representing an unrealized net holding loss on securities available for sale during 2005. Activity in share-
based compensation plans during 2005 generated $21 million in additional equity for the year. The Company declared dividends during 2006 that represented a payout totaling
49% of earnings for the year. The dividend payout ratio was 60% in 2005 and 57% in 2004.

Theratiosin Table 9 indicate that the Company remained strongly capitalized at December 31, 2006. The increase in risk-weighted assets during 2006 mainly reflected
theimpact of the First National acquisition and a shift in the asset mix away from the lower-risk short-term investments to which the Company had initially directed much of the
post-storm build-up in deposit funding. Goodwill and other intangible assets recognized in business acquisitions are excluded from risk-weighted assets. These intangible
assets, however, are also deducted in determining regulatory capital and thereby serve to offset the addition to capital for the value of sharesissued as consideration for the
acquisition.
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TABLE 9. RISK-BASED CAPITAL AND CAPITAL RATIOS

(dollarsin thousands) 2006 2005 2004 2003 2002
Tier 1 regulatory capital $ 853,774 $ 765,881 $ 767,717 $ 739,236 $ 672,408
Tier 2 regulatory capital 77,827 90,608 54,345 59,475 66,115
Total regulatory capital $ 931,601 $ 856,489 $ 822,062 $ 798,711 $ 738523
Risk-weighted assets $8,340,926 $7,746,046 $6,527,821 $5,777,094 $5,301,764
Ratios
Leverageratio (Tier 1 capital to average assets) 8.76% 8.21% 9.56% 10.13% 9.76%
Tier 1 capital to risk-weighted assets 10.24 9.89 11.76 12.80 12.68
Total capital to risk-weighted assets 11.17 11.06 12.59 13.83 13.93
Shareholders’ equity to total assets 10.93 9,51 11.00 10.84 11.28

Theregulatory capital ratios for the Bank exceed the minimum required ratios, and the Bank has been categorized as “well-capitalized” in the most recent notice
received from its primary regulatory agency.

LIQUIDITY MANAGEMENT AND CONTRACTUAL OBLIGATIONS

Liquidity Management

The objective of liquidity management is to ensure that funds are available to meet cash flow requirements of depositors and borrowers, while at the same time
meeting the operating, capital and strategic cash flow needs of the Company and the Bank. Whitney developsits liquidity management strategies and measures and monitors
liquidity risk as part of its overall asset/liability management process, making full use of quantitative modeling tools available to project cash flows under avariety of possible
scenarios. Projections are al so made assuming credit-stressed conditions, although such conditions are not currently anticipated.

Liquidity management on the asset side primarily addresses the composition and maturity structure of the loan portfolio and the portfolio of investment securities and
their impact on the Company’s ability to generate cash flows from scheduled payments, contractual maturities, and prepayments, through use as collateral for borrowings, and
through possible sale or securitization. Table 2 above presents the contractual maturity structure of the loan portfolio and Table 6 presents contractual investment maturities.

On the liability side, liquidity management focuses on growing the base of core deposits at competitive rates, including the use of treasury-management products for
commercial customers, while at the same time ensuring access to economical wholesale funding sources. The earlier “Overview” section and the section above on “Deposits
and Borrowings” discuss changes in these liability-funding sourcesin 2006. Whitney National Bank is a member of the Federal Home L oan Bank system. This membership
provides access to avariety of FHLB advance products as an alternative source of funds. In addition, both the Company and the Bank have access to external funding sources
in the financial markets, and the Bank has devel oped the ability to gather deposits at a nationwide level, although it has not used this ability to date.

Asnoted earlier, the Bank experienced arapid accumulation of deposits in the months following the stormsin 2005. Whitney initially invested a significant portion of
the accumulated funds in short-term liquidity-management securities and has since reduced these investments to satisfy an anticipated reduction in these deposits during 2006
astherecovery process continues. Although significant additional government funds to support the rebuilding process are becoming available in the storm-impacted markets,
only limited distributions had been made by the end of 2006. The extent to which these funds will impact Whitney’s deposit base and itsliquidity positionisuncertain, asis
the timing of any such impact.

Cash generated from operationsis another important source of funds to meet liquidity needs. The consolidated statements of cash flowslocated in Item 8 present
operating cash flows and summarize all significant sources and uses of funds for each year in the three-year period ended December 31, 2006.
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At December 31, 2006, Whitney Holding Corporation had approximately $87 million in cash and demand notes from the Bank available to provide liquidity for
acquisitions, dividend payments to shareholders, stock repurchases or other corporate uses, before consideration of any future dividends that may be received from the Bank.
During 2007, the Bank will have available an amount equal to approximately $78 million plusits current net income to declare as dividends to the Company without prior
regulatory approval.

Whitney has announced an agreement to acquire Signature Financial Holdings, Inc. for cash and/or stock in atransaction expected to close in the first quarter of 2007.
The cash component of the purchase price will be no more that 49% of approximately $62 million in total consideration to be received by Signature shareholders.

Contractual Obligations

The following table summarizes payments due from the Company and the Bank under specified long-term and certain other contractual obligations as of December
31, 2006. Obligations under deposit contracts and short-term borrowings are not included. The maturities of time deposits are scheduled in Table 8 abovein the section on
“Deposits and Borrowings.” Purchase obligations represent legal and binding contracts to purchase services or goods that cannot be settled or terminated without paying
substantially all of the contractual amounts. Not included are anumber of contracts entered into to support ongoing operations that either do not specify fixed or minimum
amounts of goods or services or are cancelable on short notice without cause and without significant penalty. The consolidated statements of cash flows provide a picture of
Whitney’s ability to fund these and other more significant cash operating expenses, such asinterest expense and compensation and benefits, out of current operating cash
flows.

TABLE 10. CONTRACTUAL OBLIGATIONS

Payments due by period from December 31, 2006

Lessthan 1-3 3-5 Morethan

(in thousands) Total 1lyear years years 5years
Operating lease obligations $72,531 $8,494 $15,712 $10,764 $37,561
Purchase obligations 34,398 14,119 12,605 6,824 850
Subordinated debentures @ 15,465 3,003 6,186 6,186 i
Other long-term liabilities ® © - - - - -
Total $122,394 $25,706 $34,503 $23,774 $38,411

(a) Subordinated debentures are included with short-term and other borrowingsin the Company’s consolidated financial

statements. Contractual payments are scheduled by expected call dates.

(b) Obligations under the qualified defined benefit pension plan are not included. The Company does not anticipate
making a pension contribution during 2007, and does not anticipate any significant near-term payments under the
unfunded nonqualified pension plan. A $9.2 million nonqualified plan obligation was recorded at year-end 2006.

(c) Therecorded obligation for postretirement benefits other than pensions was $27.1 million at December 31, 2006.

The funding to purchase benefits for current retirees, net of retiree contributions, has not been significant.
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OFF-BALANCE SHEET ARRANGEMENTS

Asanormal part of its business, the Company entersinto arrangements that create financial obligations that are not recognized, wholly or in part, in the consolidated
financial statements. Certain of these arrangements, such as noncancel able operating leases, are reflected in Table 10 above. The most significant off-balance sheet obligations
arethe Bank’s commitments under traditional credit-related financial instruments. Table 11 schedules these commitments as of December 31, 2006 by the periods in which they
expire. Commitments under credit card and personal credit lines generally have no stated maturity.

TABLE 11. CREDIT-RELATED COMMITMENTS

(in thousands)

Commitments expiring by period from December 31, 2006

Lessthan 1-3 3-5 More than

Total 1lyear years years 5years

Loan commitments - revolving $2,261,861 $1,577,765 $362,366 $290,013 $31, 717
Loan commitments - nonrevolving 471,264 269,915 201,349 - -
Credit card and personal credit lines 528,276 528,276 - - i
Standby and other letters of credit 385,478 354,204 31,274 - -
Total $3,646,879 $2,730,160 $594,989 $290,013 $31, 717

Revolving loan commitments are issued primarily to support commercial activities. The availability of funds under revolving loan commitments generally depends on

whether the borrower continues to meet credit standards established in the underlying contract and has not violated other contractual conditions. A number of such

commitments are used only partially or, in some cases, not at all before they expire. Credit card and personal credit lines are generally subject to cancellation if the borrower’s
credit quality deteriorates, and many lines remain partly or wholly unused. Unfunded balances on revolving loan commitments and credit lines should not be used to project
actual futureliquidity requirements. Nonrevolving loan commitments are issued mainly to provide financing for the acquisition and devel opment or construction of real
property, both commercial and residential, although many are not expected to lead to permanent financing by the Bank. Expectations about the level of draws under al credit-
related commitments are incorporated into the Company’s liquidity and asset/liability management models.

Substantially all of the letters of credit are standby agreements that obligate the Bank to fulfill a customer’s financial commitmentsto athird party if the customer is
unable to perform. The Bank issues standby letters of credit primarily to provide credit enhancement to its customers’ other commercial or public financing arrangements and
to help them demonstrate financial capacity to vendors. The Bank has historically had minimal calls to perform under standby agreements.
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ASSET/LIABILITY MANAGEMENT

The objective of the Company’s asset/liability management is to implement strategies for the funding and deployment of its financial resources that are expected to
maximize soundness and profitability over time at acceptable levels of risk.

Interest rate sensitivity isthe potential impact of changing rate environments on both net interest income and cash flows. The Company has developed a model to
measure itsinterest rate sensitivity over the near term by running net interest income simulations and monitors longer-term interest rate risk by modeling the sensitivity of its
economic value of equity. The model can be used to test the Company’s sensitivity in various economic environments. The model incorporates management’s assumptions
and expectations regarding such factors asloan and deposit growth, pricing, prepayment speeds and spreads between interest rates. Assumptions can also be entered into the
model to evaluate the impact of possible strategic responses to changes in the competitive environment. Management, through the Company’s Asset & Liability Committee,
monitors simulation results against rate sensitivity guidelines specified in Whitney’s asset/liability management policy.

The net interest income simulations run at the end of 2006 indicated that Whitney was moderately asset sensitive over the near term, similar to its position at year-end
2005. Based on these simulations, annual net interest income (TE) would be expected to increase $21.1 million, or 4.4%, and decrease $22.1 million, or 4.6%, if interest rates
instantaneously increased or decreased, respectively, from current rates by 100 basis points. These changes are measured against the results of a base simulation run that uses
growth forecasts as of the measurement date and that assumes a stable rate environment and structure. The comparable simulation run at year-end 2005 produced results that
ranged from a positive impact on net interest income (TE) of $28.9 million, or 6.2%, to a negative impact of $31.9 million, or 6.8%.

The actual impact that changesin interest rates have on net interest income will depend on many factors. These factorsinclude Whitney’s ability to achieve expected
growth in earning assets and maintain a desired mix of earning assets and interest-bearing liabilities, the actual timing when assets and liabilities reprice, the magnitude of
interest rate changes and corresponding movement in interest rate spreads, and the level of success of asset/liability management strategies that are implemented.

Changesin interest rates affect the fair values of financial instruments. The earlier section on Investment Securities and Notes 6 and 19 to the consolidated financial
statements located in Item 8 contain information regarding fair values.

The Bank has used interest rate swaps on alimited basis to bring the market risk associated with the longer-duration fixed-rate |oans desired by some customersin
line with Whitney’s asset/liability management objectives. No interest rate swap agreements werein effect at December 31, 2006, and swap activity has had minimal impact on
financial condition and results of operations.

Other than this swap activity, the Company has made no investmentsin financial instruments or participated in agreements with values that are linked to or derived
from changes in the value of some underlying asset or index. These are commonly referred to as derivatives and include such instruments as futures, forward contracts, option
contracts, and other financial arrangementswith similar characteristics. Management continues to evaluate whether to make additional use of derivatives as part of its
asset/liability and liquidity management processes.
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RESULTSOF OPERATIONS
NET INTEREST INCOME (TE)

Whitney’s net interest income (TE) increased $84.4 million, or 21%, in 2006 compared to 2005. Average earning assets were 15%, or $1.25 billion, higher in 2006 and the
net interest margin (TE) improved 26 basis pointsto 5.11% from 2005. The net interest margin is net interest income (TE) as a percent of average earning assets. The most
important factors behind theincrease in net interest income in 2006 were earning asset growth, supported in part by the funds retained from the post-storm deposit build-up,
higher short-term market interest rates, the favorable impact on the funding mix of post-storm liquidity in the deposit base, and active management of the pricing structure for
both loans and deposits. Tables 12 and 13 provide details on the components of the Company’s net interest income (TE) and net interest margin (TE).

A portion of theincrease in average earning assets in 2006 reflected the significant influx of deposit funds that followed the late-summer hurricanesin 2005. These
funds were mainly deployed in short-term investments that were on average $634 million higher in 2006 compared to 2005. Average loans, which in Table 12 include loans held
for sale, increased 10%, or $628 million, in 2006 compared to 2005, with approximately 4% associated with the 1st National acquisitionin April 2006. The overall yield on earning
assets increased 81 basis pointsto 6.66% in 2006, despite the higher percentage of lower-yielding short-term investmentsin the earning asset mix compared to 2005. Liquidity-
management investments increased to 8% of average earning assetsin 2006 as compared to 1% in 2005, while loans comprised 73% of earning assets in 2006, down from 76%
in 2005. The main factor behind the overall yield improvement was the rise in benchmark rates for the large variable-rate segment of Whitney’sloan portfolio. Loan yields (TE)
for 2006 were up 108 basis points compared to 2005. Short-term rates began to increase in mid-2004 prompting an increase in bank prime rates totaling 125 basis points by the
end of 2004, another 200 basis points by year-end 2005, and a further increase of 100 basis points through 2006's year end. Balances of loans with adjustable rates tied to
short-term market rate indices or prime totaled nearly 60% of the dollar value of the portfolio at the end of both 2006 and 2005. Theyield (TE) on the largely fixed-rate
investment portfolio is less responsive to changes in market rates and improved 29 basis points between 2005 and 2006.

The growth in earning assets in 2006 was funded primarily by an increase in average deposits of 17%, or $1.25 hillion, compared to 2005. The funds retained during
2006 from the post-storm deposit build-up contributed to afavorable shift in the overall funding mix compared to 2005 and supported Whitney's efforts to control the upward
market pressure on funding rates through deposit-pricing management. The percentage of earning assets funded by noninterest-bearing deposits was 32% in 2006, up from
30% in 2005, and the percentage of funding from all noninterest-bearing sourcesincreased to 36% in 2006 from 33% in the prior year. Higher-cost sources of funds, which
include time deposits and short-term and other borrowings, declined to 28% of average earning assetsin 2006 from 31% in 2005, while funding from lower-cost interest-bearing
deposits was stable at 36% of earning assets in each period.

The overall cost of funds for 2006 was up 55 basis points from 2005. The rate on lower-cost interest-bearing deposits increased 61 basis pointsin 2006 compared to
2005. Rates paid on higher-cost sources of funds are more sensitive to market rate changes, reflecting in part the cost of attracting public funds and excess liquidity from
certain corporate and private banking customers as noted earlier in the section on “Deposits and Borrowings.” The rate on higher-cost funding sourcesin 2006 was up 137
basis points compared to 2005.

Changes in the mix of funding sources have a significant impact on the direction of the overall cost of funds. Whitney’s ability to maintain afavorable mix and cost of

funding sources over the longer term will depend on, among other factors, its continued success in retaining and growing the deposit base in a highly competitive environment
and in managing its deposit-pricing structure as rates rise on alternative financial products.
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TABLE 12. SUMMARY OF AVERAGE BALANCE SHEETS, NET INTEREST INCOM E(TE)(a) AND YIELDSAND RATES

Y ear Ended Y ear Ended Y ear Ended
December 31, 2006 December 31, 2005 December 31, 2004
Average Yield/ Average Yield/ Average Yield/
(dollarsin thousands) Baance Interest Rate Balance Interest Rate Baance Interest Rate
ASSETS
EARNING ASSETS
Loans(TE)® © $ 6803228 $ 504,162 7.41% $6,174972 $ 390,835 6.33% $5192713 $ 273125 5.26%
Mortgage-backed securities 1,182,700 54,024 457 1,185,587 50,978 4.30 1,377,804 60,217 437
U.S. agency securities 317,310 12,090 381 314,031 10,295 328 343,502 11,366 331
U.S. Treasury securities 41,211 1,237 3.00 61,510 1,987 323 122,503 5,072 4.14
Obligations of states and political
subdivisions (TE) 249,035 15,106 6.07 236,782 14,579 6.16 242,058 15,663 6.47
Other securities 34,390 1,966 5.72 38,318 1,870 4.88 34,727 1,295 3.73
Total investment securities 1,824,646 84,423 4.63 1,836,228 79,709 434 2,120,594 93,613 441
Federal funds sold and
short-term investments 721,388 33,998 471 87,798 3,421 3.90 13,926 181 1.30
Total earning assets 9,349,262 $ 622,583 6.66% 8,098,998 $ 473,965 5.85% 7,327,233 $ 366,919 5.01%
NONEARNING ASSETS
Other assets 978,761 870,447 619,993
Allowance for loan losses (85,185) (66,124) (57,043)
Total assets $10,242,838 $8,903,321 $7,890,183
LIABILITIESAND
SHAREHOLDERS EQUITY
INTEREST-BEARING LIABILITIES
NOW account deposits $ 1055979 $ 8210 .18% $ 919722 $ 4,769 .52% $ 810074 $ 2975 37%
Money market deposits 1,172,964 26,540 2.26 1,191,736 11,920 1.00 1,371,419 8,959 .65
Savings deposits 1,123,647 11,384 1.01 829,777 5,986 72 652,689 2,230 34
Other time deposits 750,557 22,350 298 723,396 12,742 1.76 726,482 9,487 131
Time deposits $100,000 and over 1,339,829 53,591 4.00 1,120,566 29,035 259 809,324 11,014 1.36
Total interest-bearing deposits 5,442,976 122,075 2.24 4,785,197 64,452 135 4,369,988 34,665 .79
Short-term and other borrowings 582,845 23,085 3.96 661,682 16,534 2.50 601,427 6,017 1.00
Total interest-bearing liabilities 6,025,821 $ 145,160 2.41% 5446879 $ 80,986 1.49% 4971415 $ 40,682 .82%
NONINTEREST-BEARING
LIABILITIESAND
SHAREHOLDERS EQUITY
Demand deposits 3,033,978 2,439,229 1,977,515
Other liabilities 117,736 81,851 59,776
Shareholders' equity 1,065,303 935,362 881,477
Total liabilitiesand
shareholders' equity $10,242,838 $8,903,321 $7,890,183
Net interest income and margin (TE) $ 477,423 5.11% $ 392,979 4.85% $ 326,237 4.45%
Net earning assets and spread $ 3,323,441 4.25% $2,652,119 4.36% $2,355,818 4.19%
Interest cost of funding
earning assets 1.55% 1.00% .56%

(a) Tax-equivalent (TE) amounts are cal culated using a marginal federal income tax rate of 35%.

(b) Includes loans held for sale.

(c) Average balance includes nonaccruing loans of $59,622 in 2006, $26,848 in 2005 and $26,942 in 2004..




TABLE 13. SUMMARY OF CHANGESIN NET INTEREST INCOME(TE)® ®)

2006 Compared to 2005 2005 Compared to 2004
Dueto Tota Dueto Tota
Changein Increase Changein Increase
(dollarsin thousands) Volume Yield/Rate (Decrease) Volume Yield/Rate (Decrease)
INTEREST INCOME (TE)
Loans(TE) $ 42,300 $ 71,027 $ 113,327 $ 56,728 $ 60,982 $117,710
M ortgage-backed securities (124) 3,170 3,046 (8,279) (960) (9,239)
U.S. agency securities 109 1,686 1,795 (967) (104) (1,072)
U.S. Treasury securities (618) (132) (750) (2,140) (945) (3,085)
Obligations of states and political
subdivisions (TE) 746 (219) 527 (336) (748) (1,084)
Other securities (204) 300 96 144 431 575
Total investment securities (91) 4,805 4,714 (11,578) (2,326) (13,904)
Federal funds sold and
short-term investments 29,714 863 30,577 2,354 886 3,240
Total interest income (TE) 71,923 76,695 148,618 47,504 59,542 107,046
INTEREST EXPENSE
NOW account deposits 787 2,654 3,441 444 1,350 1,794
Money market deposits (192) 14,811 14,620 (1,297) 4,258 2,961
Savings deposits 2,520 2,878 5,398 737 3,019 3,756
Other time deposits 495 9,113 9,608 (40) 3,295 3,255
Time deposits $100,000 and over 6,499 18,057 24,556 5,378 12,643 18,021
Total interest-bearing deposits 10,110 47,513 57,623 5,222 24,565 29,787
Short-term and other borrowings (2,165) 8,716 6,551 659 9,858 10,517
Total interest expense 7,945 56,229 64,174 5,881 34,423 40,304
Changein net interest income (TE) $ 63,978 $ 20,466 $ 84,444 $ 41,623 $ 25119 $ 66,742

(a) Tax-equivalent (TE) amounts are calculated using a marginal federal income tax rate of 35%.

