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PART I

ITEM 1.  BUSINESS.

GENERAL

BancorpSouth, Inc. (the “Company”) is a financial holding company incorporated in 1982.  Through its principal bank
subsidiary, BancorpSouth Bank (the “Bank”), the Company conducts commercial banking and financial services
operations in Mississippi, Tennessee, Alabama, Arkansas, Texas, Louisiana, Florida, Missouri and Illinois.  At
December 31, 2011, the Company and its subsidiaries had total assets of $13.0 billion and total deposits of $11.0
billion.  The Company’s principal office is located at One Mississippi Plaza, 201 South Spring Street, Tupelo,
Mississippi 38804 and its telephone number is (662) 680-2000.
The Company’s Internet website address is www.bancorpsouth.com.  The Company makes available its annual reports
on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K and all amendments to those reports free
of charge on its website on the Investor Relations webpage under the caption “SEC Filings” as soon as reasonably
practicable after such material is electronically filed with, or furnished to, the Securities and Exchange Commission
(the “SEC”).  The SEC maintains a website that contains reports, proxy and information statements, and other
information regarding issuers that file or furnish information electronically with the SEC at www.sec.gov.  The
Company’s website and the information contained therein or linked thereto are not intended to be incorporated into this
Annual Report on Form 10-K (this “Report”).

DESCRIPTION OF BUSINESS

The Bank has its principal office in Tupelo, Lee County, Mississippi, and conducts a general commercial banking,
trust and insurance business through 289 offices in Mississippi, Tennessee, Alabama, Arkansas, Texas, Louisiana,
Florida, Missouri and Illinois. The Bank has grown through the acquisition of other banks and insurance agencies and
through the opening of new branches and offices.
The Bank and its subsidiaries provide a range of financial services to individuals and small-to-medium size
businesses. The Bank operates investment services and insurance agency subsidiaries which engage in investment
brokerage services and sales of other insurance products.  The Bank’s trust department offers a variety of services
including personal trust and estate services, certain employee benefit accounts and plans, including individual
retirement accounts, and limited corporate trust functions.  All of the Company’s assets are located in the United States
and all of its revenues generated from external customers originate within the United States.
The Company has registered the trademarks “BancorpSouth,” both typed form and design, and “Bank of Mississippi,”
both typed form and design, with the U.S. Patent and Trademark Office.  The trademark “BancorpSouth” will expire in
2024 and “Bank of Mississippi” will expire in 2020 unless the Company extends these trademarks for additional
ten-year periods.  Registrations of these trademarks with the U.S. Patent and Trademark Office generally may be
renewed and continue indefinitely, provided that the Company continues to use these trademarks and files appropriate
maintenance and renewal documentation with the U.S. Patent and Trademark Office at times required by the federal
trademark laws and regulations.

COMPETITION

Vigorous competition exists in all major areas where the Bank is engaged in business. The Bank competes for
available loans and depository accounts with state and national commercial banks, as well as savings and loan
associations, insurance companies, credit unions, money market mutual funds, automobile finance companies and
finan−cial services companies.  None of these competitors is dominant in the entire area served by the Bank.
The principal areas of competition in the banking industry center on a financial institution's ability and willingness to
provide credit on a timely and competitively priced basis, to offer a sufficient range of deposit and investment
opportunities at competitive prices and maturities, and to offer personal and other services of sufficient quality and at
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competitive prices.  Management believes that the Company and its subsidiaries can compete effectively in all these
areas.
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REGULATION AND SUPERVISION