(b) The changeininterest shown as due to changesin either volume or rate includes an allocation of the amount
that reflects the interaction of volume and rate changes. This allocation is based on the absolute dollar
amounts of change due solely to changesin volume or rate.
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Net interest income (TE) increased $66.7 million, or 20%, in 2005 compared to 2004, driven by 11% growth in average earning assets between these periods and a 40-
basis point widening of the net interest margin. The most important factors behind the increase in net interest income in 2005 were |oan growth, including growth through
acquisitions, an improved mix of earning assets, higher short-term market interest rates, active management of the pricing structure for both loans and deposits, and continued
liquidity in the deposit base.

Average loansincreased 19% in 2005 and comprised 76% of average earning assets for the year, up from 71% in 2004. Rising benchmark rates for the large variable-
rate segment of Whitney’sloan portfolio were evident in the 107-basis point improvement in loan yields (TE) between 2004 and 2005. Theyield (TE) on thelargely fixed-rate
investment portfolio fluctuated within anarrow range during 2005 and 2004, declining 7 basis points between these periods. As discussed earlier, Whitney increased its
investment in short-term liquidity-management instruments in response to the rapid build-up of the deposit base after the stormsin 2005, although such investments comprised
only 1% of average earning assets for 2005. The overall yield (TE) on average earning assets was 5.85% in 2005 compared to 5.01% in 2004, an increase of 84 basis points.

There was asmall favorable shift in the overall funding mix in 2005 compared to 2004, mainly reflecting the rapid build-up of lower-cost depositsin 2005 after the late-
summer storms. Average noninterest-bearing deposits funded 30% of average earning assets in 2005, up from 27% in 2004, and the percentage of funding from all noninterest-
bearing sources increased to 33% in 2005 from 32% in the prior year. Within interest-bearing sources of funds, there was some shift toward higher-cost sources. Higher-cost
sources of funds totaled 31% of average earning assetsin 2005 and 29% in 2004, while funding from lower-cost interest-bearing deposits decreased to 36% of earning assetsin
2005 from 39% in 2004.

The overall cost of fundsincreased 44 basis points between 2004 and 2005. Whitney continued to manage the rate structure for its different deposit products during
2005, and the overall rate on lower-cost interest-bearing depositsincreased 27 basis pointsin 2005 compared to 2004. Rates paid on higher-cost funding sourcesin 2005
increased more rapidly, having risen 108 basis points compared to 2004. The cost of attracting public funds and excess liquidity from certain corporate and private banking
customers was again afactor in thisincrease.

PROVISION FOR CREDIT LOSSES

Whitney provided $3.7 million for credit losses in 2006. The provision for credit losses includes both the provision for loan losses as well as the provision for loss
reserves established against unfunded credit commitments. In 2005, the Company recognized a $37.6 million provision for credit losses that reflected management’s early
estimate of the impact of the 2005 storms on credit quality. Net charge-offs totaled $19.4 million in 2006 and $5.0 million in 2005.

For amore detailed discussion of changesin the allowance for loan losses, the reserve for unfunded credit commitments, nonperforming assets and general credit
quality, including management’s approach to assessing the storms’ impact on credit quality, see the earlier section on “Loans, Credit Risk Management and Allowance and
Reservefor Credit Losses.” The future level of the allowance and reserves and the provisions for credit losses will reflect management’s ongoing evaluation of credit risk,
based on established internal policies and practices.
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NONINTEREST INCOME

Table 14 shows the components of noninterest income for each year in the three-year period ended December 31, 2006, along with the percent changes between years
for each component.

TABLE 14. NONINTEREST INCOME

(dollarsin thousands) 2006 % change 2005 % change 2004
Service charges on deposit accounts $28,058 (8)% $30,579 (18)% $37,148
Bank card fees 14,999 25 11,972 16 10,319
Trust service fees 11,268 19 9,483 6 8,959
Secondary mortgage market operations 5,254 5 5,022 2 4,925
Credit-related fees 5,307 6 5,029 28 3,923
ATM fees 5,154 26 4,085 9) 4,497
Investment services income 4,994 37 3,655 4 3,508
Other fees and charges 4,294 15 3,745 20 3,125
Other operating income 3,418 (25) 4,536 17 3,880
Net gain on sales and other
revenue from forecl osed assets 2,102 (a) 2,692 (a) 1,378
Net gains (losses) on disposals of surplus property (57) (a) 1,369 (a) 793
Securities transactions - (a) 68 (a) 68
Total noninterest income $84,791 3% $82,235 -% $82,523

(a) Percentage change not meaningful.

Income from service charges on deposit accounts declined 8%, or $2.5 million, in 2006, following an 18% decline between 2005 and 2004. Service chargesinclude
periodic account maintenance fees for both business and personal customers, charges for specific transactions or services, such as processing return items or wire transfers,
and other revenue associated with deposit accounts, such as commissions on check sales.

Account maintenance fees for business customers were down 21%, or $1.5 million, in 2006, after decreasing 29%, or $2.9 million, in 2005. The fees charged on alarge
number of business accounts are based on an analysis of account activity, and these accounts are allowed to offset accumulated charges with an earnings credit based on
balances maintained in the account. The rate used to calcul ate the earnings credit is based on short-term market rates. Analysis account fees declined 26%, or $1.4 million, in
2006, and 35%, or $3.0 million, in 2005, reflecting in large part the increase in the earnings credit rate beginning with the latter half of 2004. Analysis feeincomein each year was
also negatively impacted by higher levels of liquidity in the deposit base and some reduction in the volume of chargeabl e transactions.

High deposit base liquidity was also afactor behind the $.8 million decrease in personal account service charges between 2005 and 2006, as was the impact of the loss
of some storm-dislocated customers. There was a comparabl e reduction in personal account revenue between 2004 and 2005 that largely reflected the loss of lower-balance
customers to competitive “no-feg” account products, which have been aggressively promoted in parts of Whitney’s market area.

Charges earned on specific transactions and services in 2006 were down $.3 million compared to 2005. This followed a decrease of $2.9 million in 2005 compared to
2004, substantially all of which related to feesfor items returned for insufficient funds and for overdrafts. Although broad trendsin how customers execute transactions have
been reducing charging opportunities, the decrease in fees during 2005 was for the most part a function of the higher deposit account balances maintained after the storms by
customersin the areas most impacted. This phenomenon and the reduced level of deposit charges earned continued through much of thefirst half of 2006.




Bank card fees increased 25%, or $3.0 million, in 2006 and 16%, or $1.7 million, in 2005. This income category includes fees from activity on Bank-issued debit and
credit cards. Debit card feeincome was up 28%, or $1.8 million, in 2006, following a 24%, or $1.3 million, increase in 2005. Transaction volume was up approximately 26% in each
year. Over half of the volumeincreasein 2005 came in the last quarter of that year, indicating in part achange in payment behavior within the customer base dislocated by the
late summer storms. Some continuation of this behavioral change was also evident in 2006 activity levels. Feeincome from credit card activity grew 18% in 2006, generally
consistent with the growth in transaction volume, and was up 14% in 2005.

The addition of 1% National’ s trust business, ongoing customer development efforts and improved market conditions all helped increase trust service fees by 19%, or
$1.8 million, in 2006. This followed a 6% increase in 2005 compared to 2004 that was mainly driven by new business. Whitney has positioned relationship officers to attract and
service trust and wealth management customers across its market area.

Fee income generated by Whitney’s secondary mortgage market operations increased 5% in 2006 and 2% in 2005. Completed sales of home loans totaled
approximately $320 million in 2006, $300 million in 2005 and $270 million in 2004. Production in storm-impacted areas was disrupted for a period, but the impact was not
significant to overall operations. These disruptions did, however, delay the completion of anumber of loan sales, caused the renegotiation of sales contracts and reduced
profitability in 2005.

Investment servicesincomeincreased 37%, or $1.3 million, in 2006, following a 4% increase in 2005 compared to 2004. Investment servicesinclude stock brokerage
and annuity sales as well as fixed-income securities transactions for correspondent banks and other commercial and personal customers. The investment service operations of
acquired banks contributed to the income improvementsin both 2006 and 2005. Market conditions had dampened the demand for fixed-income transactions among Whitney’'s
customer base in both 2005 and 2004.

Fees generated by the insurance operations acquired with Destin in 2005 were the main factor behind the increasesin the total for other fees and charges for both
2006 and 2005. Rising premiums and changes in the type of coverage available from different insurance carriers contributed to the improvement for 2006.

During 2005, PULSE EFT Association was sold to Discover Financial Services. Asamember of the PUL SE electronic payment network, Whitney received
distributions totaling approximately $1.1 million that were reported with other operating income for 2005.

The net gain on sales and other revenue from foreclosed assets includes income from grandfathered assets that varies from year to year as opportunities for sales
arise. The net gains recognized in each period from dispositions of surplus banking property are also shown in Table 14. Management eval uatesits banking facilities on an
ongoing basis to identify possible under-utilization and to determine the need for functional improvements, relocations or possible sales.
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NONINTEREST EXPENSE

Table 15 shows the components of noninterest expense for each year in the three-year period ended December 31, 2006, along with the percent changes between
years for each component. Noninterest expense increased 18%, or $52.1 million, in 2006, following an increase of 10%, or $26.7 million, from 2004 to 2005. Incremental operating
costs associated with acquired operations, including the amortization of acquired intangibles, totaled approximately $10.4 million in 2006 and $12.5 million in 2005.

Asnoted earlier, 2006 included approximately $16 million in expenses associated with the late-summer hurricanes of 2005. The expense associated with initiativesto
reduce Whitney’s exposure to disasters and make its disaster recovery plans and operating arrangements more resilient totaled approximately $8.0 million. Thistotal includes
both recurring items as well as certain periodic or nonrecurring items. The recurring items mainly impact the occupancy and data processing and equipment expense categories,
and reflect the impact of the acceleration of some planned system upgrades. Periodic or nonrecurring items included $2.0 million for professional services, $2.2 million for
contingency housing contracts, and $1.0 million for redundant or special temporary telecommunication services during the system upgrade. These initiatives should
significantly reduce the direct and indirect costs associated with future natural disasters.

Asaresult of the catastrophic 2005 storm season, the Company also saw the cost of its casualty insurance, included in net occupancy expense, increase by $2.0
million in 2006. The difficult insurance market isimpacting businesses and individual s across the Gulf Coast region, and the coverage limits available for wind damage have
been reduced significantly. In addition, Whitney expensed disaster-response costs, insurance claim management fees and casualty and operating losses directly related to the
2005 storms totaling $6.0 million in 2006, compared to $4.4 million in 2005. These charges are included in miscellaneous operating losses. Some additional costs, mainly related
to services to help manage insurance claims, will continue into 2007. The cost of the contingency housing in 2006 and a$.5 million contribution to a disaster-relief fund for the
Company’s employeesin each year have been reported in the total of other noninterest expense.

In 2005, storm-rel ated disruptions to the operations of both Whitney and its vendors had reduced certain expense categories below normal levels, but these
disruptions also caused aloss of office rental revenue that is netted in occupancy expense.

TABLE 15. NONINTEREST EXPENSE

(dollarsin thousands) 2006 % change 2005 % change 2004
Empl oyee compensation $145,189 10% $132,488 11% $119,713
Employee benefits 35,027 6 33,020 11 29,644

Total personnel 180,216 9 165,508 11 149,357
Net occupancy 29,836 31 22,846 12 20,461
Equipment and data processing 21,083 22 17,344 ) 17,636
Telecommunication and postage 10,795 18 9,154 3 8,846
Corporate value and franchi se taxes 8,780 12 7,824 4 7,496
Legal and other professional services 11,663 91 6,091 2 5,943
Amortization of intangibles 10,426 26 8,261 46 5,657
Security and other outsourced services 14,755 41 10,493 16 9,045
Advertising and promotion 6,999 58 4,436 (22) 5,675
Operating supplies 4,419 15 3,853 3 3,727
Bank card processing services 3,508 16 3,036 16 2,612
Deposit insurance and regulatory fees 2,494 15 2,160 7 2,015
Miscellaneous operating |osses 8,449 40 6,044 52 3,971
Other operating expense 25,050 29 19,348 8 17,837

Total noninterest expense $338,473 18% $286,398 10% $260,278
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Employee compensation increased 10%, or $12.7 million, in 2006, and was up 11%, or $12.8 million, in 2005. Employee compensation includes base pay and contract
labor costs, compensation earned under sales-based and other employee incentive programs, and compensation expense under management incentive plans.

Base pay, the cost of contract |abor and compensation earned under sal es-based incentive programs increased 8%, or $9.8 million, in 2006, with approximately $4.2
million of the total increase related to the staff of acquired operations. Thisfollowed an increase of 9%, or $9.2 million, from 2004 to 2005, when acquired operations contributed
alittle more than half of the total change. Whitney's full-time equivalent staff grew on average by less than 1% in 2006 compared to 2005. Excluding the impact of acquisitions
in each year, there would have been a 3% reduction in the average staff level, reflecting the impact of temporary storm-related attrition and remaining branch closures. The
benefit to expensein 2006 from this staff reduction was offset by additional contract labor and by salary scale adjustments needed to address post-storm changesin the cost
of living in impacted areas and increased competition for labor resources. The average staff level grew 3% in 2005, substantially all related to acquisitions, although there was
some branch expansion and strategic placement of additional relationship officers.

Compensation expense associated with management incentive programs increased by $2.9 million in 2006, almost all related to share-based compensation.
Participation in the share-based incentive compensation programs has expanded in recent years, and the awards for 2006 emphasi zed full-value grants of performance-based
restricted stock units over stock optionswith alesser grant date fair value, partly in response to the issuance of SFAS No. 123(R), Share-Based Payment, which was effective
for awards after December 31, 2005. See Notes 2 and 16 to the consolidated financial statementslocated in Item 8 for more information on share-based compensation and this
new accounting standard. Management incentive program expense increased $3.5 million in 2005 compared to 2004. Thisincrease mainly related to the cash bonusincentive
program and reflected Whitney’s performance, as adjusted for certain storm-related items, in relation to its designated peer group, an increased emphasis on performance-
based pay in the overall compensation packages for top management beginning in 2005, and expanded management participation in the program.

Employee benefits expense increased 6%, or $2.0 million, in 2006, and was up 11%, or $3.4 million, in 2005. The major components of employee benefits expense, in
addition to payroll taxes, are the cost of providing health benefits for active and retired employees and the cost of providing pension benefits through both the defined-benefit
plans and a401(k) employee savings plan.

The performance of the pension trust fund and trendsin market yields on fixed-income securities in one period can cause the actuarially-determined periodic expense
for the defined-benefit pension plan to move in the opposite direction in future periods, holding other variables constant. The $.7 million increase in pension expensein 2006
followed a moderate decline during 2005 in the market yields referenced to determine the appropriate rate for discounting projected pension benefits, and investment
performance in 2006 was below the long-term expected rate of return. The effect of these factors on 2006 pension expense was somewhat offset by the favorable impact of a$20
million employer contribution to the pension trust toward the end of 2005. Pension expense increased $1.4 million in 2005 following arelatively sharp drop during 2004 in fixed-
income market yields and the discount rate. Investment performance in 2004 was in line with the long-term expected rate of return. Pension expense is expected to decreasein
2007, reflecting an increase in referenced market yields during 2006 and an investment performance above the long-term expected return.

Trendsin fixed-income market yields al so impact the actuarial valuation results for postretirement health benefits as do trends in actual benefit outlays. Unfavorable
benefit experience and lower market yieldsin both 2005 and 2004 contributed to expense increases of $.7 million in 2006 and $.6 million in 2005. Planned changesin 2007 to
postretirement health benefits offered by the Company are expected to lead to a significant reduction in this expense category from the $3.0 million total recognized in 2006,
including recognition of acurtailment gain in the first quarter of 2007.
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Net occupancy expense increased 31%, or $7.0 million, in 2006, including $1.3 million of incremental costs associated with acquired operations. In addition to the
storm-related factors mentioned earlier, the remaining increase for 2006 was driven by de novo branch expansion and the compl etion of capital projects on storm-damaged
facilities, higher energy costs, normal lease and service fee escalations, and work on a number of maintenance and repair projects, some of which had been deferred from 2005.
In 2005, net occupancy expense increased 12%, or $2.4 million, including $1.6 million of incremental costs associated with acquired operations. There was also anet increasein
occupancy expense from the addition of several new branches and the replacement or relocation of several other existing facilities. Although storm-related facility closures and
asset retirements reduced certain recurring occupancy costs after the storms in 2005, these savings were for the most part offset by a corresponding loss of office rental
revenue.

Equipment and data processing expense increased 22%, or $3.7 million, in 2006, of which over $2 million was associated with the initiatives to improve operational
resiliency in the event of anatural disaster, including installation of a new mainframe computer and related software. Incremental costs of $.5 million for acquired operations, de
novo branch expansion and projects to enhance operational capacity and efficiency were the main contributors to the remaining increase. In 2005, equipment and data
processing expense decreased 2%, or $.3 million, although there was $.7 million in added costs for acquired operations. Both 2005 and 2006 benefited from the phase-in of the
ATM outsourcing contract during 2005, as discussed further below, which gradually eliminated the expense of owning and maintaining these machines.

Thetotal expense for professional services, both legal and other services, increased $5.6 million in 2006, after having been relatively stable over the previous two
years. The expense for nonlegal professional serviceswas up $5.0 million in 2006, including the $2.0 million for work on the initiatives to improve the Company’s disaster-risk
profile noted earlier. In 2006, Whitney engaged consultantsin the planning of important upgrades to major customer interface tools and core application systems, the
development and implementation of several product enhancements, and the assessment of compliance and control processes. Serviceswill continue in 2007 through the
implementation of projects still in the planning stage at year-end 2006. Consulting services were al so used during 2006 for the executive succession planning process, as well
asfor the placement of experienced customer relationship managers, particularly in newer parts of the Company’s market area. Nonlegal professional service expenseincreased
$.6 million in 2005 compared to 2004, mainly related to consulting work on avariety of projects, such as new product development and the evaluation of compliance programs
and optimal resource allocations, none of which wereindividually significant. Legal expense, which covers services for both loan collection efforts and general corporate
matters, increased 24%, or $.6 million, in 2006, but was down 16%, or $.5 million, in 2005 compared to 2004. Loan collection effortsin 2006, including work with storm-impacted
customers, and storm-related disruptionsto law firms and the legal system in late 2005 combined to account for most of theincrease in legal expense in 2006.

Bank and branch acquisitionsin recent years led to an increase in amortization of intangibles in both 2006 and 2005, mainly associated with the value of deposit
relationships acquired in these transactions. Amortization expense of $9.3 million is scheduled for 2007, which does not include the impact of a pending business acquisition
expected to be completed in the first quarter of 2007. Note 4 to the consolidated financial statements|ocated in Item 8 reviews completed and pending acquisitions.

The expense for security and other outsourced services increased 41%, or $4.3 million, in 2006. This followed a 16%, or $1.4 million, increasein 2005 compared to 2004.
Approximately $1.9 million of the increase in 2006 and $1.0 million in 2005 related to a new arrangement to outsource virtually all aspects of the Bank’s ATM operations that
was phased in during 2005. This contract allowed Whitney to avoid significant costs to upgrade its ATMs to comply with new regulatory mandates. Acquired operations
added $.3 million to 2006 expense and $.2 million to 2005. During 2006, the Bank also incurred additional expense for the transportation of daily work, mainly reflecting changes
in processing sitesin the post-storm operating environment as well as the use of more costly delivery methods for anumber of months following the storms. The cost of
certain servicesin storm-impacted areas has also increased with local wage scales.
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Management directed additional resources to advertising and promotional activitiesin both 2006 and 2004. The additional expense in 2006 supported campaigns to
introduce new and improved products. During 2004, management executed a campaign aimed at enhanced image awareness and brand differentiation throughout much of
Whitney’s market area. No major campaigns were conducted in 2005, and current plans for advertising and promotional activitiesin 2007 indicate areduced level of expense for
the coming year.

Bank card processing services expense will vary mainly with changesin transaction volume on Bank-issued credit cards. Transaction volumes and bank card fee
income are discussed in the earlier section on “Noninterest Income.”

In November 2006, the FDIC adopted final regulations that set the deposit insurance assessment rates that took effect in 2007. The new rate structure imposes a
minimum assessment of from five to seven cents for every $100 of domestic deposits on institutions that are assigned the lowest risk category under the FDIC’s risk-based
assessment system. Under the previous rate structure, this group of institutions, which includes the Bank, had been charged no assessment for anumber of years. Based on
recent deposit levels and the Bank’s current risk classification, the annual expense for the minimum assessment would range from approximately $3.5 million to $5.5 million. A
one-time assessment credit, currently estimated at $6.0 million, is available to offset up to 100% of the 2007 assessment. Any remaining credit can be used to offset up to 90%
of subsequent annual assessments through 2010.

As noted earlier, miscellaneous operating losses included various charges directly related to the 2005 storms totaling $6.0 million in 2006 and $4.4 million in 2005. In
2004, operating lossesincluded a$1.6 million lease abandonment charge related to the physical reorganization of the Bank’s Houston operations and a$.6 million casualty loss
for property damage sustained when Hurricane lvan struck the Florida-Alabama coastal border during that year.