This section provides a brief summary of the regulatory environment in which the Company and its subsidiaries
operate and is not designed to be a complete discussion of all statutes and regulations affecting such operations,
including those statutes and regulations specifically mentioned herein.  Changes in applicable laws, and their
application by regulatory and law enforcement agencies, cannot necessarily be predicted, but could have a material
effect on the business and results of the Company and its subsidiaries.
The Company is subject to regulation and supervision by the Board of Governors of the Federal Reserve System (the
“Federal Reserve”).  The Company is required to file annual reports with the Federal Reserve and such other
information as the Federal Reserve may require.  The Federal Reserve may also conduct examinations of the
Company.
In 2004, pursuant to the Gramm-Leach-Bliley Act of 1999 (“GLBA”), the Company elected to be a financial holding
company regulated as such under the Bank Holding Company Act of 1956 (the “Bank Holding Company Act”).
Financial holding company powers relate to financial activities that are determined by the Federal Reserve to be
financial in nature, incidental to an activity that is financial in nature or complementary to a financial activity
(provided that the complementary activity does not pose a safety and soundness risk).  GLBA expressly characterizes
certain activities as financial in nature, including lending activities, underwriting and selling insurance, providing
financial or investment advice, securities underwriting, dealing and making markets in securities and merchant
banking. According to Federal Reserve policy and the Dodd-Frank Wall Street Reform and Consumer Protection Act
of 2010 (the “Dodd-Frank Act”), a financial holding company must act as a source of financial strength to its subsidiary
banks and commit resources to support each such subsidiary.  This support may be required at times when a financial
holding company may not be able to provide such support.
The Bank is incorporated under the laws of the State of Mississippi and is subject to the applicable provisions of
Mississippi banking laws and the laws of various states in which it operates, as well as federal law.  The Bank is
subject to the supervision of the Mississippi Department of Banking and Consumer Finance and to regular
examinations by that department.  Deposits in the Bank are insured by the Federal Deposit Insurance Corporation (the
“FDIC”) and, therefore, the Bank is subject to the provisions of the Federal Deposit Insurance Act and to examination
by the FDIC.  FDIC regulations require that management report annually on its responsibility for preparing its
institution’s financial statements, and establishing and maintaining an internal control structure and procedures for
financial reporting and compliance with designated laws and regulations concerning safety and soundness.  The Bank
is not a member of the Federal Reserve.
The Company and the Bank are subject to the provisions of the Federal Deposit Insurance Corporation Improvement
Act of 1991 (“FDICIA”). Among other things, FDICIA provides a framework for a system of supervisory actions based
primarily on the capital levels of financial institutions. FDICIA identifies five capital categories for insured depository
institutions (“well capitalized,” “adequately capitalized,” “undercapitalized,” “significantly undercapitalized” and “critically
undercapitalized”) and requires the respective federal regulatory agencies to implement systems for “prompt corrective
action” for insured depository institutions that do not meet minimum capital requirements within such categories.
Capital is measured in two “Tiers” – Tier I capital consists of common shareholders’ equity and qualifying non-cumulative
perpetual preferred stock, less goodwill and certain other intangible assets, and Tier II capital consists of general
allowance for losses on loans and leases, “hybrid” debt capital instruments and all or a portion of other subordinated
capital debt, depending upon the remaining term to maturity. Total capital is the sum of Tier I and Tier II capital. For
an insured financial institution to be classified as “well capitalized,” the Tier I capital, total capital and Tier I leverage
capital (Tier I capital divided by the difference of total assets less goodwill) ratios must be at least 6%, 10% and 5%,
respectively. The Bank exceeded the criteria for the “well capitalized” category at December 31, 2011. The Company is
required to comply with the risk-based capital guidelines established by the Federal Reserve and with other tests
relating to capital adequacy that the Federal Reserve adopts from time to time.  See Note 21 to the Company’s
Consolidated Financial Statements included in this Report for a discussion of the Company’s capital amounts and
ratios.
In September 2010, the oversight body of the Basel Committee announced a package of reforms, commonly referred
to as Basel III, that will increase existing capital requirements substantially over the next four years as well as add
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liquidity requirements for banks. These reforms were endorsed by the G20 at the summit held in Seoul, South Korea
in November 2010. The short-term and long-term impact of the new Basel III capital standards and the forthcoming
new capital rules to be proposed for United States banks is uncertain. As a result of the recent deterioration in the
global credit markets and the potential impact of increased liquidity risk and interest rate risk, it is unclear what the
short-term impact of the implementation of Basel III may be or what impact an
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alternative approach for United States banks may have on the cost and availability of different types of credit and the
potential compliance costs of implementing the new capital standards.
FDICIA provides for a risk-based deposit insurance premium structure for insured financial institutions.  The FDIC
generally provides deposit insurance up to $250,000 per customer per institution for depository accounts held at