The expense categories included in other operating expense were up 29%, or $5.7 million, on acombined basisin 2006, including the cost of disaster contingency
housing and other storm-related items mentioned above. The other main factors contributing to thisincrease from 2005 were directors’ compensation, including the expense of
the annual stock option award beginning in 2006, and the incremental cost of acquired operations. Total other operating expense increased 8%, or $1.5 million, in 2005
compared to 2004. The totals for both 2006 and 2005 also included a $.5 million contribution to a disaster assistance fund for Whitney’s employees.
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INCOME TAXES

The Company provided for income tax expense at an effective rate of 32.3% in 2006, 29.6% in 2005 and 30.8% in 2004. The effective tax rate has been lower than the
35% statutory federal tax rate primarily because of tax-exempt interest income from the financing of state and local governments and the availability of tax credits generated by
investments in affordable housing projects. Federal disaster-relief legislation passed in December 2005 provided for atax credit to businessesin the storm-affected areas based

on certain salaries paid to qualifying employees. The following reconciles reported income tax expense to that computed at the statutory federal tax rate for each year in the
three-year period ended December 31, 2006.

TABLE 16. INCOME TAXES

(in thousands)

2006 2005 2004
Income tax expense at 35% of pre-tax income $ 74,833 $ 50875 $ 49117
Increase (decrease) resulting from
Tax exempt income (3,626) (3,630) (3,880
Low income housing credits (2,342) (2,387) (1,929
Disaster-relief credit (704) (1,900) -
State income tax and miscellaneous items 1,003 49 (110
Income tax expense reported $ 69,164 $ 43,007 $ 43198

L ouisiana-sourced income of commercial banksis not subject to state income taxes. Rather, banks in Louisiana pay atax based on the value of their capital stock in
lieu of income and franchise taxes, and this tax is allocated to parishes in which the banks maintain branches. Whitney’s corporate value tax isincluded in noninterest expense.
This expense will fluctuate in part based on the growth in the Bank’s equity and earnings and in part based on market valuation trends for the banking industry.

FOURTH QUARTER RESULTS

Whitney earned $33.9 million for the quarter ended December 31, 2006, compared with net income of $35.1 million for the fourth quarter of 2005. Per share earnings
were $.52 per basic share and $.51 per diluted sharein 2006's fourth quarter, compared to $.56 and $.55, respectively, for the year-earlier period. The results for the fourth
quarter of 2006 included approximately $4.9 million in expenses associated with the 2005 hurricanes. Thistotal included both the cost to implement initiatives that reduced the
exposure of the Company’ s operations to future disasters and improved operational resilience aswell as certain increased operating costs and additional expenditures and
charges directly related to the 2005 storms. The storms’ impact on earnings for the fourth quarter of 2005 was mainly reflected in a$3.3 million charge for disaster-response
costs and losses, the loss of certain revenue and the recognition of a$1.9 million Federal income tax credit available to businesses in the storm-affected area.

Selected fourth quarter highlights follow:

. Whitney’s net interest income (TE) increased $10.6 million, or 10%, compared to the fourth quarter of 2005, on a 7% increase in average earning assets and a
wider net interest margin. The net interest margin (TE) was 5.14% for the fourth quarter of 2006, up 11 basis points from the year-earlier period. The overall yield
on earning assets increased 78 basis points, reflecting higher benchmark rates for the large variable-rate segment of Whitney’sloan portfolio plus higher yields
on investment securities and short-term liquidity management investments. The cost of funds increased 67 basis points between the fourth quarters of 2005 and
2006. This increase was driven by higher competitive market rates as well as a shift in the funding mix to higher-cost sources which stemmed in part from the
anticipated reduction in and reallocation of some of the post-storm deposit accumulations. Net interest income (TE) for the fourth quarter of 2006 was down $2.8
million, or 2%, from thisyear's third quarter, on acomparable percentage decrease in average earning assets and a 3-basis point declinein the net interest margin.




. Whitney made a $1.0 million provision for credit lossesin the fourth quarter of 2006, compared to a provision of $.6 million in the fourth quarter of 2005. The total
of loans criticized through the Company’s credit risk-rating process increased by $5 million during the fourth quarter of 2006, and the further downgrade of two
storm-impacted credits contributed to some increase in the risk posture of the criticized loan pool. Recoveries exceeded loan charge-offsby $.4 million in 2006's
fourth quarter, compared to a$.9 million net charge-off in the fourth quarter of 2005.

. Noninterest income increased 15%, or $2.7 million, from the fourth quarter of 2005. Improvements were noted in anumber of income categories, reflecting internal
growth, contributions from acquired operations and, for certain categories, the special post-storm conditions that affected performancein the year-earlier period.
Deposit service charge income was up 17%, or $1.1 million. Whitney’s ability to generate deposit service charges had been severely limited in the fourth quarter
of 2005 by the post-storm deposit build-up and storm-related disruptions to normal customer and bank activity.

. Noninterest expense in the fourth quarter of 2006 increased 15%, or $11.1 million, from 2005's fourth quarter, including an additional $1.6 million of costs and
charges associated with the 2005 storms. The incremental expense associated with acquired operations totaled $2.5 million in the fourth quarter of 2006, including
amortization of acquired intangibles. Whitney's personnel expense increased 4%, or $1.8 million, in total, including $1.1 million for the staff of acquired
operations. Net occupancy expense was up 45%, or $2.7 million, in the fourth quarter of 2006. In addition to storm-related factors, this increase was driven by
work on a number of deferred maintenance and repair projects, the cost of acquired operations, de novo branch expansion and the completion of capital projects
on storm-damaged facilities. As the work to improve the Company’s disaster-risk profile wound down, management started or resumed a number of projects to
enhance systems and products which contributed to an overall $2.4 million increase in the expense for legal and other professional services compared to the
fourth quarter of 2005.

The Summary of Quarterly Financial Information appearing in Item 8 of this Form 10-K provides selected comparative financial information for each of the four
quartersin 2006 and 2005.

Item 7A: QUANTITATIVE AND QUALITATIVE DISCLOSURESABOUT MARKET RISK

Theinformation required for thisitem isincluded in the section entitled “ Asset/Liability Management” in “Management’s Discussion and Analysis of Financial
Condition and Results of Operations” that appearsin Item 7 of this Form 10-K and isincorporated here by reference.
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Item 8: FINANCIAL STATEMENTSAND SUPPLEMENTARY DATA

SUMMARY OF QUARTERLY FINANCIAL INFORMATION (Unaudited)

2006 Quarters
(dollarsin thousands, except per share data) 4th 3rd 2nd 1st
Net interest income $ 116,954 $ 119,771 $ 121,249 $ 113,237
Net interest income (TE) 118,531 121,344 122,804 114,744
Provision for credit losses 1,000 - 760 1,960
Noninterest income 21,024 21,348 21,243 21,176
Net securities gains in noninterest income - - - -

Noninterest expense 87,170 89,230 82,933 79,140
Income tax expense 15,916 16,698 19,386 17,164
Net income $ 33,892 $ 35,191 $ 39,413 $ 36,149
Average balances

Total assets $10,039,062 $10,218,601 $10,552,631 $10,162,685

Earning assets 9,162,597 9,320,563 9,665,927 9,249,232

Loans 6,960,981 6,837,875 6,792,224 6,510,471

Deposits 8,179,884 8,399,368 8,790,845 8,542,554

Shareholders' equity 1,126,915 1,095,628 1,061,216 975,456
Ratios

Return on average assets 1.34% 1.37% 1.50% 1.44%

Return on average equity 11.93 12.74 14.90 15.03

Net interest margin 5.14 5.17 5.09 5.02
Earnings per share

Basic $ .52 $ .54 $ .61 $ .58

Diluted .51 .53 .60 .57
Cash dividends per share .27 .27 .27 .27
Trading data

High price $ 35.88 $ 37.00 $ 37.26 $ 36.17

Low price 31.23 34.42 33.80 27.27

End-of-period closing price 32.62 35.77 35.37 35.46

Trading volume 10,932,005 10,339,045 13,719,163 14,411,128

2005 Quarters
(dollarsin thousands, except per share data) 4th 3rd 2nd 1st
Net interest income $ 106,426 $ 97,685 $ 94,569 $ 88,419
Net interest income (TE) 107,907 99,116 96,023 89,933
Provision for credit losses 580 34,000 1,500 1,500
Noninterest income 18,328 20,305 22,211 21,391
Net securities gainsin noninterest income - - 68 -

Noninterest expense 76,077 71,678 72,382 66,261
Income tax expense 12,948 3,189 13,577 13,293
Net income $ 35,149 $ 9,123 $ 29,321 $ 28,756
Average balances

Total assets $ 9,539,789 $ 8,999,177 $ 8833445 $ 8225375

Earning assets 8,524,522 8,158,377 8,104,745 7,597,501

Loans 6,512,421 6,332,291 6,102,380 5,591,349

Deposits 7,973,830 7,229,462 7,086,179 6,593,001

Shareholders' equity 952,579 966,771 933,976 887,059
Ratios

Return on average assets 1.46% 40% 1.33% 1.42%

Return on average equity 14.64 3.74 12.59 13.15

Net interest margin 5.03 4.83 4.75 4.78
Earnings per share

Basic $ .56 $ 15 $ A7 $ 47

Diluted .55 14 46 47
Cash dividends per share .25 .25 .25 .23
Trading data

High price $ 29.93 $ 33.69 $ 33.00 $ 31.09

Low price 24.14 26.60 28.65 28.44

End-of-period closing price 27.56 27.04 32.63 29.67

Trading volume 16,175,745 18,314,726 6,531,000 9,412,595

All prices asreported on The Nasdaq Global Select Market.
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MANAGEMENT’SREPORT ON INTERNAL CONTROL OVER FINANCIAL REPORTING

The management of Whitney Holding Corporation is responsible for establishing and maintaining adequate internal control over financial reporting for the Company.
Internal control over financial reporting is a process designed to provide reasonabl e assurance regarding the reliability of financial reporting and the preparation of financial
statements for external purposesin accordance with generally accepted accounting principles.

Management used the framework of criteriaestablished in Internal Control - Integrated Framework issued by the Committee of Sponsoring Organizations of the
Treadway Commission to conduct an eval uation of the effectiveness of internal control over financial reporting. Based on that eval uation, management concluded that internal
control over financial reporting for the Company as of December 31, 2006 was effective.

Management’s assessment of the effectiveness of the Company’sinternal control over financial reporting as of December 31, 2006 has been audited by
PricewaterhouseCooopers LLP, an independent registered public accounting firm, as stated in their report, which follows.




REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To Shareholders and Board of Directors

of Whitney Holding Corporation:

We have completed integrated audits of Whitney Holding Corporation’s consolidated financial statements and of itsinternal control over financial reporting as of
December 31, 2006, in accordance with the standards of the Public Company Accounting Oversight Board (United States). Our opinions, based on our audits, are presented
below.

Consolidated financial statements

In our opinion, the consolidated financial statementslisted in the index appearing under Item 15(a)(1) present fairly, in all material respects, the financial position of
Whitney Holding Corporation and its subsidiaries (the Company) at December 31, 2006 and 2005, and the results of their operations and their cash flows for each of the three
yearsin the period ended December 31, 2006 in conformity with accounting principles generally accepted in the United States of America. These financial statements are the
responsibility of the Company’s management. Our responsibility isto express an opinion on these financial statements based on our audits. We conducted our audits of these
statements in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those standards require that we plan and perform the audit
to obtain reasonable assurance about whether the financial statements are free of material misstatement. An audit of financial statementsincludes examining, on atest basis,
evidence supporting the amounts and disclosures in the financial statements, assessing the accounting principles used and significant estimates made by management, and
evaluating the overall financial statement presentation. We believe that our audits provide areasonable basis for our opinion.

Internal control over financial reporting

Also, in our opinion, management’s assessment, included in the accompanying “Management’s Report on Internal Control Over Financial Reporting,” that the
Company maintained effective internal control over financial reporting as of December 31, 2006 based on criteriaestablished in Internal Control - Integrated Framework
issued by the Committee of Sponsoring Organizations of the Treadway Commission (COSO), isfairly stated, in all material respects, based on those criteria. Furthermore, in our
opinion, the Company maintained, in all material respects, effective internal control over financial reporting as of December 31, 2006, based on criteria established in Internal
Control - Integrated Framework issued by the COSO. The Company’s management is responsible for maintaining effectiveinternal control over financial reporting and for its
assessment of the effectiveness of internal control over financial reporting. Our responsibility is to express opinions on management’s assessment and on the effectiveness of
the Company’sinternal control over financial reporting based on our audit. We conducted our audit of internal control over financial reporting in accordance with the
standards of the Public Company Accounting Oversight Board (United States). Those standards require that we plan and perform the audit to obtain reasonable assurance
about whether effective internal control over financial reporting was maintained in all material respects. An audit of internal control over financial reporting includes obtaining
an understanding of internal control over financia reporting, evaluating management’s assessment, testing and eval uating the design and operating effectiveness of internal
control, and performing such other procedures as we consider necessary in the circumstances. We believe that our audit provides areasonable basis for our opinions.




A company’sinternal control over financial reporting is a process designed to provide reasonabl e assurance regarding the reliability of financial reporting and the
preparation of financial statements for external purposesin accordance with generally accepted accounting principles. A company’sinternal control over financial reporting
includes those policies and procedures that (i) pertain to the maintenance of recordsthat, in reasonable detail, accurately and fairly reflect the transactions and dispositions of
the assets of the company; (ii) provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial statementsin accordance with
generally accepted accounting principles, and that receipts and expenditures of the company are being made only in accordance with authorizations of management and
directors of the company; and (iii) provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use, or disposition of the company’s
assets that could have amaterial effect on the financial statements.

Because of itsinherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections of any evaluation of
effectiveness to future periods are subject to the risk that controls may become inadequate because of changesin conditions, or that the degree of compliance with the policies
or procedures may deteriorate.

/< PricewaterhouseCoopersLLP
New Orleans, Louisiana
February 28, 2007




WHITNEY HOLDING CORPORATION AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS

December 31
(dollarsin thousands) 2006 2005
ASSETS
Cash and due from financial institutions $ 318,165 $ 554,827
Federal funds sold and short-term investments 314,079 805,758
Loans held for sale 26,966 46,678
Investment securities
Securities available for sale 1,612,513 1,413,763
Securities held to maturity, fair values of $273,793 and $228,027, respectively 273,580 227,688
Total investment securities 1,886,093 1,641,451
Loans, net of unearned income 7,050,416 6,560,597
Allowance for loan |osses (75,927) (90,028)
Net loans 6,974,489 6,470,569
Bank premises and equi pment 175,109 151,978
Goodwill 291,876 204,089
Other intangibl e assets 23,327 26,304
Accrued interest receivable 48,130 52,808
Other assets 127,646 154,544
Total assets $10,185,880 $10,109,006
LIABILITIES
Noninterest-bearing demand deposits $ 2,947,997 $ 3,301,227
Interest-bearing deposits 5,485,311 5,303,609
Total deposits 8,433,308 8,604,836
Short-term and other borrowings 516,927 433,350
Accrued interest payable 17,940 10,538
Accrued expenses and other liabilities 104,743 99,239
Tota liabilities 9,072,918 9,147,963
SHAREHOLDERS EQUITY
Common stock, no par value
Authorized - 100,000,000 shares
Issued - 66,103,275 and 63,657,059 shares, respectively 2,800 2,800
Capital surplus 343,697 250,174
Retained earnings 812,644 738,655
Accumulated other comprehensive loss (41,015) (21,223)
Treasury stock at cost - 173,211 and 316,575 shares, respectively (5,164) (9,363)
Total shareholders' equity 1,112,962 961,043
Total liabilities and shareholders equity $10,185,880 $10,109,006

The accompanying notes are an integral part of these financial statements.
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WHITNEY HOLDING CORPORATION AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF INCOME

Years Ended December 31
(dollarsin thousands, except per share data) 2006 2005 2004
INTEREST INCOME
Interest and fees on loans $ 502,921 $ 390,058 $ 272,460
Interest and dividends on investment securities
Taxable securities 70,218 65,130 77,950
Tax-exempt securities 9,234 9,476 10,181
Interest on federal funds sold and short-term investments 33,998 3421 181
Total interest income 616,371 468,085 360,772
INTEREST EXPENSE
Interest on deposits 122,075 64,452 34,665
Interest on short-term and other borrowings 23,085 16,534 6,017
Total interest expense 145,160 80,986 40,682
NET INTEREST INCOME 471,211 387,099 320,090
PROVISION FOR CREDIT LOSSES 3,720 37,580 2,000
NET INTEREST INCOME AFTER PROVISION
FOR CREDIT LOSSES 467,491 349,519 318,090
NONINTEREST INCOME
Service charges on deposit accounts 28,058 30,579 37,148
Bank card fees 14,999 11,972 10,319
Trust service fees 11,268 9,483 8,959
Secondary mortgage market operations 5,254 5,022 4,925
Other noninterest income 25,212 25,111 21,104
Securities transactions - 68 68
Total noninterest income 84,791 82,235 82,523
NONINTEREST EXPENSE
Employee compensation 145,189 132,488 119,713
Employee benefits 35,027 33,020 29,644
Total personnel 180,216 165,508 149,357
Net occupancy 29,836 22,846 20,461
Equipment and data processing 21,083 17,344 17,636
Telecommunication and postage 10,795 9,154 8,846
Corporate value and franchise taxes 8,780 7,824 7,496
Legal and other professional services 11,663 6,091 5,943
Amortization of intangibles 10,426 8,261 5,657
Other noninterest expense 65,674 49,370 44,882
Total noninterest expense 338,473 286,398 260,278
INCOME BEFORE INCOME TAXES 213,809 145,356 140,335
INCOME TAX EXPENSE 69,164 43,007 43,198
NET INCOME $ 144,645 $ 102,349 $ 97137
EARNINGS PER SHARE
Basic $ 2.24 $ 1.65 $ 159
Diluted 2.20 1.63 1.56
WEIGHTED-AVERAGE SHARES OUTSTANDING
Basic 64,687,363 62,008,004 61,122,581
Diluted 65,853,149 62,953,293 62,083,043
CASH DIVIDENDS PER SHARE $ 1.08 $ .98 $ .89

The accompanying notes are an integral part of these financial statements.
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WHITNEY HOLDING CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CHANGESIN SHAREHOLDERS EQUITY

Accumulated
Other
Common Capital Retained Comprehensive Treasury
(dollarsin thousands, except per share data) Stock Surplus Earnings Income (Loss) Stock Tota
Balance at December 31, 2003 $ 2,800 $ 172,910 $ 656,195 $ 8438 $ (30 $ 840,313
Net income - - 97,137 - - 97,137
Other comprehensive | oss:
Unrealized net holding |oss on securities,
net of reclassifications and tax - - - (11,401) - (11,401)
Total comprehensiveincome - - 97,137 (11,401) - 85,736
Cash dividends, $.89 per share - - (55,355) - - (55,355)
Stock acquired under repurchase program - - - - (31,475) (31,475)
Stock issued in business combination - 41,932 - - - 41,932
Stock issued to dividend reinvestment plan - 1,445 - - 654 2,099
Long-term incentive plan stock activity:
Performance-based restricted stock - 8,207 - - (857) 7,350
Stock options - 13,034 - - 55 13,089
Directors compensation plan stock activity - 898 - - 178 1,076
Balance at December 31, 2004 $ 2,800 $ 238,426 $ 697,977 $ (2,963) $(31,475) $ 904,765
Net income - - 102,349 - - 102,349
Other comprehensive | oss:
Unrealized net holding |oss on securities,
net of reclassifications and tax - - - (17,268) - (17,268)
Change in minimum pension liability, net of tax - - - (992) - (992)
Total comprehensive income - - 102,349 (18,260) - 84,089
Cash dividends, $.98 per share - - (61,671) - - (61,671)
Stock acquired under repurchase program - - - - (46,669) (46,669)
Stock issued in business combination - (714) - - 57,838 57,124
Stock issued to dividend reinvestment plan - (103) - - 2,521 2,418
Long-term incentive plan stock activity:
Performance-based restricted stock - 1,444 - - 5,727 7,171
Stock options - 10,063 - - 2,363 12,426
Directors' compensation plan stock activity - 1,058 - - 332 1,390
Balance at December 31, 2005 $2,800 $ 250,174 $ 738,655 $ (21,223) $ (9,363) $ 961,043
Net income - - 144,645 - - 144,645
Other comprehensiveloss:
Unrealized net holding |oss on securities,
net of reclassifications and tax - - - 2,142 - 2,142
Change in minimum pension liability, net of tax - - - 86 - 86
Total comprehensive income - - 144,645 2,228 - 146,873
Cash dividends, $1.08 per share = = (70,656) = - (70,656)
Stock issued in business combination - 75,129 - - - 75,129
Stock issued to dividend reinvestment plan - 322 - - 2,468 2,790
Long-term incentive plan stock activity:
Performance-based restricted stock & units - 10,461 - - (571) 9,890
Stock options - 6,332 - - 751 7,083
Directors' compensation plan stock activity - 1,279 - - 1,551 2,830
Adoption of SFAS No. 158, net of tax (Note 15) - - - (22,020) - (22,020)
Balance at December 31, 2006 $2,800 $343,697 $812,644 $(41,015) $(5,164) $1,112,962

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




WHITNEY HOLDING CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTSOF CASH FLOWS

Years ended December 31

(dollarsin thousands) 2006 2005 2004
OPERATING ACTIVITIES
Net income $ 144,645 $ 102,349 $ 97,137
Adjustments to reconcile net income to net cash provided by operating activities:
Depreciation and amortization of bank premises and equipment 15,710 13,589 13,458
Amortization of purchased intangibles 10,426 8,261 5,657
Share-based compensation earned 12,265 9,372 8,867
Premium amortization (discount accretion) on securities, net 2,558 1,060 4,139
Provision for credit losses and |osses on forecl osed assets 3,786 37,114 2,099
Net gains on asset dispositions (266) (2,601) (1,189)
Deferred tax benefit (2,001) (11,615) (3,399)
Net (increase) decrease in loans originated and held for sale 19,712 (27,004) 6,513
Net (increase) decrease in interest and other income receivable and prepaid expenses 19,261 (28,754) 4,693
Net increase (decrease) in interest payable and accrued income taxes and expenses (31,595) 37,812 11,343
Other, net 10,609 (26,219) 100
Net cash provided by operating activities 205,110 113,364 149,418
INVESTING ACTIVITIES
Proceeds from sales of investment securities available for sale 45,815 281,400 65,023
Proceeds from maturities of investment securities available for sale 376,705 361,784 542,947
Purchases of investment securities available for sale (548,187) (232,122) (385,969)
Proceeds from maturities of investment securities held to maturity 10,015 13,595 16,440
Purchases of investment securities held to maturity (56,056) (14,901) (53,334)
Net increase in loans (215,051) (547,722) (564,403)
Net (increase) decrease in federal funds sold and short-term investments 490,908 (756,131) (8,039)
Proceeds from sales of foreclosed assets and surplus property 2,647 9,880 4777
Purchases of bank premises and equipment (26,131) (12,592) (15,928)
Net cash (paid) received in acquisitions (33,992) (39,228) 7,364
Other, net 8,202 (7,939) (2,504)
Net cash provided by (used in) investing activities 54,875 (943,976) (393,626)
FINANCING ACTIVITIES
Net increase (decrease) in transaction account and savings account deposits (652,825) 1,375,730 117,081
Net increase in time deposits 163,028 177,608 133,654
Net increase (decrease) in short-term and other borrowings 51,732 (281,761) 9,584
Proceeds from issuance of common stock 10,113 14,185 13,995
Purchases of common stock (3,165) (52,924) (29,681)
Cash dividends (68,111) (61,150) (57,061)
Other, net 2,581 - -
Net cash provided by (used in) financing activities (496,647) 1,171,688 187,572
Increase (decrease) in cash and cash eguivalents (236,662) 341,076 (56,636)
Cash and cash equivalents at beginning of year 554,827 213,751 270,387
Cash and cash equivalents at end of year $ 318,165 $ 554,827 $ 213,751

Cash received during the year for:
Interest income $ 617,359 $ 442,647 $ 360,756

Cash paid during the year for:
Interest expense $ 140,763 $ 77,059 $ 40,777
Income taxes 91,583 28,198 37,110

Noncash investing activities:
Foreclosed assets received in settlement of loans $ 1,361 $ 274 $ 2125

The accompanying notes are an integral part of these financial statements.
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NOTESTO CONSOLIDATED FINANCIAL STATEMENTS

NOTE 1
NATURE OF BUSINESS

Whitney Holding Corporation is a L ouisiana bank holding company headquartered in New Orleans, Louisiana. Its principal subsidiary is Whitney National Bank (the
Bank), which represents virtually all its operations and net income.

The Bank, which has been in continuous operation since 1883, engages in community banking in its market area stretching across the five-state Gulf Coast region,
including the Houston, Texas metropolitan area, southern Louisiana, the coastal region of Mississippi, central and south Alabama, the panhandle of Florida, and the Tampa
Bay metropolitan area of Florida. The Bank, together with its wholly-owned subsidiary, Whitney SecuritiesL.L.C., offerscommercial and retail banking products and services,
including trust products and investment services, to the customersin the communitiesit serves. Southern Coastal Insurance Agency, Inc., another wholly-owned Bank
subsidiary, offers personal and business insurance products to customersin northwest Florida.

NOTE 2
SUMMARY OF SIGNIFICANT ACCOUNTING POLICIESAND RECENT PRONOUNCEMENTS

Whitney Holding Corporation and its subsidiaries (the Company or Whitney) follow accounting and reporting policies that conform with accounting principles
generally accepted in the United States of Americaand those generally practiced within the banking industry. The following is asummary of the more significant accounting
policies.

Basis of Presentation

The consolidated financial statementsinclude the accounts of Whitney Holding Corporation and its subsidiaries. All significant intercompany balances and
transactions have been eliminated. Whitney reports the balances and results of operations from business combinations accounted for as purchases from the respective dates
of acquisition (see Note 4).

Use of Estimates
In preparing the consolidated financial statements, the Company isrequired to make estimates and assumptions that affect the amounts reported in the consolidated
financial statements and accompanying notes. Actual results could differ from those estimates.

Investment Securities
Securities are classified as trading, held to maturity or available for sale. Management determines the classification of securities when they are purchased and
reevaluates this classification periodically as conditions change that could require reclassification.

Trading account securities are bought and held principally for resalein the near term. They are carried at fair value with realized and unrealized gains or losses
reflected in noninterest income. Trading account securities areimmaterial in each period presented and have been included in other assets on the consolidated balance sheets.

Securities which the Company both positively intends and has the ability to hold to maturity are classified as securities held to maturity and are carried at amortized
cost. Intent and ability to hold are not considered satisfied when a security is available to be sold in response to changes in interest rates, prepayment rates, liquidity needs or
other reasons as part of an overall asset/liability management strategy.

Securities not meeting the criteriato be classified as either trading securities or securities held to maturity are classified as available for sale and are carried at fair
value. Unrealized holding losses, other than those determined to be other than temporary, and unrealized holding gains are excluded from net income and are recognized, net of
tax, in other comprehensive income and in accumul ated other comprehensive income, a separate component of shareholders’ equity.
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Premiums and discounts on securities, both those held to maturity and those available for sale, are amortized and accreted to income as an adjustment to the
securities’ yields using the interest method. Realized gains and losses on securities, including declinesin value judged to be other than temporary, are reported net asa
component of noninterest income. The cost of securities sold is specifically identified for use in calculating realized gains and losses.

LoansHeld for Sale
Loans originated for sale are carried at the lower of either cost or market value. At times, management may decide to sell loans that were not originated for that
purpose. These loans are reclassified as held for sale when that decision is made and are also carried at the lower of cost or market.

Loans
Loansare carried at the principal amounts outstanding net of unearned income. Interest on loans and accretion of unearned income, including deferred loan fees, are
computed in amanner that approximates alevel rate of return on recorded principal.

The Company stops accruing interest on aloan when the borrower’s ability to meet contractual paymentsisin doubt. For commercial and real estateloans, aloanis
placed on nonaccrual status generally when it is ninety days past due asto principal or interest, and the loan is not otherwise both well secured and in the process of
collection. When aloan is moved to nonaccrual status, any accrued but uncollected interest is reversed against interest income. Interest payments on nonaccrual loans are
used to reduce the reported |oan principal under the cost recovery method if the collectibility of the remaining principal is not reasonably assured; otherwise, such payments
arerecognized as interest income when received. A loan on nonaccrual status may be reinstated to accrual status when full payment of contractual principal and interest is
expected and this expectation is supported by current sustained performance.

A loanisconsidered impaired when it is probable that all amountswill not be collected as they become due according to the contractual terms of the loan agreement.
Generally, impaired loans are accounted for on anonaccrual basis. The extent of impairment is measured based upon a comparison of the recorded investment in the loan with
either the expected cash flows discounted using the loan’s original effective interest rate, the fair value of the underlying collateral if the loan is collateral dependent, or, when
available, the loan’s observable market price. The amount of impairment isincluded in the allowance for loan losses.

Allowance for Loan Losses

The allowance for loan losses is maintained at alevel that, in the opinion of management, is adequate to absorb probable losses inherent in the loan portfolio as of the
balance sheet date. The adequacy of the allowance is evaluated on an ongoing basis. Management considers various sources of information including analyses of specific
loans reviewed for impairment, statistics from theinternal credit risk rating process, reports on the payment performance of portfolio segments not subject to individual risk
ratings, historical 10ss experience, portfolio concentration statistics and reports on general and local economic conditions and the economic fundamentals of specific industries
that are well-represented in the customer base. Management also forms ajudgment about the level of accuracy inherent in the evaluation process. Changes in management’s
evaluation over time are reflected in the provision for loan losses charged to operating expense.

Asactual loan losses areincurred, they are charged against the allowance. Subsequent recoveries are added back to the allowance when collected.

Bank Premises and Equipment

Bank premises and equipment are carried at cost, |ess accumulated depreciation. Depreciation is computed primarily using the straight-line method over the estimated
useful lives of the assets and over the shorter of the |ease terms or the estimated lives of leasehold improvements. Useful lives range principally from fifteen to thirty yearsfor
buildings and improvements and from three to ten years for furnishings and equipment, including data processing equipment and software. Additions to bank premises and
equipment and major replacements or improvements are capitalized.
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Foreclosed Assets and Surplus Property

Collateral acquired through foreclosure or in settlement of loans and surplus property are both reported with other assetsin the consolidated balance sheets. With the
exception of grandfathered property interests, which are assigned a nominal book value, these assets are recorded at estimated fair value, less estimated selling costs, if this
valueislower than the carrying value of the related loan or property asset. Any initial reduction in the carrying amount of aloan to the fair value of the collateral receivedis
charged to the allowance for loan losses. Losses arising from the transfer of bank premises and equipment to surplus property are charged to current earnings. Subsequent
valuation adjustmentsfor either foreclosed assets or surplus property are also included in current earnings, as are the revenues and expenses associated with managing these
assets before they are sold.

Goodwill and Other I ntangible Assets

Whitney has recognized intangible assets in connection with its purchase business combinations. Identifiable intangibl e assets acquired by the Company have
mainly represented the val ue of the deposit relationships purchased in these transactions. Goodwill represents the purchase price premium over the fair value of the net assets
of an acquired business, including identifiable intangible assets.

Goodwill must be assessed for impairment annually unlessinterim events or circumstances make it more likely than not that an impairment loss has occurred.
Impairment is defined as the amount by which theimplied fair value of the goodwill contained in any reporting unit within acompany isless than the goodwill’s carrying value.
The Company has assigned all goodwill to one reporting unit that represents Whitney’s overall banking operations. This reporting unit is the same as the operating segment
identified below, and its operations constitute substantially all of the Company’s consolidated operations. |mpairment |osses would be charged to operating expense.

Identifiable intangible assets with finite lives are amortized over the periods benefited and are evaluated for impairment similar to other long-lived assets. If the useful
life of an identifiable intangible asset isindefinite, the recorded asset is not amortized but tested for impairment by comparison to its estimated fair value.

Share-Based Compensation

Whitney isfollowing Statement of Financia Accounting Standards No. 123 (revised 2004) (SFAS No. 123R), Share-Based Payment, to account for share-based
compensation awards granted after December 31, 2005 and awards modified, repurchased, or cancelled after that date. Under SFAS No. 123R, the grant-date fair value of equity
instruments awarded to employees establishes the cost of the services received in exchange, and the cost associated with awards that are expected to vest is recognized over
the required service period.

For outstanding awards for which the required service period extended beyond December 31, 2005, SFAS No. 123R required Whitney to recognize compensation after
that date based on the grant-date fair value of those awards as calculated for pro forma disclosure under the original SFAS No. 123. As of December 31, 2005, all stock options
awarded by the Company were fully vested and exercisable and there were no continuing service requirements. The service requirements for certain performance-based
restricted stock awards did extend beyond December 31, 2005. During 2005 and 2004, Whitney recognized compensation expense with respect to restricted stock awards under
Accounting Principles Board Opinion (APB) No. 25 and related interpretations. The expense recognized under APB No. 25 was also based on fair value, but the timing of when
fair value was determined and the method of allocating expense over time differed in certain respects from what was required under SFAS No. 123. Under APB No. 25, the
Company recognized no expense with respect to stock option awardsin 2005 and 2004.

Note 16 shows pro forma net income and earnings per share for 2005 and 2004 assuming Whitney had applied SFAS No. 123 to measure and to recognize share-based
compensation.
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Income Taxes

The Company and its subsidiaries file a consolidated federal income tax return. Income taxes are accounted for using the asset and liability method. Under this method
the expected tax consequences of temporary differences that arise between the tax bases of assets or liabilities and their reported amountsin the financial statements represent
either deferred tax liabilities to be settled in the future or deferred tax assets that will be realized as areduction of future taxes payable. Currently enacted tax rates and laws are
used to calculate the expected tax consequences. Valuation allowances are established against deferred tax assetsif, based on all available evidence, it is more likely than not
that some or all of the assetswill not be realized.

Earnings per Share

Basic earnings per shareis computed by dividing income applicable to common shares (net incomein all periods presented) by the weighted-average number of
common shares outstanding for the applicable period. Shares outstanding are adjusted for restricted shares issued to employees under the long-term incentive compensation
plan and for certain shares that will be issued under the directors’ compensation plan. Diluted earnings per shareis computed using the weighted-average number of shares
outstanding increased by the number of sharesin which employeeswould vest under performance-based restricted stock and stock unit awards based on expected
performance factors and by the number of additional shares that would have been issued if potentially dilutive stock options were exercised, each as determined using the
treasury stock method.

Statements of Cash Flows
The Company considers only cash on hand, cash items in process of collection and balances due from financia institutions as cash and cash equivalents for
purposes of the consolidated statements of cash flows.

Operating Segment Disclosures

SFASNo. 131, Disclosures about Segments of an Enterprise and Related Information, established standards for reporting information about a company’s operating
segments using a “ management approach.” Reportable segments areidentified in this statement as those revenue-producing components for which separate financial
information is produced internally and which are subject to evaluation by the chief operating decision maker in deciding how to allocate resources to segments. Consistent
with its stated strategy that is focused on providing a consistent package of community banking products and services throughout a coherent market area, Whitney has
identified its overall banking operations as its only reportable segment. Because the overall banking operations comprise substantially all of the consolidated operations, no
separate segment disclosures are presented.

Other
Assets held by the Bank in afiduciary capacity are not assets of the Bank and are not included in the consolidated bal ance sheets. Generally, certain minor sources of
income are recorded on a cash basis, which does not differ materially from the accrual basis.

Accounting Standard Developments

In September 2006, the FASB issued SFAS No. 158, Employers’ Accounting for Defined Benefit Pension and Other Postretirement Plans - an amendment of FASB
Statements No. 87, 88, 106 and 132(R). This statement requires an employer to recognize the funded status of a benefit plan as an asset or liability in its statement of financial
position. The funded status is measured as the difference between plan assets at fair value and the plan’s specified benefit obligation, which would be the projected benefit
obligation for a pension plan and the accumulated benefit obligation for other postretirement plans. Under SFAS No. 158, the gains or losses and prior service costs or credits
that arise in aperiod but are not immediately recognized as components of net periodic benefit expense will now be recognized, net of tax, as acomponent of other
comprehensive income. The amountsincluded in accumulated other comprehensive income will be adjusted as they are recognized as components of net periodic benefit
expense in subsequent periods. Whitney initially recognized the funded status of its postretirement plans on December 31, 2006. The impact of thisinitial recognition and
certain additional disclosuresrequired by SFAS No. 158 areincluded in Note 15. SFAS No. 158 also requires an employer to measure plan assets and obligations as of the date
of the employer'sfiscal year end. This requirement is effective for the Company’s 2008 fiscal year.
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Also in September 2006, the FASB issued SFAS No. 157, Fair Value Measurements, to increase consistency and comparability in fair value measurements and
provide for expanded disclosures about the development of such measurements and their effect on earnings. Although the statement does not require any new fair value
measurements, its definition of fair value and the framework it establishes for measuring fair valuein generally accepted accounting principleswill result in some changes from
current practice. The guidancein this statement is effective for Whitney’s 2008 fiscal year. The Company has not completed its eval uation of the potential impact of this
statement.

In June 2006, the FASB issued FASB Interpretation No. 48, Accounting for Uncertainty in Income Taxes. Thisinterpretation clarifies that the benefit of a position
taken or expected to be taken in atax return should be recognized in a company’sfinancial statementsin accordance with SFAS N0.109, Accounting for Income Taxes, when it
ismore likely than not that the position will be sustained based on its technical merits. The interpretation also prescribes how to measure the tax benefit recognized and
provides guidance on when atax benefit should be derecognized as well as various other accounting, presentation and disclosure matters. Thisinterpretation is effective for
Whitney’s 2007 fiscal year. Application of thisinterpretation is not expected to have amaterial impact on Whitney's financia condition or results of operations.

In December 2004, the FASB issued SFAS No. 123 (revised 2004), Share-Based Payment. This statement replaced SFAS No. 123, Accounting for Stock-Based
Compensation. Whitney adopted the provisions of SFAS No. 123R beginning January 1, 2006. Information about the more significant provisions of SFAS No. 123R and the
impact of adopting this standard is presented in the earlier section on “ Share-Based Compensation” and in Note 16.




NOTE 3
UPDATE ON IMPACT OF NATURAL DISASTERS

Two strong hurricanes struck portions of Whitney's service areain late-summer of 2005. The following sections summarize some the more significant continuing
financial repercussions of these natural disasters for the Company and the Bank.

Credit Quality and Allowance for Loan Losses

Relationship officers have closely monitored the performance of storm-impacted loan customers. Information provided by these officers and statistics on the
performance of consumer credits were factored into management’s determination of the allowance for loan losses at December 31, 2006. The significant overall uncertainties
that complicated management’s early assessments of storm-related credit losses have largely been addressed in the year since the storms, and the storms’ impact on credit
quality isprimarily being reflected in the normal process for determining the loan loss allowance and reserves for losses on unfunded credit commitments. Some important
uncertainties remain, however, including those specific to someindividual customers, such as the resolution of insurance claims, and those applicable to the economic
prospects of the storm-impacted area as a whole. Management will continue to monitor the resolution of these uncertainties when determining future loss allowances and
reserves.

Disaster Response Costs, Casualty L osses, Business I nterruption and Related I nsurance

The Bank incurred avariety of costs to operate in disaster response mode, and a number of facilities and their contents were damaged by the storms, including sixteen
that require replacement, relocation or major renovation. Whitney maintains insurance for casualty losses as well as for reasonable and necessary disaster response costs and
certain revenue lost through businessinterruption. All significant disaster response costs have been incurred and included where appropriate in an insurance claim receivable
based on management’s understanding of the underlying coverage. The bulk of coststo replace or renovate facilitieswill beincurred in future periods, and these will be
included in the insurance claims as appropriate. Management projects that casualty claims arising from the 2005 storms will be within policy limits, and that gainswill be
recognized with respect to these claims in future periods; however, thisis contingent upon reaching agreement with insurance carriers. An insurance claim receivable of $5.5
million was included in other assets at December 31, 2006. Whitney expensed storm-related disaster response costs, insurance claim management fees and casualty and
operating losses totaling $6.0 million in 2006 and $4.4 million in 2005.
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NOTE 4
MERGERSAND ACQUISITIONS

On October 5, 2006, Whitney announced a definitive agreement to acquire Signature Financial Holdings, Inc. (Signature), headquartered in St. Petersburg, Florida.
Signatureisthe parent of Signature Bank, which operates seven banking centersin the Tampa metropolitan area and had approximately $270 million in total assets and $220
million in deposits at December 31, 2006. Signature’ s shareholders will receive approximately $62 million in cash and/or Whitney common stock, but no more than 49% of the
total consideration will be paid in cash. Subject to approval by Signature's shareholders and certain other closing conditions, this acquisition is expected to be completed in
thefirst quarter of 2007.

On April 13, 2006, Whitney acquired First National Bancshares, Inc. of Bradenton, Florida (First National) and its subsidiary, 1st National Bank & Trust (1st National),
which operated in the Tampa Bay area. 1st National had approximately $380 million in total assets, including aloan portfolio valued at $286 million, and $319 million in deposits
at the acquisition date. The Company merged 1st National into Whitney National Bank in July 2006 upon completion of systems-integration work. First National shareholders
received 2.2 million shares of Whitney common stock and cash totaling $41 million, for atotal transaction value of approximately $116 million. Applying purchase accounting to
this transaction, the Company recorded goodwill of $88 million and a$7 million intangible asset for the estimated value of deposit relationships with aweighted-average life of
2.3 years. No other material adjustments were required to record First National’s assets and liabilities at fair value.