insured financial institutions. Substantially all of the deposits of the Bank are insured up to applicable limits by the
Deposit Insurance Fund (“DIF”) of the FDIC and are subject to deposit insurance assessments to maintain the DIF. The
FDIC utilizes a risk-based assessment system that imposes insurance premiums based upon a risk matrix that takes
into account a bank’s capital level and supervisory rating.  Effective as of the second quarter of 2011, the FDIC bases
the deposit insurance assessment on a redefined assessment base and a new scorecard method to calculate the
assessment rate.  As a result of the Dodd-Frank Act, institutions with total consolidated assets of $10 billion or more
are now required to bear a greater portion of the costs associated with increasing the DIF’s reserve ratio.
The Dodd-Frank Act established a new, independent Consumer Financial Protection Bureau tasked with protecting
consumers from unfair, deceptive and abusive financial products and practices. The Dodd-Frank Act also created the
Financial Stability Oversight Council to focus on identifying, monitoring and addressing systemic risks in the
financial system. The Financial Stability Oversight Council is tasked with recommending increasingly strict rules for
capital, leverage and other requirements based on a company’s size and complexity. The Dodd-Frank Act required the
implementation of the “Volcker Rule” for banks and bank holding companies, which prohibits, with certain limited
exceptions, proprietary trading and investment in and sponsorship of hedge funds and private equity funds, and
generally otherwise limits the relationships with such funds. The Dodd-Frank Act also includes provisions that, among
other things, reorganize bank supervision and strengthen the Federal Reserve.
The Dodd-Frank Act eliminated many of the remaining regulations that limited the ability of a bank to open branches
in different states.  The Dodd-Frank Act included savings associations and industrial loan companies, as well as
banks, in the nationwide deposit limitation. Consequently, no acquisition of any financial institution can be approved
if the effect of the acquisition would be to increase the acquirer’s nationwide deposits to more than 10% of all deposits.
In addition, the Dodd-Frank Act requires fees charged for debit card transactions, commonly referred to as interchange
fees, to be both “reasonable and proportional” to the cost incurred by the card issuer (the "Durbin Amendment").
On June 29, 2011, the Federal Reserve released its final rule implementing the Durbin Amendment. The final rule set
a base interchange rate of $0.21 per transaction, plus an additional five basis points of the transaction cost for fraud
charges. The Federal Reserve also approved an interim final rule that allows for an upward adjustment of no more
than $0.01 on the debit interchange fee for implementing certain fraud prevention standards. Additionally, the Federal
Reserve adopted requirements that issuers include two unaffiliated networks for routing debit transactions, one that is
signature-based and one that is personal identification number based.  The effective date for the final and interim final
rules of the Durbin Amendment was October 1, 2011.  
Further, the Dodd-Frank Act provided that the appropriate federal regulators must establish standards prohibiting as
an unsafe and unsound practice any compensation plan of a bank holding company or other “covered financial
institution” that provides an insider or other employee with “excessive compensation” or could lead to a material
financial loss to such firm. Prior to the implementation of the Dodd-Frank Act, the bank regulatory agencies
promulgated the Interagency Guidance on Sound Incentive Compensation Policies, which requires financial
institutions to establish metrics for measuring the impact of activities to achieve incentive compensation with the
related risk to the financial institution of such behavior.
The Company is a legal entity that is separate and distinct from its subsidiaries.  There are various legal limitations on
the extent to which the Bank may extend credit, pay dividends or otherwise supply funds to the Company or its
affiliates.  In particular, the Bank is subject to certain restrictions imposed by federal law, including without limitation,
sections 23A and 23B of the Federal Reserve Act, on any extensions of credit to the Company or, with certain
exceptions, other affiliates.
The primary source of funds for dividends paid to the Company’s shareholders has been dividends paid to the
Company by the Bank.  Various federal and state laws limit the amount of dividends that the Bank may pay to the
Company without regulatory approval.  Under Mississippi law, the Bank must obtain approval of the Commissioner
of the Mississippi Department of Banking and Consumer Finance prior to paying any dividend on the Bank’s common
stock.  Under FDICIA, the Bank may not pay any dividends if, after paying the dividend, it would be undercapitalized
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under applicable capital requirements.  The FDIC also has the authority to prohibit the Bank from engaging in
business practices that the FDIC considers to be unsafe or unsound, which, depending on the financial condition of the
Bank, could include the payment of dividends.  In 2011, the Bank’s board of directors
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adopted a resolution requested by the FDIC and the Mississippi Department of Banking and Consumer Finance that,
among other things, limits the declaration and payment of dividends in and requires maintenance of enhanced capital
ratios.
In addition, the Federal Reserve has the authority to prohibit the payment of dividends by a bank holding company if
its actions constitute unsafe or unsound practices. The Federal Reserve has issued a policy statement, Supervisory
Release 09-4 (“SR 09-4”), on the payment of cash dividends by bank holding companies, which outlines the Federal
Reserve’s view that a bank holding company that is experiencing earnings weaknesses or other financial pressures
should not pay cash dividends that exceed its net income, that are inconsistent with its capital position or that could
only be funded in ways that weaken its financial health, such as by borrowing or selling assets.  The Federal Reserve
has indicated that, in some instances, it may be appropriate for a bank holding company to eliminate its dividends.
Further, in the current financial and economic environment, the Federal Reserve has indicated that bank and financial
holding companies should carefully review their dividend policy and has discouraged payment ratios that are at
maximum allowable levels unless both asset quality and capital are very strong.  In 2011, the board of directors of the
Company adopted a resolution requested by the Federal Reserve Bank that, among other things, requires that the
Company obtain prior written approval of the Federal Reserve Bank before taking a number of actions, including
declaring and paying dividends to the Company’s shareholders, making distributions in connection with outstanding
trust preferred securities and redeeming outstanding equity securities.
The Riegle-Neal Interstate Banking and Branching Efficiency Act of 1994 prohibits a financial holding company,
following an interstate acquisition, from controlling more than 10% of the nation’s total amount of bank deposits or
30% of bank deposits in the relevant state.  States retain the ability to adopt legislation to effectively raise or lower the
30% limit.
The Community Reinvestment Act of 1977 (“CRA”) and its implementing regulations provide an incentive for regulated
financial institutions to meet the credit needs of their local community or communities, including low and moderate
income neighborhoods, consistent with the safe and sound operation of such financial institutions.  The regulations
provide that the appropriate regulatory authority will assess reports under CRA in connection with applications for
establishment of domestic branches, acquisitions of banks or mergers involving financial holding companies.  An
unsatisfactory rating under CRA may serve as a basis to deny an application to acquire or establish a new bank, to
establish a new branch or to expand banking services.  As of December 31, 2011, the Company had a “satisfactory”
rating under CRA.
The Uniting and Strengthening America by Providing Appropriate Tools Required to Intercept and Obstruct
Terrorism Act of 2001, as extended and revised by the PATRIOT Improvement and Reauthorization Act of 2005 (the
“USA Patriot Act”), requires each financial institution to: (i) establish an anti-money laundering program; (ii) establish
due diligence policies, procedures and controls with respect to its private banking accounts and correspondent banking
accounts involving foreign individuals and certain foreign financial institutions; and (iii) avoid establishing,
maintaining, administering or managing correspondent accounts in the United States for, or on behalf of, foreign
financial institutions that do not have a physical presence in any country.  The USA Patriot Act also requires that
financial institutions follow certain minimum standards to verify the identity of customers, both foreign and domestic,
when a customer opens an account.  In addition, the USA Patriot Act contains a provision encouraging cooperation
among financial institutions, regulatory authorities and law enforcement authorities with respect to individuals,
entities and organizations engaged in, or reasonably suspected of engaging in, terrorist acts or money laundering
activities.
The activities of the Company and its subsidiaries are also subject to regulation under various federal laws and
regulations thereunder, including the Truth-in-Lending Act, the Equal Credit Opportunity Act, the Fair Housing Act,
the Home Mortgage Disclosure Act, the Fair Credit Reporting Act, the Electronic Funds Transfer Act, the Currency
and Foreign Transactions Reporting Act, the National Flood Insurance Act of 1968 and the Real Estate Settlement
Procedures Act, among others, as well as various state laws.
GLBA and other federal and state laws, as well as the various guidelines adopted by the Federal Reserve and the
FDIC, provide for minimum standards of privacy to protect the confidentiality of the non-public personal information
of customers and to regulate the use of such information by financial institutions.  The Company and its subsidiaries
have adopted a customer information security program to comply with these regulatory requirements.
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The Bank’s insurance subsidiaries are regulated by the insurance regulatory authorities and applicable laws and
regulations of the states in which they operate.
The Bank’s investment services subsidiary is regulated as a registered investment adviser and broker-dealer by federal
and/or state securities regulations and self-regulatory authorities.
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The Sarbanes-Oxley Act of 2002 (the “Sarbanes-Oxley Act”) represents a comprehensive revision of laws affecting
corporate governance, accounting obligations and corporate reporting. The Sarbanes-Oxley Act is applicable to all
companies with equity or debt securities registered under the Securities Exchange Act of 1934, as amended (the
“Exchange Act”). In particular, the Sarbanes-Oxley Act established: (i) requirements for audit committees, including
independence, expertise and responsibilities; (ii) certification and related responsibilities regarding financial
statements for the Chief Executive Officer and Chief Financial Officer of the reporting company; (iii) standards for
auditors and regulation of audits; (iv) disclosure and reporting obligations for the reporting company and its directors
and executive officers; and (v) civil and criminal penalties for violation of the securities laws.
In addition, there have been a number of legislative and regulatory proposals that could have an impact on the
operation of financial holding companies and their bank and non-bank subsidiaries.  Management is not able to predict
whether or in what form these proposals may be adopted in the future and, if adopted, what their effect will be on the
Company and its subsidiaries.