In April 2005, Whitney acquired Destin Bancshares, Inc. (Destin). Destin’s major subsidiary was Destin Bank, which operated ten banking centersin the Destin, Fort
Walton Beach and Pensacola areas of the Florida panhandle, with approximately $540 million in total assets, including aloan portfolio of $390 million, and $440 millionin
deposits on the acquisition date. Destin Bank was merged into Whitney National Bank at the acquisition date. This transaction was valued at $115 million, with $58 million paid
to Destin shareholdersin cash and the remainder in Whitney stock totaling approximately 1.9 million shares (1.3 million shares before adjustment for the three-for-two stock
splitin May 2005). Intangible assets acquired in this transaction included $88 million of goodwill and $9 million assigned to the value of deposit relationships with an estimated
weighted-average life of 3.0 years.

Whitney’sfinancial statements include the results from acquired operations since the acquisition dates.
NOTE 5

FEDERAL FUNDS SOLD AND SHORT-TERM INVESTMENT
The balance of federal funds sold and short-term investments included the following.

December 31
(in thousands) 2006 2005
Federal funds sold $110,500 $304,500
Securities purchased under resale agreements 200,000 -
U. S. government agency discount notes - 499,013
Other short-term interest-bearing investments 3,579 2,245
Total $314,079 $805,758

Federal funds were sold on an overnight basis. The Company’sinvestmentsin U. S. government agency securities under resale agreements at December 31, 2006 mature
in less than one month.
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NOTE 6
INVESTMENT SECURITIES
Summary information about securities available for sale and securities held to maturity follows.

Amortized Unrealized Unrealized Fair
(in thousands) Cost Gains Losses Value
Securities Available for Sale
December 31, 2006
Mortgage-backed securities $1,230,461 $697 $24,634 $1,206,524
U. S. agency securities 336,969 110 4,051 333,028
U. S. Treasury securities 24,857 - 27 24,830
Obligations of states and political subdivisions 12,215 85 9 12,291
Other securities 35,840 24 24 35,840
Total $1,640,342 $916 $28,745 $1,612,513
December 31, 2005
Mortgage-backed securities $1,057,759 $762 $25,287 $1,033,234
U. S. agency securities 304,389 21 6,069 298,341
U. S. Treasury securities 49,918 - 596 49,322
Obligations of states and political subdivisions 100 2 - 102
Other securities 32,722 51 9 32,764
Total $1,444,888 $836 $31,961 $1,413,763
Securities Held to Maturity
December 31, 2006
Obligations of states and political subdivisions $273,580 $2,325 $2,112 $273,793
Total $273,580 $2,325 $2,112 $273,793
December 31, 2005
Obligations of states and political subdivisions $227,688 $3,035 $2,696 $228,027
Total $227,688 $3,035 $2,696 $228,027

The following summarizes securities with unrealized losses at December 31, 2006 and 2005 by the period over which the security’s fair value had been continuously
less than its amortized cost as of each year end.

December 31, 2006 Lessthan 12 Months 12 Months or Longer
Fair Unrealized Fair Unrealized
(in thousands) Value L osses Vaue Losses
Securities Available for Sale
Mortgage-backed securities $171,835 $281 $891,358 $24,353
U.S. agency securities 29,187 6 220,946 4,045
U.S. Treasury securities 24,830 27 - -
Obligations of states and political subdivisions 4,615 9 - -
Other securities 441 9 835 15
Total $230,908 $332 $1,113,139 $28,413
SecuritiesHeld to Maturity
Obligations of states and political subdivisions $33,490 $279 $68,068 $1,833
Tota $33,490 $279 $68,068 $1,833
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December 31, 2005 Lessthan 12 Months 12 Months or Longer

Fair Unrealized Fair Unrealized
(in thousands) Value Losses Value Losses
Securities Available for Sale
Mortgage-backed securities $574,748 $11,507 $415,469 $13,780
U.S. agency securities 98,953 1,059 170,102 5,010
U.S. Treasury securities 24,655 275 24,667 321
Other securities 1,041 9 - -
Tota $699,397 $12,850 $610,238 $19,111
SecuritiesHeld to Maturity
Obligations of states and political subdivisions $66,424 $1,113 $32,154 $1,583
Tota $66,424 $1,113 $32,154 $1,583

Management eval uates whether unrealized losses on securities represent impairment that is other than temporary. If such impairment isidentified, the carrying amount
of the security is reduced with a charge to operations. In making this evaluation, management first considers the reasons for the indicated impairment. These could include
changes in market rates relative to those avail able when the security was acquired, changes in market expectations about the timing of cash flows from securities that can be
prepaid, and changes in the market's perception of the issuer’sfinancial health and the security’s credit quality. Management then considers the likelihood of arecovery infair
value sufficient to eliminate the indicated impairment and the length of time over which an anticipated recovery would occur, which could extend to the security’s maturity.
Finally, management determines whether there is both the ability and intent to hold the impaired security until an anticipated recovery, in which case the impairment would be
considered temporary. In making this assessment, management considers whether a security continues to be a suitable holding from the perspective of the Company’soverall
portfolio and asset/liability management strategies.

Substantially all the unrealized losses at December 31, 2006 resulted from increases in market interest rates over the yields available at the time the underlying
securities were purchased. Management identified no impairment related to credit quality. In al cases, the indicated impairment would be recovered by the security’s maturity
or repricing date or possibly earlier if the market price for the security increases with areduction in the yield required by the market. All impaired securities were originally
purchased for continuing investment purposes, and management believes that they remain suitable for this purposein light of current market conditions and Company
strategies. At December 31, 2006, management had both the intent and ability to hold these securities until the market-based impairment is recovered. No losses for other-than-
temporary impairment were recognized in any of the three years ended December 31, 2006.

Thefollowing table shows the amortized cost and estimated fair value of securities available for sale and held to maturity grouped by contractual maturity as of
December 31, 2006. Debt securities with scheduled repayments, such as mortgage-backed securities, and equity securities are presented in separate totals. The expected
maturity of asecurity, in particular certain U.S. agency securities and obligations of states and political subdivisions, may differ from its contractual maturity because of the
exercise of call options.
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Amortized Fair

(in thousands) Cost Vaue
Securities Available for Sale
Within one year $130,410 $130,098
Onetofiveyears 239,136 235,484
Fivetotenyears 4,495 4,567
After ten years - -
Debt securities with single maturities 374,041 370,149
Mortgage-backed securities 1,230,461 1,206,524
Equity and other debt securities 35,840 35,840
Total $1,640,342 $1,612,513
Securities Held to Maturity
Within one year $9,039 $9,062
Oneto fiveyears 107,285 107,424
Fivetotenyears 93,729 93,701
After tenyears 63,527 63,606
Total $273,580 $273,793

Proceeds from sales of securities available for sale were $46 million in 2006, $281 million in 2005 and $65 million in 2004. Substantially all of the proceedsin 2006 came
from the sale of portions of the portfolio acquired with 1st National. No gains or |osses were realized on this or other salesin 2006. Whitney realized gross gains of $2.2 million
and grosslosses of $2.1 million in 2005. A grossgain of $.1 million was realized in 2004.

Securities with carrying values of $1.30 billion at December 31, 2006 and $1.07 billion at December 31, 2005 were sold under repurchase agreements, pledged to secure
public deposits or pledged for other purposes. In these totals were $129 million in 2006 and $136 million in 2005 for securities pledged at the Federal Reserve discount window
in connection with the Company’s overall contingency funding plans.

NOTE 7
LOANS
The composition of the Company’s|oan portfolio follows.
December 31

(in thousands) 2006 2005
Commercia, financial and agricultural $2,725,531 38% $2,685,894 41%
Real estate - commercial, construction and other 3,094,004 a4 2,743,486 42
Real estate - residential mortgage 893,091 13 774,124 12
Individuals 337,790 5 357,093 5

Total $7,050,416 100% $6,560,597 100%
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The Bank makes |oans in the normal course of business to directors and executive officers of the Company and the Bank and to their associates. L oans to such related
parties carry substantially the same terms, including interest rates and collateral requirements, as those prevailing at the time for comparabl e transactions with unrelated parties
and do not involve more than normal risks of collectibility when originated. An analysis of the changesin loansto related parties during 2006 follows:

(in thousands) 2006
Beginning balance $ 52,939
Additions 77,408
Repayments (75,016)
Net decrease from changesin related parties (1,194)
Ending balance $ 54,137

Outstanding unfunded commitments and letters of credit to related parties totaled $102 million and $112 million at December 31, 2006 and 2005, respectively.

NOTE 8

ALLOWANCE FOR LOAN LOSSESAND RESERVE FOR LOSSES ON UNFUNDED CREDIT COMMITMENTS
A summary analysis of changesin the allowance for |oan losses follows.

Y ears Ended December 31

(in thousands) 2006 2005 2004
Allowance at beginning of year $ 90,028 $ 54,345 $ 59,475
Allowance of acquired bank 2,908 3,648 2,461
Provision for credit losses 2,400 37,000 2,000
Loans charged off (25,228) (10,656) (14,030)
Recoveries 5,819 5,691 4,439

Net charge-offs (19,409) (4,965) (9,591)
Allowance at end of year $ 75,927 $ 90,028 $ 54,345

A summary analysis of changesin the reserve for losses on unfunded credit commitments follows. The reserve is reported with accrued expenses and other liabilities
in the consolidated balance sheets.

Y ears Ended December 31
(in thousands) 2006 2005 2004
Reserve at beginning of year $ 580 $ - =
Provision for credit losses 1,320 580 -
Reserve at end of year $1,900 $580 -
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NOTE 9
IMPAIRED LOANS, NONPERFORMING LOANS, FORECLOSED ASSETS AND SURPLUSPROPERTY
Information on loans evaluated for possible impairment loss follows.

December 31
(in thousands) 2006 2005
Impaired loans at year end
Requiring aloss allowance $38,308 $54,994
Not requiring aloss allowance 12,950 4,789
Total recorded investment in impaired loans $51,258 $59,783
Impairment | oss allowance required at year end $9,773 $17,334
Average recorded investment in impaired loans during the year $54,387 $29,971
The following is a summary of nonperforming loans and foreclosed assets and surplus property.
December 31
(in thousands) 2006 2005
L oans accounted for on a nonaccrual basis $55,992 $65,565
Restructured loans - 30
Total nonperforming loans $55,992 $65,595
Foreclosed assets and surplus property $800 $1,708

Interest income is recognized on certain nonaccrual loans as payments are received. Interest payments on other nonaccrual loans are accounted for under the cost
recovery method, but thisinterest may later be recognized in income when |loan collections exceed expectations or when workout effortsresult in fully rehabilitated credits. The
following compares contractual interest income on nonaccrual loans and restructured loans with the cash-basis and cost-recovery interest actually recognized on these loans.

Y ears Ended December 31
(in thousands) 2006 2005 2004
Contractual interest $5,903 $3,347 $2,671
Interest recognized 1,249 2,223 1,615
Decrease in reported interest income $4,654 $1,124 $1,056

The Bank and a subsidiary own various property interests that were acquired in routine banking transactions generally before 1933. There was no ready market for
these assets when they wereinitially acquired, and, as was general banking practice at the time, they were written down to anominal value. The assets include direct and
indirect ownership interestsin scattered undevel oped acreage, various mineral interests, and afew commercial and residential sites primarily in southeast Louisiana.

The revenues and direct expenses related to these grandfathered property interests that are included in the statements of income follow.

Y ears Ended December 31

(in thousands) 2006 2005 2004
Revenues $1,944 $2,207 $1,271
Direct expenses 218 210 205
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NOTE 10
BANK PREMISESAND EQUIPMENT
A summary of bank premises and equipment by asset classification follows.

December 31

(in thousands) 2006 2005

Land $ 47,380 $ 38170

Buildings and improvements 186,967 177,319

Equipment and furnishings 117,703 106,998

352,050 322,487

Accumulated depreciation (176,941) (170,509)

Total bank premises and equipment $ 175,109 $ 151,978

Provisions for depreciation and amortization included in noninterest expense were as follows.
Y ears Ended December 31

(in thousands) 2006 2005 2004
Buildings and improvements $7,298 $6,830 $6,679
Equipment and furnishings 8,412 6,759 6,779
Total depreciation and amortization expense $15,710 $13,589 $13,458

At December 31, 2006, the Bank was obligated under a number of noncancelable operating leases, substantially all related to premises. Certain of these leases have

escalation clauses and renewal options. Total rental expense was $7.5 million in 2006, $5.1 million in 2005 and $4.2 million in 2004.

As of December 31, 2006, the future minimum rental s under noncancel able operating leases having an initial lease term in excess of one year were asfollows.

(in thousands)

2007 $8,494
2008 8,610
2009 7,102
2010 5,565
2011 5,199
Later years 37,561

Total $72,531
NOTE 11

GOODWILL AND OTHER INTANGIBLE ASSETS

Intangibl e assets consist mainly of identifiable intangibles, such as the value of deposit relationships, and goodwill acquired in business combinations accounted for

as purchases. Note 4 presents information on goodwill and other intangibl e assets acquired in 2006. There were no dispositions of intangible assets during 2006.

Goodwill istested for impairment at least annually. No indication of goodwill impairment wasidentified in the annual assessments as of September 30, 2006 and 2005.

The balance of goodwill that will not generate future tax deductions was $283 million at December 31, 2006.
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Identifiable intangible assets with finite lives are amortized over the periods benefited and are evaluated for impairment similar to other long-lived assets. The
Company’s only significant identifiable intangible assets reflect the value of deposit relationships, all of which have finite lives. The weighted-average remaining life of
identifiable intangibl e assets was approximately three years. Unidentifiable intangible assets will be fully amortized within one year.

The carrying value of intangible assets subject to amortization was as follows.

(in thousands)

December 31, 2006

December 31, 2005

Purchase Accumulated Carrying Purchase Accumulated Carrying
Value Amortization Vaue Vaue Amortization Value
Deposit relationships and other
identifiable intangibles $54,003 $31,960 $22,043 $46,817 $23,510 $23,307
Unidentifiable intangibles 11,321 10,037 1,284 11,321 8,324 2,997
Total $65,324 $41,997 $23,327 $58,138 $31,834 $26,304
Amortization of intangible assets included in noninterest expense was as follows.
Y ears Ended December 31
(in thousands) 2006 2005 2004
Deposit relationships and other identifiable intangibles $8,713 $6,548 $3,944
Unidentifiable intangibles 1,713 1,713 1,713
Total amortization $10,426 $8,261 $5,657
Thefollowing shows estimated amortization expense for the five succeeding years, cal culated based on current amortization schedul es.
(in thousands)
2007 $9,320
2008 5,838
2009 3,876
2010 1,759
2011 1,217
NOTE 12
DEPOSITS
The composition of deposits was as follows.
December 31
(in thousands) 2006 2005
Noninterest-bearing demand deposits $2,947,997 $3,301,227
Interest-bearing deposits:
NOW account deposits 1,099,408 1,116,000
Money market deposits 1,185,610 1,103,510
Savings deposits 965,652 1,120,078
Other time deposits 750,165 717,938
Time deposits $100,000 and over 1,484,476 1,246,083
Total interest-bearing deposits 5,485,311 5,303,609
Total deposits $8,433,308 $8,604,836
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Depositsinclude funds of public entities, such as states and municipalities, and certain other deposits that are subject to collateral requirements. Public funds and other
collateralized deposits totaled $499 million and $384 million at December 31, 2006 and 2005, respectively, including time deposits of $263 million at the end of 2006 and $172

million at the end of 2005.

Time deposits of $100,000 or more include balances in treasury-management deposit products for commercial and certain other larger deposit customers. Balances
maintained in such products totaled $486 million and $504 million at December 31, 2006 and 2005, respectively, and most of these deposits mature on a daily basis. Scheduled

maturities of all time deposits at December 31, 2006 were as follows.

(in thousands)

2007 $2,027,251
2008 164,642
2009 39,125
2010 2,727
2011 and thereafter 896

Total $2,234,641
NOTE 13

SHORT-TERM AND OTHER BORROWINGS
Short-term and other borrowings consisted of the following.

December 31
(in thousands) 2006 2005
Securities sold under agreements to repurchase $438,643 $280,390
Federal funds purchased 38,012 99,595
Treasury Investment Program 22,878 36,042
Other borrowings 17,394 17,323
Total short-term and other borrowings $516,927 $433,350

The Bank borrows funds on a secured basis by selling securities under agreements to repurchase, mainly in connection with treasury-management services offered to
its deposit customers. Repurchase agreements generally mature daily. The Bank has the ability to exercise legal authority over the underlying securities. Mortgage-backed
securitiesissued or guaranteed by U.S. government agencies and other agency securities with afair value of $448 million were sold under repurchase agreements at December

31, 2006.
Additional information about securities sold under repurchase agreements follows.

(dollarsin thousands) 2006 2005 2004
At December 31

Interest rate 3.91% 2.73% 84%

Balance $ 438,643 $ 280,390 $ 309,827
Averagefor the year

Effective interest rate 3.76% 1.91% .69%

Balance $ 491,619 $ 373501 $ 338,096
Maximum month-end outstanding $ 592,685 $ 451,480 $ 412,839




Federal funds purchased represent unsecured borrowings from other banks, generally on an overnight basis. Additional information about federal funds purchased
follows.

(dollarsin thousands) 2006 2005 2004
At December 31
Interest rate 4.94% 4.01% 2.17%
Balance $ 38,012 $ 99595 $ 161,279
Average for theyear
Effectiveinterest rate 4.80% 3.20% 1.27%
Balance $ 61,560 $ 165813 $ 160,554
Maximum month-end outstanding $ 161,869 $ 387,346 $ 294,878

From time to time, the Bank uses advances from the Federal Home L oan Bank (FHLB) as an additional source of short-term funds. The Bank made no use of FHLB
advances during 2006. The advances assumed with 1st National were repaid shortly after the acquisition. During 2005, the Bank borrowed $92 million on average under short-
term FHLB advances with an effective interest rate of 3.12%. Such borrowings averaged $79 million during 2004 with an effective rate of 1.40%. The maximum month-end
balance was $150 million in 2005 and $100 million in 2004. The FHLB makes advances on a secured basis.

Under the Treasury Investment Program, temporary excess U.S. Treasury receipts are loaned to participating financial institutions at 25 basis points under the federal
funds rate. Repayment of these borrowed funds can be demanded at any time. The Bank limited its participation to a maximum of $40 million and has pledged securitieswith a
comparable value as collateral for borrowings under this program.

In connection with the acquisition of Destin in 2005, the Company assumed Destin’s obligations under subordinated debentures payable to unconsolidated trusts
which issued trust preferred securities. The carrying value of this mix of fixed-rate and variable-rate debentures was $16.8 million at December 31, 2006 and $17.2 million at
December 31, 2005 and was included with other borrowings. The weighted-average yield was approximately 6.11% at year-end 2006. The debentures have maturities from 2031
through 2033, but they may be called with prior regulatory approval beginning at various dates from 2007 through 2011. Subject to certain adjustments, these debentures
currently qualify as capital for the calculation of Whitney Holding Corporation’s regulatory capital ratios (see Note 17).
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NOTE 14

OTHER ASSETSAND ACCRUED EXPENSESAND OTHER LIABILITIES

The more significant components of other assets and accrued expenses and other liabilities at December 31, 2006 and 2005 were as follows.

December 31

(in thousands) 2006 2005
Other Assets
Net deferred income tax asset $66,914 $ 53,065
Low-income housing tax credit fund investments 15,639 17,986
Insurance claim receivable 5,489 21,895
Prepaid pension asset - 15,271
Cash surrender value of lifeinsurance 9,134 9,575
Prepaid expenses 7,283 4,713
Miscellaneous investments, receivables and other assets 23,187 32,039

Total other assets $127,646 $154,544
Accrued Expenses and Other Liabilities
Accrued taxes and other expenses $21,020 $49,369
Dividend payable 14,704 12,159
Obligation for postretirement benefits other than pensions 27,128 11,877
Liability for pension benefits 21,318 7,589
Reserve for losses on unfunded credit commitments 1,900 580
Miscellaneous payables, deferred income and other liabilities 18,673 17,665

Total accrued expenses and other liabilities $104,743 $99,239

See Note 3 for information on the natural disasters that affected Whitney during 2005, including a discussion of related insurance matters. As part of its responseto the
disasters, the federal government allowed corporations to defer federal income tax payments otherwise due in 2005 until 2006. See Notes 2 and 15 for information on a new

accounting standard for pension and other postretirement benefit plans that was effective December 31, 2006.

NOTE 15
EMPLOYEE BENEFIT PLANS
Retirement Plans

Whitney has anoncontributory qualified defined benefit pension plan covering substantially all of its employees, subject to minimum age and service-related
requirements. The benefits are based on an employee’stotal years of service and his or her highest consecutive five-year level of compensation during the final ten years of
employment. Contributions are made in amounts sufficient to meet funding requirements set forth in federal employee benefit and tax laws plus such additional amounts asthe
Company may determine to be appropriate. Based on currently available information, the Company does not anticipate making a contribution during 2007.

Whitney also has an unfunded nonqualified defined benefit pension plan that provides retirement benefits to designated executive officers. These benefits are
calculated using the qualified plan’s formula, but without applying the restrictionsimposed on qualified plans by certain provisions of the Internal Revenue Code. Benefits that

become payable under the nonqualified plan would be reduced by amounts paid from the qualified plan.