LENDING ACTIVITIES

The Bank’s lending activities include both commercial and consumer loans.  Loan originations are derived from a
number of sources including direct solicitation by the Bank’s loan officers, existing depositors and borrowers, builders,
attorneys, walk-in customers and, in some instances, other lenders, real estate broker referrals and mortgage loan
companies.  The Bank has established systematic procedures for approving and monitoring loans that vary depending
on the size and nature of the loan, and applies these procedures in a disciplined manner.

Commercial Lending
The Bank offers a variety of commercial loan services including term loans, lines of credit, equipment and receivable
financing and agricultural loans.  A broad range of short-to-medium term commercial loans, both secured and
unsecured, are made available to businesses for working capital (including inventory and receivables), business
expansion (including acquisition and development of real estate and improvements), and the purchase of equipment
and machinery.  The Bank also makes construction loans to real estate developers for the acquisition, development
and construction of residential subdivisions.
Commercial loans are granted based on the borrower’s ability to generate cash flow to support its debt obligations and
other cash related expenses.  A borrower’s ability to repay commercial loans is substantially dependent on the success
of the business itself and on the quality of its management.  As a general practice, the Bank takes as collateral a
security interest in any available real estate, equipment, inventory, receivables or other personal property, although
such loans may also be made infrequently on an unsecured basis.  In many instances, the Bank requires personal
guarantees of its commercial loans to provide additional credit support.
The Bank has had very little exposure as an agricultural lender.  Crop production loans have been either fully
supported by the collateral and financial strength of the borrower, or a 90% loan guaranty has been obtained through
the Farm Service Agency on such loans.

Residential Consumer Lending
A portion of the Bank’s lending activities consists of the origination of fixed and adjustable rate residential mortgage
loans secured by owner-occupied property located in the Bank’s primary market areas.  Home mortgage lending is
unique in that a broad geographic territory may be served by originators working from strategically placed offices
either within the Bank’s traditional banking facilities or from other locations.  In addition, the Bank offers construction
loans, second mortgage loans and home equity lines of credit.
The Bank finances the construction of individual, owner-occupied houses on the basis of written underwriting and
construction loan management guidelines.  First mortgage construction loans are made to qualified individual
borrowers and are generally supported by a take-out commitment from a permanent lender.  The Bank makes
residential construction loans to individuals who intend to erect owner-occupied housing on a purchased parcel of real
estate.  The construction phase of these loans has certain risks, including the viability of the contractor, the contractor’s
ability to complete the project and changes in interest rates.
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In most cases, the Bank sells its mortgage loans with terms of 15 years or more in the secondary market and either
retains or releases the right to service those loans.  The sale of mortgage loans to the secondary market allows the
Bank to manage the interest rate risks related to such lending operations.  Generally, after the sale of a loan with
servicing retained, the Bank’s only involvement is to act as a servicing agent.  In certain cases, the Bank
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may be required to repurchase mortgage loans upon which customers have defaulted that were previously sold in the
secondary market if these loans did not meet the underwriting standards of the entity that purchased the loans.  Any
such loans are held by the Bank in its mortgage loan portfolio.

Non-Residential Consumer Lending
Non-residential consumer loans made by the Bank include loans for automobiles, recreation vehicles, boats, personal
(secured and unsecured) and deposit account secured loans.  Non-residential consumer loans are attractive to the Bank
because they typically have a shorter term and carry higher interest rates than those charged on other types of loans.
The Bank also issues credit cards solicited on the basis of applications received through referrals from the Bank’s
branches and other marketing efforts.  The Bank generally has a small portfolio of credit card receivables
outstanding.  Credit card lines are underwritten using conservative credit criteria, including past credit history and
debt-to-income ratios, similar to the credit policies applicable to other personal consumer loans.
The Bank grants consumer loans based on employment and financial information solicited from prospective
borrowers as well as credit records collected from various reporting agencies.  Financial stability and credit history of
the borrower are the primary factors the Bank considers in granting such loans.  The availability of collateral is also a
factor considered in making such loans. The geographic area of the borrower is another consideration, with preference
given to borrowers in the Bank’s primary market areas.

OTHER FINANCIAL SERVICES

The Bank’s insurance service subsidiary serves as an agent in the sale of title insurance, commercial lines of insurance
and a full line of property and casualty, life, health and employee benefits products and services and operates in
Mississippi, Tennessee, Alabama, Arkansas, Texas, Louisiana, Missouri and Illinois.
The Bank’s investment services subsidiary provides brokerage, investment advisory and asset management services
and operates in certain communities in Mississippi, Tennessee, Alabama, Arkansas, Louisiana, Texas, Florida and
Missouri.
See Note 22 to the Company’s Consolidated Financial Statements included elsewhere in this Report for financial
information about each segment of the Company, as defined by U.S. generally accepted accounting principles (“U.S.
GAAP”).

ASSET QUALITY

Management seeks to maintain a high quality of assets through conservative underwriting and sound lending
practices.  Management intends to follow this policy even though it may result in foregoing the funding of higher
yielding loans.  Management believes that the Bank has adequate underwriting and loan administration policies in
place and personnel to manage the associated risks prudently.
In an effort to maintain the quality of the loan portfolio, management seeks to limit high risk loans.  These loans
include loans to provide initial equity and working capital to new businesses with no other capital strength, loans
secured by unregistered stock, loans for speculative transactions in stock, land or commodity markets, loans to
borrowers or the taking of collateral outside the Bank’s primary market areas, loans dependent on secondary liens as
primary collateral and non-recourse loans.  To the extent risks are identified, additional precautions are taken in order
to reduce the Bank’s risk of loss.  Commercial loans entail certain additional risks because they usually involve large
loan balances to single borrowers or a related group of borrowers, resulting in a more concentrated loan
portfolio.  Further, because payment of these loans is usually dependent upon the successful operation of the
commercial enterprise, the risk of loss with respect to these loans may increase in the event of adverse conditions in
the economy.
The Board of Directors of the Bank focuses much of its efforts and resources, and that of the Bank’s management and
lending officials, on loan underwriting and credit quality monitoring policies and practices.  Loan status and
monitoring is handled through the Bank’s loan administration department.  Also, an independent loan review
department of the Bank is responsible for reviewing the credit rating and classification of individual credits and
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assessing trends in the portfolio, adherence to internal credit policies and procedures and other factors that may affect
the overall adequacy of the allowance for credit losses.  Weak financial performance is identified and monitored using
past due reporting, the internal loan rating system, loan review reports, the various loan committee functions and
periodic asset quality rating committee meetings.  Senior loan officers have established a review
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process with the objective of identifying, evaluating and initiating necessary corrective action for problem loans.  The
results of loan reviews are reported to the Audit Committee of both the Company’s and the Bank’s Board of
Directors.  This process is an integral element of the Bank’s loan program.  Nonetheless, management maintains a
cautious outlook in anticipating the potential effects of uncertain economic conditions (both locally and nationally)
and the possibility of more stringent regulatory standards.