The following table detail s the changes in the actuarial present value of the qualified and nonqualified pension benefit obligations and in the plans’ assets for the
years ended December 31, 2006 and 2005. The table also shows the funded status of each plan at each year end and identifies the related amounts recognized and not
recognized in the Company’s consolidated balance sheets. Whitney uses a December 31 measurement date for all of its defined benefit retirement plans and other

postretirement benefit plans.




2006 2005

(in thousands) Qualified Nonqualified Qualified Nonqualified
Changesin benefit obligation
Benefit obligation, beginning of year $142,643 $ 8,212 $124,905 $ 6,522
Service cost for benefits 7,597 391 6,926 395
Interest cost on benefit obligation 7,774 474 7,208 415
Plan amendments - - - 75
Net actuarial (gain) loss (4,477) 198 7,891 842
Benefits paid (5,171) (48) (4,287) (37)
Benefit obligation, end of year 148,366 9,227 142,643 8,212
Changesin plan assets
Plan assets at fair value, beginning of year 125,347 - 106,605 -
Actual return on plan assets 16,621 - 3,390 -
Employer contribution - 48 20,000 37
Benefits paid (5,171) (48) (4,287) (37)
Plan expenses (522) - (361) -
Plan assets at fair value, end of year 136,275 - 125,347 -
Funded status (12,091) (9,227) (17,296) (8,212)
Unrecognized net actuarial loss (@) (a) 32,874 2,055
Unrecognized transition obligation (@) (@) - 53
Unrecognized net prior service cost (credit) (@) (@) (307) 39
Net amount recognized $(12,091) $(9,227) $ 152271 $(6,065)
Recognized as:

Pension liability $(12,091) $(9,227) - $(7,589)

Prepaid pension asset - - $ 152271 -

Accumulated other comprehensive loss - - - $ 1,524

(a) No longer applicable upon adoption of SFASNo. 158.

In September 2006, the FASB issued SFAS No. 158, Employers’ Accounting for Defined Benefit Pension and Other Postretirement Plans - an amendment of FASB
Statements No. 87, 88, 106 and 132(R). As more fully described in Note 2, this statement requires an employer recognize the funded status of a benefit plan as an asset or
liability in its statement of financial position. To recognize the funded status of the plans upon initial adoption as of December 31, 2006, the Company eliminated the remaining
prepaid pension asset for the qualified plan of $8.1 million and increased the pension liability by $12.6 million. The corresponding charge, representing the remaining
unrecognized net actuarial loss of $22.4 million and an unrecognized net prior service credit of $.2 million at adoption, was reported, net of tax, as a$13.5 million adjustment of
accumulated other comprehensive loss. The tax effect of $7.2 million was reported in the net deferred tax asset at December 31, 2006.

The weighted-average assumptions used to determine the benefit obligation for both the qualified and nonqualified plans at December 31, 2006 and 2005 follow.

2006 2005
Discount rate 5.75% 5.50%
Rate of future compensation increases 3.58 3.58

The accumulated benefit obligation was $128 million and $121 million, respectively, for the qualified plan at December 31, 2006 and 2005, and $8.5 million and $7.6
million, respectively, for the nonqualified plan. The calculation of the accumulated benefit obligation ignores the assumption about future compensation levels.
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The components of net pension expense were as follows for the qualified and nonqualified plans.

2006 2005 2004
(in thousands) Qualified Nonqualified Qualified Nonqualified Qualified  Nonqualified
Service cost for benefitsin period $ 7,597 $ 391 $ 6,926 $ 395 $ 6,511 $371
Interest cost on benefit obligation 7,774 474 7,208 415 6,556 336
Expected return on plan assets (9,838) - (8,352) - (8,026) -
Amortization of:
Net actuarial loss 1,763 227 920 181 432 98
Prior service cost (credit) (107) 9) (108) 9 (108) (19)
Transition obligation - 53 - 57 - 57
Net pension expense $ 7,189 $1,136 $ 6,594 $1,039 $ 5,365 $843

The amounts of the net actuarial loss and prior service cost (credit) included in accumulated other comprehensive loss at the end of 2006 that are expected to be
recognized as components of net pension expense (benefit) in 2007 for both plans total $.7 million and $(.1) million, respectively.

The Company used the following weighted-average assumptions in determining the net pension expense for both the qualified and nonqualified plans for each of the
three yearsin the period ended December 31, 2006.

2006 2005 2004
Discount rate 5.50% 5.75% 6.00%
Rate of future compensation increases 3.58 4.00 4.00
Expected long-term return on plan assets 8.00 8.00 8.00

Benefit payments under the qualified and nonqualified plans are expected to total $5.6 million in 2007, $6.4 million in 2008, $7.0 million in 2009, $7.7 million in 2010, $8.3
millionin 2011, and $53.3 million for the next five years combined. These estimates were devel oped based on the same assumptions used in measuring benefit obligations as of
December 31, 2006.

The following table shows the percentage allocation of plan assets by investment category at December 31, 2006 and 2005, as well as the long-range average target
alocation currently set by the investment manager and the target allocation ranges specified in the plan’sinvestment policy. The actual portfolio allocations outside of the
policy range reflected strong equity market val uations toward the end of 2006, and these exceptions are being addressed by the investment manager.

Long-range
Actual Allocation Average Policy
2006 2005 Target Range
Equity securities 73% 69% 60% 40-70%
Corporate debt securities 11 17
U. S. Treasury and government agency securities 14 12
Total debt securities 25 29 40 30-60
Cash investments 2 2 0-20
Total 100% 100%
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Whitney determines its assumption regarding the expected long-term return on plan assets with reference to the plan’sinvestment policy and practices, including the
tolerance for market and credit risk, and historical returns for benchmark indices specified in the policy. The policy communicates risk tolerance in terms of diversification
criteriaand constraints on investment quality. The plan may not hold debt or equity securities of any singleissuer, except the U.S. Treasury and U.S. government agencies, in
excess of 10% of plan assets. In addition, all purchases for the debt portfolio are limited to investment grade securities of less than 10 years’ maturity. The policy also callsfor
diversification of equity holdings across business segments and states a preference for holdings in companies that demonstrate consistent growth in earnings and dividends.
Limited use of derivativesis authorized by the policy, but the investment manager has not employed these instruments.

Plan assetsincluded 49,175 shares of Whitney common stock with avalue of $1.6 million (1% of plan assets) at December 31, 2006, and 89,175 shares with a value of
$2.5 million (2% of plan assets) at December 31, 2005.

Whitney sponsors an employee savings plan under Section 401(k) of the Internal Revenue Code that covers substantially al full-time employees. The Company
annually matches the savings of each participant up to 4% of his or her compensation. Tax law imposes limits on total annual participant savings. Participants are fully vested
in their savings and in the matching Company contributions at all times. The expense of the Company’s matching contributions was approximately $3.4 million in 2006, $3.2
million in 2005 and $3.0 million in 2004.

Health and Welfare Plans

Whitney maintains health care and life insurance benefit plans for retirees and their eligible dependents. Participant contributions are required under the health plan.
All health care benefits are covered under contracts with health maintenance or preferred provider organizations or insurance contracts. The Company recognizes the expected
cost of providing these postretirement benefits during the period employees are actively working. The Company funds its obligations under these plans as contractual
payments come due.

Thefollowing table presents changesin the actuarial present value of the benefit obligation, the funded status of the plan, and the related amounts recognized and
not recognized in the Company’s consolidated balance sheets.

(in thousands) 2006 2005
Changesin benefit obligation

Benefit obligation, beginning of year $ 20,150 $ 15,697
Service cost for benefits 1,784 1,437
Interest cost on benefit obligation 1,057 862
Participant contributions 671 617
Net actuarial loss 4,903 2,905
Benefits paid (1,437) (1,368)
Benefit obligation, end of year 27,128 20,150

Changesin plan assets
Plan assets, beginning of year - R

Employer contributions 766 751
Participant contributions 671 617
Benefits paid (1,437) (1,368)
Plan assets, end of year - -
Funded status (27,128) (20,150)
Unrecognized net actuarial loss (@) 9,856
Unrecognized net prior service credit (@) (1,583)
Postretirement benefit liability recognized $(27,128) $(11,877)

(a) No longer applicable upon adoption of SFASNo. 158.
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To recognize the funded status of the plan upon initial adoption of SFAS No. 158, the Company recorded an additional benefit liability of $13.0 million effective
December 31, 2006, representing the remaining unrecognized net actuarial loss of $14.0 million and an unrecognized net prior service credit of $1.0 million at adoption. The
corresponding charge was reported, net of tax, as an $8.5 million adjustment of accumulated other comprehensive loss, and the $4.6 million tax effect was reported in the net
deferred tax asset at December 31, 2006.

The net periodic postretirement plan expense was approximately $3.0 million for 2006, $2.3 million for 2005 and $1.7 million for 2004. This expense includes components
for the portion of the expected benefit obligation attributed to current service, for interest on the accumulated benefit obligation, and for amortization of unrecognized actuarial
gainsor losses. None of theindividual components of either the change in the benefit obligation or the net periodic expense was individually significant for any period
reported. Payments to provide benefits are expected to range from $1.2 million to $1.9 million annually over the next five years and to total $12.9 million for the following five
years combined. The amounts of the net actuarial loss and prior service credit in accumulated other comprehensive loss at December 31, 2006, that are expected to be
recognized in 2007 as components of net postretirement plan expense (benefit) totaled $1.1 million and $(.3) million, respectively.

The discount rates used to determine the present value of the postretirement benefit obligation and the net periodic expense were the same as those shown above for
the defined benefit pension plan. The Company also assumed the following trendsin health care costs for the actuarial calculation of the benefit obligation at December 31,
2006 and 2005.

Pre- and Post-
Medicare Age Cost
2006 2005
Cost trend rate for next year 8% 9%
Ultimate rate to which the cost trend rate gradually declines 5 5
Y ear in which the ultimate trend rate is reached 2010 2010

A 1% increase or decrease in the assumed health care cost trend rates would impact the cal culation of the benefit obligation and net periodic expense as follows:

(in thousands) 1% Increase 1% Decrease
Effect on total of service and interest components of expense $ 664 $ (539)
Effect on postretirement benefit obligation 3,878 (3,224)
NOTE 16

SHARE-BASED COMPENSATION
Whitney maintainsincentive compensation plans that incorporate share-based compensation. The plans for both employees and directors have been approved by
the Company’s sharehol ders. The most recent long-term incentive plan for key employees was approved in 2004 (the 2004 plan).

The Compensation and Human Resources Committee of the Board of Directors administers the employee plans, designates who will participate and authorizes the
awarding of grants. Under the 2004 plan, participants may be awarded stock options, restricted stock and restricted stock units, and stock appreciation rights. These are
substantially the same as the awards that were available under prior plans. To date, the Committee has awarded stock options, restricted stock and, in 2006, restricted stock
units.
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The 2004 plan authorizes awards with respect to a maximum of 3,900,000 Whitney common shares, plus any unused authorized shares from the most recent prior plan.
At December 31, 2006, the Committee could make future awards with respect to 1,143,413 shares. Thistotal has been reduced by the maximum number of shares that could be
issued with respect to performance-based awards whose performance measurement periods were not completed by December 31, 2006. The stock issued for employee or
director awards may come from unissued shares or shares held in treasury.

A new long-term incentive compensation plan for employees will be presented to the sharehol ders for approval at the Company’s annua meeting in April 2007. The
new plan provides for substantially the same types of share-based compensation awards as the 2004 plan. If approved, the new plan will authorize the issuance of up to
3,200,000 common shares.

Thedirectors' plan provides for the annual award of stock grants and stock options to each nonemployee director. Under this plan as originally implemented,
Whitney was authorized to issue an aggregate number of common shares not exceeding 3% of the Company’s outstanding shares, but in no event more than 1,687,500 shares.
The Board of Directors has subsequently amended the plan to reduce the authorized shares to no more than 937,500. At December 31, 2006, 448,676 shares remain available for
future award and issuance under the directors’ plan.

Employeesforfeit the performance-based restricted stock units granted in 2006 if they terminate employment within three years of the award date, although they can
retain a prorated number of unitsin the case of retirement, death, disability and, in limited circumstances, involuntary termination. During the three-year period, they cannot
transfer or otherwise dispose of the units awarded. The restricted stock units that ultimately vest will be determined with reference to Whitney’s financial performance over a
three-year period in relation to that of adesignated peer group. Prior to 2006, the Company had awarded performance-based restricted stock, but with substantially the same
terms as the restricted units. All employee restricted stock and stock units would vest and the restrictions on their shares would lapse upon a change in control of the
Company. Thedirectors’ stock grants are fully vested upon award.

The following table recaps changes during 2006 in the number of shares that are expected to ultimately be issued with respect to employees performance-based
restricted stock and stock units, taking into consideration expected performance factors but not expected forfeitures.

Weighted-

Average

Grant Date

Shares Fair Vaue
Nonvested at December 31, 2005 875,685 $27.81
Granted 599,883 35.01
Net change on updated performance estimates 38,723 21.94
Vested (282,901) 22.44
Actual forfeitures (13,150) 29.35
Nonvested at December 31, 2006 @ 1,218,240 $32.40

(a) Total includes 872,596 shares that could be issued with respect to performance-based awar ds whose performance measurement periods were not completed by
December 31, 2006. The maximum shares that potentially could be issued with respect to these awards total 1,134,574. Under certain levels of performance, no shares
would beissued.
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The Company recognized compensation expense with respect to employee restricted stock and stock units of $12.0 million in 2006, $9.4 million for 2005 and $8.9 million
in 2004. The income tax benefits associated with this compensation were approximately $4.2 million, $3.3 million and $3.1 million, respectively, in 2006, 2005 and 2004.
Unrecognized compensation related to restricted stock and stock units expected to vest totaled $21.7 million at December 31, 2006. This compensation will be recognized over
an expected weighted-average period of 2.1 years. The total fair value of the restricted stock that vested during 2006 was $10.3 million, based on the closing market price of
Whitney’s common stock on the vesting date. The fair value of vested restricted stock totaled $8.0 million in 2005 and $6.2 million in 2004.

Directors' stock grantstotaled 8,775 sharesin 2006, 10,125 shares in 2005 and 10,800 shares in 2004. The aggregate grant date fair value of these awards was $310,000
in 2006, $330,000 in 2005 and $322,000 in 2004.

The following table summarizes combined stock option activity under the employee and director plans.

Weighted-
Average

Number Exercise Price
Outstanding at December 31, 2003 2,953,681 $20.04
Options granted 736,238 28.95
Options exercised (666,359) 18.79
Optionsforfeited (11,063) 2571
Outstanding at December 31, 2004 3,012,497 22.47
Options granted 506,325 3173
Options exercised (591,216) 20.80
Optionsforfeited (19,562) 28.76
Outstanding at December 31, 2005 2,908,044 24.38
Options granted 297,300 35.40
Options exercised (379,864) 21.29
Optionsforfeited (8,250) 3043
Outstanding at December 31, 2006 2,817,230 $25.95
Exercisable at December 31, 2006 2,578,430 $25.07

Employees can first exercise their stock options from the 2006 award three years from the grant date, provided they are still employed. A prorated number of options
can vest and become immediately exercisable upon an employee’s retirement, death or disability within this three-year period, and all options would vest upon a change in
control of the Company. All employee options expire after ten years, although an earlier expiration applies in the case of retirement, death or disability. The exercise price for
employee options is set at an amount not lower than the opening market price for Whitney's stock on the grant date. Before 2006, employee stock options were awarded
without the three-year service requirement, but otherwise had substantially the same terms as the options awarded in 2006. Directors' stock options areimmediately exercisable
and expire no later than ten years from the grant date. The exercise price for directors’ optionsis set at the closing market price for the Company’s stock on the grant date.
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The following table presents certain additional information about stock options as of December 31, 2006. The intrinsic value of an option is the excess of the closing
market price of Whitney’s common stock over its exercise price.

(dollarsin thousands, Weighted-

except per share data) Average Weighted- Aggregate
Yearsto Average Intrinsic

Range of Exercise Prices Number Expiration Exercise Price Vaue

Options Exercisable

$15.31-$18.86 540,633 32 $17.85

$20.52-$24.44 890,989 51 22.60

$28.86-$29.83 625,183 74 28.95

$31.59-$35.37 521,625 85 3213

$15.31-$35.37 2,578,430 6.0 $25.07 $19,627

Options Outstanding

$15.31-$35.41 2,817,230 6.3 $25.95 $19,627

The following table providesinformation on total cash proceeds received on option exercises, theintrinsic value of options exercised by employees and directors
based on the Company’s closing stock price as of the exercise dates, and related tax benefits realized by Whitney. The tax benefit in each year was credited to capital surplus.
Theimpact of the tax benefit was reported as a cash flow from financing activities in the consolidated statement of cash flows for 2006 and as a cash flow from operationsin
2005 and 2004.

Y ears Ended December 31
(in thousands) 2006 2005 2004
Proceeds from option exercises $7,323 $11,767 $11,943
Intrinsic value of option exercised 5,068 5,983 6,353
Tax benefit realized 1,503 1,738 1,937

Whitney isfollowing SFAS No. 123R for all awards granted after December 31, 2005 and awards modified, repurchased, or cancelled after that date. Thisrevised
accounting standard established the fair value-based method as the exclusive method of accounting for share-based compensation, with only limited exceptions. For
outstanding awards for which the required service period extended beyond December 31, 2005, SFAS No. 123R required Whitney to recogni ze compensation after that date
based on the grant-date fair value of those awards as cal culated for pro formadisclosure under the original SFAS No. 123. As of December 31, 2005, all stock options awarded
by the Company were fully vested and exercisable and there were no continuing service requirements. The service requirements for certain performance-based restricted stock
awards did extend beyond December 31, 2005. During 2005 and 2004, Whitney recognized compensation expense with respect to restricted stock awards under Accounting
Principles Board Opinion (APB) No. 25 and related interpretations. The expense recognized under APB No. 25 was also based on fair value, but the timing of when fair value
was determined and the method of allocating expense over time differed in certain respects from what was required under SFAS No. 123.
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The following shows pro forma net income and earnings per share for 2005 and 2004 assuming Whitney had applied SFAS No. 123 to measure and to recognize share-

based compensation expense for these years.

(in thousands, except per share data) 2005 2004
Net income $102,349 $97,137
Share-based compensation expense included in reported net income,

net of related tax effects 6,091 5,764
Share-based compensation expense determined under fair value-based

method for all awards, net of related tax effects (7,696) (8,267)
Pro formanet income $100,744 $94,634
Earnings per share:

Basic - as reported $ 165 $ 159

Basic - pro forma 1.62 155

Diluted - as reported 1.63 1.56

Diluted - pro forma 1.60 152

Thefair values of the stock options were estimated as of the grant dates using the Black-Schol es option-pricing model. The significant assumptions made in applying
the option-pricing model are shown in following table. Both the volatility assumption and the weighted-average life assumption were based primarily on historical experience.

2006 2005 2004
Weighted-average expected annualized volatility 22.85% 22.97% 24.97%
Weighted-average option life (in years) 5.40 5.60 6.90
Expected annual dividend yield 3.25% 3.14% 3.23%
Weighted-average risk-free interest rate 5.14% 3.87% 4.44%
Weighted-average grant date fair value of options awarded $ 7.40 $ 6.09 $ 6.64

NOTE 17
REGULATORY MATTERS
Regulatory Capital Requirements

Measures of regulatory capital are an important tool used by regulatorsto monitor the financial health of insured financial institutions. The primary quantitative
measures used by regulators to gauge capital adequacy aretheratio of Tier 1 regulatory capital to average total assets, also known as the leverageratio, and theratios of Tier 1
and total regulatory capital to risk-weighted assets. The regulators define the components and computation of each of these ratios. The minimum capital ratios for both the
Company and the Bank are generally 4% leverage, 4% Tier 1 capital and 8% total capital. Regulators may, however, set higher capital requirements for an individual institution

when particular circumstances warrant.

To evaluate capital adegquacy, regulators compare an institution’s regulatory capital ratios with their agency guidelines, as well aswith the guidelines established as
part of the uniform regulatory framework for prompt corrective supervisory action toward insured institutions. In reaching an overall conclusion on capital adequacy or
assigning an appropriate classification under the uniform framework, regulators must also consider other subjective and quantitative assessments of risk associated with the
institution. Regulators will take certain mandatory aswell as possible additional discretionary actions against institutions they judge to be inadequately capitalized. These

actions could materially impact the institution’s financial position and results of operations.
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Under the regulatory framework for prompt corrective action, the capital levels of banks are categorized into one of five classifications ranging from well-capitalized to
critically under-capitalized. For an institution to qualify aswell-capitalized, itsleverage, Tier 1 and total capital ratios must be at least 5%, 6% and 10%, respectively. If an
institution failsto remain well-capitalized, it will be subject to a series of operating restrictions that increase as the capital condition worsens. An institution’s capital level is
also an important factor in determining the deposit insurance premium it pays under the FDIC's risk-based assessment system. As of December 31, 2006 and 2005, the Bank
was categorized as well-capitalized.