RECENT ACQUISITIONS

The Company completed no acquisitions during 2011.

EMPLOYEES

At December 31, 2011, the Company and its subsidiaries had approximately 4,244 full-time equivalent employees.
The Company and its subsidiaries are not a party to any collective bargaining agreements and employee relations are
considered to be good.

EXECUTIVE OFFICERS OF THE REGISTRANT

Name Offices Held Age

Aubrey B. Patterson Chairman of the Board of
Directors and Chief
Executive Officer
of the Company and the Bank;
Director of the Company

69

James V. Kelley President and Chief Operating Officer
of the Company and the Bank;
Director of the Company

62

William L. Prater Treasurer and Chief Financial
Officer of the Company; Executive
Vice President, Chief Financial
Officer and Cashier of the Bank

51

Larry Bateman Executive Vice President of the
Company
and Vice Chairman of the Bank

62

W. James Threadgill, Jr. Executive Vice President of the
Company and Vice Chairman of
the Bank

57

Gordon Lewis Executive Vice President of the
Company
and Vice Chairman of the Bank

62
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James Ronald Hodges Executive Vice President of the
Company and Vice Chairman and
Chief Lending Officer of the Bank

59

Cathy S. Freeman Executive Vice President and
Corporate Secretary of the Company
and the Bank

46

Gary C. Bonds Senior Vice President and Principal
Accounting Officer of the Company
and Executive Vice President and
Controller of the Bank

64

Carol Waddle Executive Vice President of the
Company
and Executive Vice President, Audit
and
Loan Review of the Bank

50

None of the executive officers of the Company is related by blood, marriage or adoption to any other executive officer
or to any of the Company’s directors or nominees for election at the 2012 annual meeting of shareholders.  There are
no arrangements or understandings between any of the executive officers and any other person pursuant to which any
individual was or is to be selected as an officer. The executive officers of the Company are appointed by the Board of
Directors at its first meeting following the annual meeting of shareholders, and they hold office until the next annual
meeting or until their successors are duly appointed and qualified.
Mr. Patterson has served as Chairman of the Board and Chief Executive Officer of the Bank and the Company for at
least the past five years.
Mr. Kelley has served as President and Chief Operating Officer of the Bank and the Company for at least the past five
years.
Mr. Prater joined the Company on September 1, 2008 and served as Executive Vice President until June 30, 2009,
when he was named Treasurer and Chief Financial Officer of the Company and Executive Vice President, Chief
Financial Officer and Cashier of the Bank.  Prior to joining the Company, Mr. Prater most recently served as
Executive Vice President of Finance at Regions Bank.
Mr. Bateman has served as Executive Vice President of the Company and Vice Chairman of the Bank for at least the
past five years.
Mr. Threadgill has served as Executive Vice President of the Company and Vice Chairman of the Bank for at least the
past five years.
Mr. Lewis had served as Louisiana/Texas Region President of BancorpSouth Bank for at least one year prior to
December 2007, when he was named Executive Vice President of the Company and Vice Chairman of the Bank.
Mr. Hodges had served as Regional and Area Loan Administrator for at least four years prior to April 2010, when he
was named Senior Executive Vice President of the Bank and Deputy to the Company’s Chief Lending Officer.  Mr.
Hodges served in that capacity until September 2011, when he was named Executive Vice President of the Company
and Vice Chairman and Chief Lending Officer of the Bank.
Mrs. Freeman had served as First Vice President and Corporate Secretary of the Company and the Bank or Senior
Vice President and Corporate Secretary of the Company and the Bank for at least one year prior to January 2008,
when she was named Executive Vice President of the Company and the Bank.
Mr. Bonds had served as Senior Vice President of the Company and Senior Vice President and Controller of the Bank
for at least two years prior to September 2008, when he was named Executive Vice President and
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Controller of the Bank.  In December 2008, he was also named Senior Vice President and Principal Accounting
Officer of the Company.
Ms. Waddle had served as Senior Vice President and General Auditor of the Company for at least three years prior to
January 27, 2010, when she was named Senior Vice President of the Company and Senior Vice President, Audit and
Loan Review of the Bank.  Ms. Waddle served in that capacity until January 2012, when she was named Executive
Vice President of the Company and Executive Vice President, Audit and Loan Review of the Bank.