The actual capital amounts and ratios for the Company and the Bank are presented in the following tables, together with the corresponding capital amounts
determined using regulatory guidelines.

(dollarsin thousands) Actua Well-
December 31, 2006 Amount Ratio Minimum®@ Capitalized®
Leverage (Tier 1 Capital to Average Assets):
Company $ 853,774 8.76% $ 389,706 (c)
Bank 775,536 7.98 388,964 $ 486,204
Tier 1 Capitd (to Risk-Weighted Assets):
Company 853,774 10.24 333,637 (c)
Bank 775,536 9.32 332,857 499,285
Total Capital (to Risk-Weighted Assets):
Company 931,601 11.17 667,274 (c)
Bank 853,292 10.25 665,714 832,142

December 31, 2005
Leverage (Tier 1 Capital to Average Assets):

Company $ 765,881 8.21% $ 373,156 (c)

Bank 687,047 7.38 372,511 $ 465,639
Tier 1 Capitd (to Risk-Weighted Assets):

Company 765,881 9.89 309,842 (c)

Bank 687,047 8.89 309,219 463,828
Total Capital (to Risk-Weighted Assets):

Company 856,489 11.06 619,684 (c)

Bank 777,655 10.06 618,437 773,047

(a) Minimum capital required for capital adequacy purposes.
(b) Capital required for well-capitalized status under regulatory framework for prompt corrective action.
(c) Not applicable.

Other Regulatory Matters

Dividends received from the Bank represent the primary source of funds available to the Company for the declaration and payment of dividendsto Whitney's
shareholders. There are various regulatory and statutory provisions that limit the amount of dividends that the Bank can distribute to the Company. During 2007, the Bank will
have available an amount equal to approximately $78 million plusits current net income to declare as dividends to the Company without prior regulatory approval. At December
31, 2006, the Company had approximately $87 million in cash and demand notes from the Bank available to provide liquidity for future dividend payments o its shareholders
and other corporate purposes.

Under current Federal Reserve regulations, the Bank islimited in the amountsit may lend to the Company to a maximum of 10% of its capital and surplus, as defined in

the regulations. Any such loans must be collateralized from 100% to 130% of the loan amount, depending upon the nature of the underlying collateral. The Bank made no loans
to the Company during 2006 and 2005.
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Banks are required to maintain currency and coin or a noninterest-bearing balance with the Federal Reserve Bank to meet reserve requirements based on a percentage
of deposits. During 2006 and 2005, the Bank covered substantially all of its reserve maintenance requirement with balances of coin and currency.

NOTE 18
OFF-BALANCE-SHEET FINANCIAL INSTRUMENTS

To meet the financing needs of its customers, the Bank issues financial instruments which represent conditional obligations that are not recognized, wholly or in part,
in the consolidated balance sheets. These financial instruments include commitments to extend credit under loan facilities and guarantees under standby and other letters of
credit. Such instruments expose the Bank to varying degrees of credit and interest rate risk in much the same way as funded loans.

Revolving loan commitments are issued primarily to support commercial activities. The availability of funds under revolving loan commitments generally depends on
whether the borrower continues to meet credit standards established in the underlying contract and has not violated other contractual conditions. A number of such
commitments are used only partially or, in some cases, not at all before they expire. Nonrevolving loan commitments are issued mainly to provide financing for the acquisition
and development or construction of real property, both commercial and residential, although many are not expected to lead to permanent financing by the Bank. Loan
commitments generally have fixed expiration dates and may require payment of afee. Credit card and personal credit lines are generally subject to cancellation if the borrower’s
credit quality deteriorates, and many lines remain partly or wholly unused.

Substantially all of theletters of credit are standby agreements that obligate the Bank to fulfill acustomer’sfinancial commitmentsto athird party if the customer is
unable to perform. The Bank issues standby letters of credit primarily to provide credit enhancement to its customers’ other commercial or public financing arrangements and
to help them demonstrate financial capacity to vendors of essential goods and services. A substantial majority of standby letters of credit outstanding at year-end 2006 have a
term of one year or less.

The Bank’s exposure to credit |osses from these financial instrumentsis represented by their contractual amounts. The Bank follows its standard credit policiesin
approving loan facilities and financial guarantees and requires collateral support if warranted. The required collateral could include cash instruments, marketable securities,
accounts receivable, inventory, property, plant and equipment, and income-producing commercial property. See Note 8 for asummary analysis of changesin the reserve for
losses on unfunded credit commitments.

A summary of off-balance-sheet financial instruments follows.

December 31
(in thousands) 2006 2005
Loan commitments - revolving $2,261,861 $1,834,415
Loan commitments - nonrevolving 471,264 593,667
Credit card and personal credit lines 528,276 507,733
Standby and other letters of credit 385,478 365,582
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NOTE 19
ESTIMATED FAIR VALUE OF FINANCIAL INSTRUMENTS

SFASNo. 107, “ Disclosures about Fair Value of Financial Instruments,” requires the disclosure of estimated fair value information about certain on- and off-balance-
sheet financial instruments where it is practicable to estimate those values. If quoted market prices are not available, which istrue for many of Whitney’sfinancial instruments,
the Company estimates fair value using present value or other valuation techniques. The assumptions used in applying these techniques, such as those concerning
appropriate discount rates and estimates of future cash flows, require considerable judgment and significantly affect the resulting fair value estimates. In addition, no value
estimate is assigned to future business opportunities from long-term customer relationships underlying certain financial instruments. Accordingly, the derived fair value
estimates may not indicate the amount the Company could realize in acurrent settlement of the financial instruments. Reasonable comparability of fair value estimates between
financial institutions may not be possible due to the wide range of permitted val uation techniques and numerous assumptions involved. The aggregate fair value amounts
presented do not, and are not intended to, represent an aggregate measure of the underlying fair value of the Company.

The following significant methods and assumptions were used by the Company to estimate the fair value of financial instruments:

Cash, federal funds sold and short-terminvestments - The carrying amount is areasonable estimate of the fair value of cash and due from financial institutions,
federal funds sold and short-term investments.

Investment in securities - Fair values of securities are based on quoted market prices obtained from independent pricing services.

Loans - Loans with no significant change in credit risk and with rates that are repriced in coordination with movementsin market rates are valued at carrying amounts.
Thefair values of other loans are estimated by discounting scheduled cash flows to maturity using current rates at which loans with similar terms would be made to borrowers
of similar credit quality. Appropriate adjustments are made to reflect probable credit |osses.

Deposits- SFAS No. 107 requires that deposits without a stated maturity, such as noninterest-bearing demand deposits, NOW account deposits, money market
deposits and savings deposits, be assigned fair values equal to the amounts payable upon demand (carrying amounts). Deposits with a stated maturity were valued by
discounting contractual cash flows using a discount rate approximating current market rates for deposits of similar remaining maturity.

Short-term and other borrowings - Short-term borrowings are valued fairly at their carrying amounts. Other borrowings are valued by discounting contractual cash
flows at current market rates or with reference to relevant market prices.

Off-balance-sheet financial instruments - Off-balance-sheet financial instruments include commitments to extend credit and guarantees under standby and other
letters of credit. The fair values of such instruments are estimated using fees currently charged for similar arrangements in the market, adjusted for changes in terms and credit
risk as appropriate. The estimated fair values of these instruments are not material.

The estimated fair values of the Company’s financial instruments follow.

December 31, 2006 December 31, 2005
Carrying Fair Carrying Fair

(in thousands) Amount Vaue Amount Value
ASSETS:

Cash and short-term investments $632,244 $632,244 $1,360,585 $1,360,585

Investment securities 1,886,093 1,886,306 1,641,451 1,641,790

Loans held for sale 26,966 27,380 46,678 47,400

Loans, net 6,974,489 6,926,462 6,470,569 6,440,913
LIABILITIES:

Deposits 8,433,308 8,432,291 8,604,836 8,601,425

Short-term and other borrowings 516,927 517,048 433,350 433,305
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NOTE 20
CONTINGENCIES
The Company and its subsidiaries are parties to various legal proceedings arising in the ordinary course of business. After reviewing pending and threatened actions
with legal counsel, management believes that the ultimate resolution of these actionswill not have amaterial effect on the Company’s financial condition, results of
operations or cash flows.

See Note 3 for information on natural disasters affecting Whitney in 2005, including comments about contingencies surrounding the resolution of insurance claims.
NOTE 21

OTHER NONINTEREST INCOME
The components of other noninterest income were as follows.

Y ears Ended December 31

(in thousands) 2006 2005 2004
Credit-related fees $ 5,307 $ 5,029 $ 3,923
ATM fees 5,154 4,085 4,497
Investment servicesincome 4,994 3,655 3,508
Other fees and charges 4,294 3,745 3,125
Other operating income 3,418 4536 3,880
Net gains on sales and other revenue from foreclosed assets 2,102 2,692 1,378
Net gains (losses) on disposals of surplus property (57) 1,369 793

Total $25,212 $25,111 $21,104

NOTE 22
OTHER NONINTEREST EXPENSE
The components of other noninterest expense were as follows.
Y ears Ended December 31

(in thousands) 2006 2005 2004
Security and other outsourced services $14,755 $10,493 $ 9,045
Advertising and promotion 6,999 4,436 5,675
Operating supplies 4419 3,853 3,727
Bank card processing services 3,508 3,036 2,612
Deposit insurance and regulatory fees 2,494 2,160 2,015
Miscellaneous operating |osses 8,449 6,044 3,971
Other operating expense 25,050 19,348 17,837

Total $65,674 $49,370 $44,882
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NOTE 23
INCOME TAXES

The components of income tax expense (benefit) follow.

Y ears Ended December 31
(in thousands) 2006 2005 2004
Included in net income
Current
Federal $68,799 $ 52,538 $45,560
State 2,366 2,084 1,037
Total current 71,165 54,622 46,597
Deferred
Federal (2,121) (11,030) (3,238)
State 120 (585) (161)
Total deferred (2,001) (11,615) (3,399)
Total included in net income $69,164 $ 43,007 $43,198
Included in shareholders’ equity
Deferred tax related to the changein the
net unrealized loss on securities $ 1,154 $ (9,298) $(6,139)
Deferred tax related to the change in the
additional minimum pension liability 46 (534) -
Current tax related to nonqualified stock options
and restricted stock (2,582) (2,107) (2,311)
Total included in shareholders' equity $(1,382) $(11,939) $(8,450)

Deferred income tax expense included in shareholders’ equity does not include the tax effect associated with the additional liabilities for pension and other

postretirement benefits that were recorded as of December 31, 2006 on the adoption of SFAS No. 158. The charge for these additional liabilitiesis shown, net of the tax effect of
$11.8 million, as an adjustment to ending accumulated other comprehensive lossin the consolidated statements of changesin shareholders’ equity. See Notes 2 and 15 for

additional information on the adoption of SFAS No. 158.

The effective rate of tax included in net income differed from the statutory federal income tax rate because of the following factors.

Y ears Ended December 31
(in percentages) 2006 2005 2004
Federal incometax rate 35.00% 35.00% 35.00%
Increase (decrease) resulting from
Tax exempt income (1.69) (2.50) (2.77)
Low income housing credits (1.10) (1.64) (1.37)
Disaster-relief credit (.33) (1.31) -
State income tax and miscellaneous items A7 .04 (.08)
Effective tax rate 32.35% 29.59% 30.78%

Federal disaster-relief legislation provided for atax credit to businesses in storm-affected areas based on certain salaries paid to qualifying employees. Application of

this provision reduced Whitney’sincome tax expense by $.7 million in 2006 and $1.9 million in 2005.




Temporary differences arise between the tax bases of assets or liabilities and their reported amountsin the financial statements. The expected tax effects when these
differences are resolved are recorded currently as deferred tax assets or liabilities. The components of the net deferred income tax asset, which isincluded in other assets on

the consolidated bal ance sheets, follow.

December 31
(in thousands) 2006 2005
Deferred tax assets:
Allowance for credit |osses and |osses on forecl osed assets $26,970 $31,414
Employee compensation and benefits 28,363 11,307
Net unrealized loss on securities available for sale 9,740 10,894
Unrecognized interest income 5,124 3,716
Other 6,421 6,052
Total deferred tax assets 76,618 63,383
Deferred tax liabilities:
Accumul ated depreciation and amortization 8,316 7,283
Other 1,388 3,035
Total deferred tax liabilities 9,704 10,318
Net deferred tax asset $66,914 $53,065
NOTE 24
EARNINGS PER SHARE
The components used to calculate basic and diluted earnings per share were as follows.
Y ears Ended December 31
(dollarsin thousands, except per share data) 2006 2005 2004
Numerator:
Net income $144,645 $102,349 $97,137
Effect of dilutive securities - - -
Numerator for diluted earnings per share $144,645 $102,349 $97,137
Denominator:
Weighted-average shares outstanding 64,687,363 62,008,004 61,122,581
Effect of potentially dilutive securities
and contingently issuable shares 1,165,786 945,289 960,462
Denominator for diluted earnings per share 65,853,149 62,953,293 62,083,043
Earnings per share:
Basic $2.24 $1.65 $1.59
Diluted 2.20 1.63 1.56
Antidilutive stock options 137,090 425,259 202,269
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NOTE 25
PARENT COMPANY FINANCIAL STATEMENTS

Thefollowing financial statements are for the parent company only. For the statements of cash flows, cash and cash equival ents include noninterest-bearing deposits
in the Bank and the demand note receivable from the Bank.

BALANCE SHEETS December 31
(in thousands) 2006 2005
ASSETS
Investment in bank subsidiary $ 969,723 $ 817,209
Demand note receivable - bank subsidiary 86,492 84,850
Investments in nonbank subsidiaries 3,054 3,065
Notes receivable - nonbank subsidiaries 82,934 82,434
Other assets 18,077 15,057
Total assets $1,160,280 $1,002,615
LIABILITIES
Subordinated debentures $ 16,818 $ 17,212
Dividends payable 14,704 12,159
Other liabilities 15,796 12,201
Tota liabilities 47,318 41,572
SHAREHOLDERS EQUITY 1,112,962 961,043
Total liabilities and shareholders’ equity $1,160,280 $1,002,615

See Note 13 for adiscussion of the subordinated debentures assumed in connection with the acquisition of Destin Bancshares, Inc. in 2005.

STATEMENTSOF INCOME Y ears Ended December 31
(in thousands) 2006 2005 2004
Dividend income from bank subsidiary $ 95,000 $ 65,000 $ 77,000
Equity in undistributed earnings (losses) of subsidiaries
Bank 45,981 32,510 14,891
Nonbanks (1) 102 124
Other income, net of expenses 3,675 4,737 5,122
Net income $144,645 $102,349 $97,137
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STATEMENTSOF CASH FLOWS Y ears Ended December 31
(in thousands) 2006 2005 2004
OPERATING ACTIVITIES
Net income $144,645 $102,349 $ 97,137
Adjustments to reconcile net income to net cash provided
by operating activities:
Equity in undistributed earnings of subsidiaries (45,970) (32,612) (15,015)
Other, net (761) 2,080 1,187
Net cash provided by operating activities 97,914 71,817 83,309
INVESTING ACTIVITIES
Investmentsin subsidiaries (41,167) (55,458) (22,851)
Loansto nonbank subsidiaries, net of repayments (500) (660) (800)
Net cash used in investing activities (41,667) (56,118) (23,651)
FINANCING ACTIVITIES
Cash dividends (68,111) (61,150) (57,061)
Proceeds from issuance of stock 10,113 14,185 13,995
Purchases of stock (3,165) (52,924) (29,681)
Other, net 6,274 - (1,471)
Net cash used in financing activities (54,889) (99,889) (74,218)
Increase (decrease) in cash and cash equivalents 1,358 (84,190) (14,560)
Cash and cash equivalents at beginning of year 85,610 169,800 184,360
Cash and cash equivalents at end of year $ 86,968 $ 85,610 $169,800

Thetotal for cash used to invest in subsidiariesincludes net cash paid to acquire First National Bancshares, Inc. in 2006, Destin Bancshares, Inc. in 2005 and Madison

BancShares, Inc. in 2004. The bank subsidiaries acquired with these holding companies were merged into Whitney National Bank.
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Item 9: CHANGESIN AND DISAGREEMENTSWITH ACCOUNTANTS ON ACCOUNTING AND FINANCIAL DISCLOSURE

None.

Item 9A: CONTROLSAND PROCEDURES

Evaluation of Disclosure Controls and Procedures. The Company’s management, with the participation of the Chief Executive Officer (CEO) and Chief Financia
Officer (CFO), has evaluated the effectiveness of the Company’s disclosure controls and procedures (as defined in Rules 13a-15(€) and 15d-15(€) under the Securities Exchange
Act of 1934, as amended) as of the end of the period covered by thisannual report on Form 10-K. Based on that evaluation, the CEO and CFO have concluded that the
disclosure controls and procedures as of the end of the period covered by this annual report were effective.

Management’s Report on I nternal Control over Financial Reporting and Report of | ndependent Registered Public Accounting Firm. “Management’s Report on
Internal Control over Financial Reporting,” which appearsin Item 8 on page 43 of this annual report, and “ Report of Independent Registered Public Accounting Firm,” which
appearsin Item 8 on pages 44 and 45 of thisannual report are incorporated here by reference.

Changesin Internal Control over Financial Reporting. There were no changes in the Company’sinternal control over financial reporting during the last fiscal
quarter in the period covered by this annual report that have materially affected, or are reasonably likely to materially affect, the Company’sinternal control over financial
reporting.

Item 9B: OTHER INFORMATION

None.
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PART Il
Item 10: DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE

Whitney has adopted a Code of Ethics and Conduct for Senior Financial Officers and Executive Officers that appliesto its chief executive officer, chief financial
officer, comptroller or principal accounting officer, aswell as such other persons, including officers of its subsidiaries, identified by Board resolution from timeto time as
performing similar functions for the Company and any other persons the Board designates as executive officers. A copy of the code is available on the Company’s website at
www.whitneybank.com. Whitney will also post on its website at the same address any amendments to the code and any waivers from the code required to be disclosed by the
rules of the SEC or the Nasdag Global Select Market.

In further response to this Item 10, registrant incorporates by reference the section entitled “ Executive Officers of the Company” appearing in Item 1 of this Form 10-K
and the following sections of its Proxy Statement for the 2007 Annual Meeting of Shareholdersto be filed with the SEC:

. Thesection entitled “ The Board of Directors.”
. Thefirst paragraph of the subsection entitled “ Audit Committee” of the section entitled “Board of Directors and Its Committees.”
. The section entitled “ Section 16(a) Beneficial Ownership Reporting Compliance.”

Item 11: EXECUTIVE COMPENSATION

In response to this item, registrant incorporates by reference the following sections of its Proxy Statement for the 2007 Annual Meeting of Shareholdersto beto be
filed with the SEC:

. The section entitled “ Executive Compensation.”

. Thefirst paragraph of the subsection entitled “ Compensation of Directors’ of the section entitled “Board of Directors and Its Committees.”
. The section entitled “ Compensation and Human Resources Committee Interlocks and Insider Participation.”

. Thesection entitled “ Compensation Discussion and Analysis.”

. The section entitled “ Compensation and Human Resources Committee Report.”




Item 12: SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERSAND MANAGEMENT

AND RELATED STOCKHOLDER MATTERS

In partial response to thisitem, registrant incorporates by reference the sections entitled “Voting Securities and Principal Holders’ and “Beneficial Ownership of

Directors and Management” of its Proxy Statement for the 2007 Annual Meeting of Shareholdersto be filed with the SEC.

The following table summarizes certain information regarding the registrant’s equity compensation plans as of December 31, 2006. The underlying compensation

plans, which are more fully described in Note 16 to the consolidated financial statementsincluded in Item 8, have been previously approved by a vote of the shareholders.

Equity Compensation Plan Information

@ (0) ©
Number of securities remaining available
Number of securitiesto beissued upon for future issuance under equity
exercise of outstanding options, Weighted-average exercise priceof  jcompensation plans (excluding securities
Plan category warrants and rights outstanding options, warrants and rights} reflected in column (a))
qu:;é;?:gi’;ﬁ;lﬁ <|)|a22r s 2,906,330 ¥ $25.95 @ 1,592,089 @
Equity compensation plans
not approved by shareholders
2,906,330 $25.95 1,592,089

Thetotal includes an aggregate of 2,440,480 shares that can be issued on the exercise of options held by employees. 1,210,108 shares are subject to options granted
under the 2004 Long-Term Incentive Plan (2004 LTIP), and 1,230,372 shares are subject to options granted under the 1997 L ong-Term Incentive Plan (1997 LTIP). The
total also includes an aggregate of 376,750 shares that can be i ssued on the exercise of options held by nonemployee directors of the Company. These options were
granted under the Directors’ Compensation Plan, as amended and restated.

Alsoincluded in the total are 89,107 common stock equivalent units held in deferred compensation accounts maintained for certain of the Company’s directors, which
must eventually be distributed as common shares of the Company. As allowed under the Directors’ Compensation Plan, certain nonemployee directors have deferred
receipt of annual stock awards and fees, and the val ue of these deferrals has been credited to a bookkeeping account maintained for each director. The value of an
account isindexed to the performance of one or more investment options specified in the plans. One of the investment optionsis equivalent units of the Company’s
common stock. This option is mandatory for deferred stock awards and was extended by the Directors' Compensation Plan to deferred compensati on account
balances maintained under a prior deferred compensation plan. The number of common stock equivalent units allocated to adirector’s account for each deferral is
based on the fair market value of the Company’s common stock on the deferral date. The common stock equivalent units are deemed to earn any dividends declared
on the Company’s common stock, and additional units are allocated on the dividend payment date based on the stock’s fair market value.

Represents the weighted-average exercise price of options granted under the 2004 LTIP, the 1997 LTIP, and the Directors' Compensation Plan. It does not include the
per share price of common stock equivalent units held in deferred compensation accounts for the benefit of nonemployee directors. These units are allocated to
accounts based on the fair market value of the Company’s common stock on the date of each account transaction.
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® Under the 2004 LTIP, the Company is authorized to make awards with respect to a maximum of 3,900,000 of its common shares, plus any authorized but unused shares
from the 1997 LTIP. The 2004 LTIP providesfor the award of options, stock appreciation rights, restricted stock and restricted stock units that represent common
shares. Of the total shares authorized, the Company can award a maximum of 1,950,000 shares in the form of restricted stock or restricted stock units. At December 31,
2006, the Company could make future awards under the 2004 L TIP with respect to 1,143,413 shares of its common stock. Thistotal has been reduced by the maximum
number of shares that could be issued with respect to performance-based awards whose performance measurement periods were not completed by December 31, 2006.

Under the Directors' Compensation Plan as originally implemented, the Company is authorized to make awards of stock options or common stock and allocations of
common stock equivalent units with respect to the lesser of either 1,687,500 common shares or 3% of itsissued and outstanding common shares, as determined from
timeto time. The Board of Directors subsequently amended the plan to reduce the authorized shares to no more than 937,500. At December 31, 2006, the Company
could make future awards or allocations of common stock equivalent units under the plan with respect to 448,676 shares of its common stock.

Item 13: CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR INDEPENDENCE

In response to thisitem, registrant incorporates by reference the section entitled “ Transactions with Related Persons” of its Proxy Statement for the 2007 Annual
Meeting of Shareholdersto be filed with the SEC.

Item 14: PRINCIPAL ACCOUNTING FEESAND SERVICES

In response to thisitem, registrant incorporates by reference the section entitled “Auditors” of its Proxy Statement for the 2007 Annual Meeting of Shareholdersto be
filed with the SEC.
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PART IV

Item 15: EXHIBITSAND FINANCIAL STATEMENT SCHEDULES

(a)(1) Thefollowing consolidated financial statements and supplementary data of the Company and its subsidiaries areincluded in Part Il Item 8 of this Form 10-K:

Page Number
Summary of Quarterly Financial Information 42
Report of Independent Registered Public Accounting Firm 44
Consolidated Balance Sheets -- 46
December 31, 2006 and 2005
Consolidated Statements of Income -- 47
Y ears Ended December 31, 2006, 2005 and 2004
Consolidated Statements of Changes in Shareholders' Equity— 48
Y ears Ended December 31, 2006, 2005 and 2004
Consolidated Statements of Cash Flows— 49
Y ears Ended December 31, 2006, 2005 and 2004
Notes to Consolidated Financial Statements 50

(8)(2) All schedules have been omitted because they are either not applicable or the required information has been included in the consolidated financial statements or
notes to the consolidated financial statements.

(@)(3) Exhibits:

To obtain a copy of any listed exhibit send your request to the address below. The copy will be furnished upon payment of a fee.

Mrs. Shirley Fremin, Manager

Shareholder Services

Whitney Holding Cor poration

P. O. Box 61260

New Orleans, LA 70161-1260

(504) 586-3627 or toll free (800) 347-7272, ext. 3627
E-mail: investor.relations@whitneybank.com

Exhibit 3.1 - Copy of the Company’s Composite Charter (filed as Exhibit 3.1 to the Company’s quarterly report on Form 10-Q for the quarter ended September 30,
2000 (Commission file number 0-1026) and incorporated by reference).

Exhibit 3.2 - Copy of the Company’s Bylaws (filed as Exhibit 3.01 to the Company’s current report on Form 8-K filed on October 2, 2006 (Commission file number
0-1026) and incorporated by reference).

Exhibit 10.1 * - Executive agreement between Whitney Holding Corporation, Whitney National Bank and William L. Marks (filed as Exhibit 10.3 to the
Company’s quarterly report on Form 10-Q for the quarter ended June 30, 1993 (Commission file number 0-1026) and incorporated by reference).
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Exhibit 10.2 * - Executive agreement between Whitney Holding Corporation, Whitney National Bank and R. King Milling (filed as Exhibit 10.4 to the Company’s
quarterly report on Form 10-Q for the quarter ended June 30, 1993 (Commission file number 0-1026) and incorporated by reference).

Exhibit 10.3 * - Executive agreement between Whitney Holding Corporation, Whitney National Bank and John C. Hope |11 (filed as Exhibit 10.8 to the Company’s
annual report on Form 10-K for the year ended December 31, 1994 (Commission file number 0-1026) and incorporated by reference).

Exhibit 10.4 * - Executive agreement between Whitney Holding Corporation, Whitney National Bank and Robert C. Baird, Jr. (filed as Exhibit 10.9 to the
Company’s quarterly report on Form 10-Q for the quarter ended June 30, 1995 (Commission file number 0-1026) and incorporated by reference).

Exhibit 10.5 * - Executive agreement between Whitney Holding Corporation, Whitney National Bank and Rodney D. Chard (filed as Exhibit 10.17 to the
Company’s quarterly report on Form 10-Q for the quarter ended September 30, 1996 (Commission file number 0-1026) and incorporated by reference).

Exhibit 10.6 * - Form of amendment to the executive agreements filed as Exhibits 10.1 through 10.4 herein (filed as Exhibit 10.18 to the Company’s annual report
on Form 10-K for the year ended December 31, 1996 (Commission file number 0-1026) and incorporated by reference).

Exhibit 10.7 * - Form of amendment to the executive agreements filed as Exhibits 10.1 through 10.5 herein (filed as Exhibit 10.19 to the Company’s quarterly report
on Form 10-Q for the quarter ended March 31, 1998 (Commission file number 0-1026) and incorporated by reference).

Exhibit 10.8 * - Executive agreement between Whitney Holding Corporation, Whitney National Bank and Thomas L. Callicutt, Jr. (filed as Exhibit 10.20 to the
Company’s quarterly report on Form 10-Q for the quarter ended September 30, 1999 (Commission file number 0-1026) and incorporated by reference).

Exhibit 10.9 * - Executive agreement between Whitney Holding Corporation, Whitney National Bank and Joseph S. Exnicios (filed as Exhibit 10.1 to the
Company'’s quarterly report on Form 10-Q for the quarter ended March 31, 2004 (Commission file number 0-1026) and incorporated by reference).

Exhibit 10.10 * - Form of executive agreement between Whitney Holding Corporation, Whitney National Bank and each of Kevin P. Reed and Lewis P. Rogers
(filed as Exhibit 10.1 to the Company’s quarterly report on Form 10-Q for the quarter ended June 30, 2004 (Commission file number 0-1026) and incorporated by

reference).

Exhibit 10.11 * - Executive agreement between Whitney Holding Corporation, Whitney National Bank and John M. Turner (filed on February 28, 2005 as Exhibit
99.1 to the Company’s current report on Form 8-K (Commission file number 0-1026) and incorporated by reference).

Exhibit 10.12 * - Executive compensation plan (filed as Exhibit 10.8 to the Company’s annual report on Form 10-K for the year ended December 31, 1991
(Commission file number 0-1026) and incorporated by reference).

Exhibit 10.13 * - Whitney Holding Corporation 1997 Long-Term Incentive Plan (filed as Exhibit A to the Company’s Proxy Statement dated March 18, 1997
(Commission file number 0-1026) and incorporated by reference).

Exhibit 10.14 * - Whitney Holding Corporation 2004 Long-Term Incentive Plan (filed as Exhibit B to the Company’s Proxy Statement for the Annual Meeting of
Shareholders dated March 19, 2004 (Commission file number 0-1026) and incorporated by reference).
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Exhibit 10.15 * - Form of notice and acceptance of restricted stock award to certain of the Company’s officers under the Company’s 2004 Long-Term Incentive
Plan (filed as Exhibit 10.2 to the Company’s quarterly report on Form 10-Q for the quarter ended September 30, 2004 (Commission file number 0-1026) and
incorporated by reference).

Exhibit 10.16 *- Form of notice and acceptance of award of performance-based restricted stock to certain of the Company’s non-director executive officers
under the Company’s 2004 Long-Term Incentive Plan (filed on June 17, 2005 as Exhibit 99.1 to the Company’s current report on Form 8-K (Commission file
number 0-1026) and incorporated by reference).

Exhibit 10.17 *- Form of notice and acceptance of award of performance-based restricted stock to certain of the Company’s director executive officers under the
Company’s 2004 Long-Term Incentive Plan (filed on June 17, 2005 as Exhibit 99.2 to the Company’s current report on Form 8-K (Commission file number 0-1026)
and incorporated by reference).

Exhibit 10.18 *- Form of performance-based restricted stock unit agreement for executive officers under the Company’s 2004 Long-Term Incentive Plan (filed on
July 6, 2006 as Exhibit 99.1 to the Company’s current report on Form 8-K (Commission file number 0-1026) and incorporated by reference).

Exhibit 10.19 *- Form of stock option agreement between Whitney Holding Corporation and certain of its officers (filed as Exhibit 19.2 to the Company’s
quarterly report on Form 10-Q for the quarter ended June 30, 1992 (Commission file number 0-1026) and incorporated by reference).

Exhibit 10.20 * - Form of stock option agreement between Whitney Holding Corporation and certain of its officers (filed as Exhibit 10.10ato the Company’s
annual report of Form 10-K for the year ended December 31, 2000 (Commission file number 0-1026) and incorporated by reference).

Exhibit 10.21 *- Form of stock option agreement between Whitney Holding Corporation and certain of its officers (filed as Exhibit 10.9b to the Company’s
annual report of Form 10-K for the year ended December 31, 2001 (Commission file number 0-1026) and incorporated by reference).

Exhibit 10.22 *- Form of notice and acceptance of stock option grant to certain of the Company’s officers under the Company’s 2004 Long-Term Incentive Plan
(filed as Exhibit 10.1 to the Company’s quarterly report of Form 10-Q for the quarter ended September 30, 2004 (Commission file number 0-1026) and
incorporated by reference).

Exhibit 10.23 *- Form of notice and acceptance of stock option grant to certain of the Company’s officers under the Company’s 2004 Long-Term Incentive Plan
(filed on June 17, 2005 as Exhibit 99.3 to the Company’s current report of Form 8-K (Commission file number 0-1026) and incorporated by reference).

Exhibit 10.24 * - Form of notice and acceptance of stock option grant under the Company’s 2004 Long-Term Incentive Plan (filed on July 6, 2006 as Exhibit 99.2
to the Company’s current report of Form 8-K (Commission file number 0-1026) and incorporated by reference).

Exhibit 10.24 *- Directors’ Compensation Plan (filed as Exhibit A to the Company’s Proxy Statement dated March 24, 1994 (Commission file number 0-1026) and
incorporated by reference).

Exhibit 10.25 *- Amendment No. 1 to the Whitney Holding Corporation Directors Compensation Plan (filed as Exhibit A to the Company’s Proxy Statement
dated March 15, 1996 (Commission file number 0-1026) and incorporated by reference).
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Exhibit 10.26 * - Whitney Holding Corporation 2001 Directors Compensation Plan (filed as Appendix B to the Company’s Proxy Statement dated March 15, 2001
(Commission file number 0-1026) and incorporated by reference).

Exhibit 10.27 *- Amendment to the Whitney Holding Corporation 2001 Directors’ Compensation Plan effective July 27, 2005 (filed as Exhibit 10 to the
Company’s quarterly report on Form 10-Q for the quarter ended June 30, 2005 (Commission file number 0-1026) and incorporated by reference).

Exhibit 10.28 * - Retirement Restoration Plan effective January 1, 1995 (filed as Exhibit 10.16 to the Company’s annual report on Form 10-K for the year ended
December 31, 1995 (Commission file number 0-1026) and incorporated by reference).

Exhibit 10.29 * - Notice of executive officer eligibility to participate in the Company’s Executive Compensation Plan for fiscal year 2006 (filed on March 27, 2006
under Item 1.01 of the Company’s current report on Form 8-K (Commission file number 0-1026) and incorporated by reference).

Exhibit 10.30 *- Schedule of base annual salaries effective July 1, 2006 for the Chief Executive Officer and next four most highly compensated executive officers
of the Company (filed on July 6, 2006 under Item 1.01 of the Company’s current report on Form 8-K (Commission file number 0-1026) and incorporated by
reference).

Exhibit 10.31 * - Fee schedule effective July 1, 2006 for nonemployee directors of the Company (filed on July 6, 2006 under Item 1.01 of the Company’s current
report on Form 8-K (Commission file number 0-1026) and incorporated by reference).

Exhibit 10.32 *- Summary of performance measurements to be used under the Company’s Executive Compensation Plan to determine bonus awards to the
Company’s executive officers for fiscal year 2007 and the maximum bonus opportunities that can be earned by executive officers for 2007 (filed on December 21,
2006 under Item 5.02 of the Company’s current report on Form 8-K/A (Commission file number 0-1026) and incorporated by reference).

Exhibit 12 - Statement regarding computation of earningsto fixed charges
Exhibit 21 - Subsidiaries

Whitney Holding Corporation owns 100% of Whitney National Bank, anational banking association organized under the laws of the United States of
America. All other subsidiaries considered in the aggregate would not constitute a significant subsidiary.

Exhibit 23 - Consent of PricewaterhouseCoopers LL P dated March 1, 2007.

Exhibit 31.1 - Certification of the Company’s Chief Executive Officer pursuant to Rule 13a-14(a) or Rule 15d-14(a), as adopted pursuant to Section 302 of the
Sarbanes-Oxley Act of 2002.

Exhibit 31.2 - Certification of the Company’s Chief Financia Officer pursuant to Rule 13a-14(a) or Rule 15d-14(a), as adopted pursuant to Section 302 of the
Sarbanes-Oxley Act of 2002.

Exhibit 32 - Certification by the Company’s Chief Executive Officer and Chief Financial Officer pursuant to 18 U.S.C Section 1350, as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002.

* Management contract or compensatory plan or arrangement.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned, thereunto duly authorized.

WHITNEY HOLDING CORPORATION
(Registrant)

By:/s/ William L. Marks
William L. Marks
Chairman of the Board and
Chief Executive Officer

March 1, 2007

Date

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons on behalf of the registrant and in the
capacities and on the dates indicated.

Signature Title Date

/5 William L. Marks Chairman of the Board, March 1, 2007
William L. Marks Chief Executive Officer and Director

/9 R. King Milling President and Director March 1, 2007
R. King Milling

/s/ ThomasL. Callicutt, Jr. Executive Vice President and March 1, 2007
ThomasL. Calicutt, Jr. Chief Financia Officer

(Principal Accounting Officer)

/9 Joel B. Bullard, Jr. Director March 1, 2007
Joel B. Bullard, Jr.

/sl James M. Cain Director March 1, 2007
James M. Cain

/s Angus R. Cooper |1 Director March 1, 2007

Angus R. Cooper 11

/9 Richard B. Crowell Director March 1, 2007
Richard B. Crowell
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Signature Title Date

/s William A. Hines Director March 1, 2007
William A. Hines

Director

E. James Kock, Jr.

/s/ Alfred S. Lippman Director March 1, 2007
Alfred S. Lippman

/s/ Michael L. Lomax Director March 1, 2007
Michael L. Lomax

/sl Eric J. Nickelsen Director March 1, 2007
Eric J. Nickelsen

/s/ John G. Phillips Director Marchl, 2007
John G. Phillips

/s/ Kathryn M. Sullivan Director March 1, 2007
Kathryn M. Sullivan

/s/ Dean E. Taylor Director March 1, 2007
Dean E. Taylor

/s/ Thomas D. Westfeldt Director March 1, 2007

Thomas D. Westfeldt
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Exhibit 12

STATEMENT REGARDING COMPUTATION OF EARNINGSTO FIXED CHARGES

WHITNEY HOLDING CORPORATION
COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES

Years Ended December 31

(dollarsin thousands) 2006 2005 2004 2003 2002
Net income $144,645 $102,349 $97,137 $98,542 $95,323
Income tax expense 69,164 43,007 43,198 46,099 46,644
Income befor e income taxes $213,809 $145,356 $140,335 $144,641 $141,967
Fixed charges:
Interest on short-term and other borrowings $23,085 $16,534 $6,017 $2,816 $3,844
Interest within rent expense (1) 2,510 1,714 1,402 1,325 1,317
Fixed charges excluding interest on deposits 25,595 18,248 7,419 4,141 5,161
Interest on deposits 122,075 64,452 34,665 40,693 71,857
Fixed chargesincluding interest on deposits $147,670 $82,700 $42,084 $44,834 $77,018

Earningsfor ratio computation:
Excluding inter est on deposits $239,404 $163,604 $147,754 $148,782 $147,128
Including interest on deposits $361,479 $228,056 $182,419 $189,475 $218,895

Ratio of earningsto fixed charges:
Excluding interest on deposits 9.35 8.97 19.92 35.93 28.51
Including interest on deposits 2.45 2.76 4.33 4.23 2.84

(1) Estimated to be one-third of rent expense.
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Exhibit 23

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to theincorporation by reference in the Registration Statements on Forms S-3 (No. 33-52999, No. 33-55307, No. 333-56277, No. 333-75676, No. 333-
112501 and No. 333-137065), on Form S-4 (No. 333-138997, as amended) and on Forms S-8 (No. 333-56024, as amended, No. 333-68506, No. 333-30257, No. 333-87050, No. 333-
91358 and No. 333-116184) of Whitney Holding Corporation of our report dated February 28, 2007 relating to the financial statements, management’s assessment of the
effectiveness of internal accounting control over financial reporting and the effectiveness of internal control over financial reporting, which appearsin this Form 10-K.

/sl PricewaterhouseCoopers LLP
New Orleans, Louisiana

March 1, 2007
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Exhibit 31.1
CERTIFICATION
I, William L. Marks, certify that:
1. | have reviewed this annual report on Form 10-K for the year ended December 31, 2006 of Whitney Holding Corporation;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements
made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in al materia respects the financia
condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and | are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act

Rules 13a-15(€) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f))for the registrant and have:

(8) designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that
material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during
the period in which thisreport is being prepared;

(b) designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to
provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance
with generally accepted accounting principles;

(c) evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of
the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d) disclosed in this report any change in the registrant’sinternal control over financial reporting that occurred during the registrant’s most recent fiscal quarter
(the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s
internal control over financial reporting; and

5. The registrant’s other certifying officer and | have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s
auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
(a) all significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to
adversely affect the registrant’s ability to record, process, summarize and report financial information; and
(b) any fraud, whether or not material, that involves management or other employees who have a significant rolein the registrant’sinternal control over financial
reporting.

Date: March 1, 2007

/s William L. Marks
William L. Marks
Chief Executive Officer
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Exhibit 31.2
CERTIFICATION
I, Thomas L. Calicutt, Jr., certify that:
1. | have reviewed this annual report on Form 10-K for the year ended December 31, 2006 of Whitney Holding Corporation;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements
made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in al materia respects the financia
condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and | are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act

Rules 13a-15(€) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f))for the registrant and have:

(8) designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that
material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during
the period in which thisreport is being prepared;

(b) designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to
provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance
with generally accepted accounting principles;

(c) evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of
the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d) disclosed in this report any change in the registrant’sinternal control over financial reporting that occurred during the registrant’s most recent fiscal quarter
(the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s
internal control over financial reporting; and

5. The registrant’s other certifying officer and | have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s
auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
(a) all significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to
adversely affect the registrant’s ability to record, process, summarize and report financial information; and
(b) any fraud, whether or not material, that involves management or other employees who have a significant rolein the registrant’sinternal control over financial
reporting.

Date: March 1, 2007

/s Thomas L. Calicutt, Jr.
ThomasL. Cdlicutt, Jr.
Chief Financial Officer
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Exhibit 32

CERTIFICATION PURSUANT TO 18 U.S.C SECTION 1350,
ASADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

Each of the undersigned officers of Whitney Holding Corporation (the Company), in the capacities and on the dates indicated below, hereby certify pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002, based on their knowledge, that

(2) the Company’s Annual Report on Form 10-K for the period ended December 31, 2006 (the Report) fully complies with the requirements of Section 13(a) or 15(d) of
the Securities Exchange Act of 1934; and

(2) the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

Dated: March 1, 2007 By: /s/_William L. Marks
William L. Marks

Chief Executive Officer

Dated: March 1, 2007 By:/s/ _ThomasL. Callicutt, Jr.
ThomasL. Cdlicuitt, Jr.

Chief Financial Officer