11
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ITEM 1A.  RISK FACTORS.

Certain statements contained in this Annual Report may not be based on historical facts and are “forward-looking
statements” within the meaning of Section 27A of the Securities Act of 1933, as amended, and Section 21E of the
Exchange Act. These forward-looking statements may be identified by reference to a future period(s) or by the use of
forward-looking terminology, such as “anticipate,” “believe,” “estimate,” “expect,” “plan,” “predict,” “foresee,” “may,” “might,” “will,”
“would,” “should,” “could” or “intend,” future or conditional verb tenses, and variations or negatives of such terms. These
forward-looking statements include, without limitation, those relating to the Company’s trademarks, the Company’s
ability to compete effectively, the effect of changes in laws, governmental regulations and legislative proposals
affecting financial institutions, special assessments by the FDIC, examinations by federal regulators, commercial
loans, repurchase of mortgage loans, the impact of economic conditions in the Company’s market area and the
economic downturn, identification and resolution of credit issues, debit card revenues, the use of non-U.S. GAAP
financial measures, the effect of certain claims, legal and administrative proceedings and pending litigation, reserves
for troubled debt restructurings, diversification of revenue stream, the Company’s policy regarding asset quality, the
Company’s policy regarding underwriting and lending practices, critical and significant accounting policies, allowance
for credit losses, other real estate owned, impairment of goodwill, other-than-temporary impairment of securities,
valuation of mortgage servicing rights, pension and other postretirement benefit amounts, net interest revenue, net
interest margin, interest rate sensitivity, credit quality, credit losses, determination of collateral fair value, analysis of
guarantors, compliance with underwriting and/or appraisal standards, potential losses from representation and
warranty obligations, the Company’s foreclosure process, inspection and review of construction, acquisition and
development loans, maturity and renewal of construction, acquisition and development loans, deferred tax assets,
unrecognized tax benefits, disputed tax positions, junior subordinated debt securities, capital resources, sources of
liquidity and liquidity strategies, sources of maturing loans and investment securities, the Company’s ability to obtain
funding, the ability to declare and/or pay dividends, credit losses from off-balance sheet commitments and
arrangements, future acquisitions and consideration to be used therefor, the impact of recent accounting
pronouncements, amortization expense of amortizable identifiable intangible assets, interest income, valuation of
stock options, fair value of loans and leases, fair value of held-to-maturity and available-for-sale securities, maturities
of available-for-sale securities, appraisal adjustments, concessions granted for troubled debt restructurings, value of
investment securities, contributions to pension plans, related party transactions, impaired loans, nonperforming loans
and leases, non-accrual loans and leases, economic value of equity, future lease payments, the use of proceeds from
the underwritten public offering of the Company’s common stock, deposits, the Company’s operating results and
financial condition, and amendments to the Company’s code of business conduct and ethics or waiver of a provision
thereof.
We caution you not to place undue reliance on the forward-looking statements contained in this Report in that actual
results could differ materially from those indicated in such forward-looking statements due to a variety of
factors.  These factors include, but are not limited to, the following:

•  Local, regional and national economic conditions and the impact they may have on the Company and its customers
and the Company’s assessment of that impact;

•  The ability of the Company to increase noninterest revenue and expand noninterest revenue business;
•  Changes in general business or economic conditions or government fiscal and monetary policies;

•  Fluctuations in prevailing interest rates and the effectiveness of the Company’s interest rate hedging strategies;
•  The ability of the Company to maintain credit quality;

•  The ability of the Company to provide and market competitive products and services;
•  Changes in the Company’s operating or expansion strategy;

•  Geographic concentration of the Company’s assets and susceptibility to economic downturns in that area;
•  The availability of and costs associated with maintaining and/or obtaining adequate and timely sources of liquidity;

•  Volatility and disruption in national and international financial markets;
•  Government intervention in the U.S. financial system;

Edgar Filing: BANCORPSOUTH INC - Form 10-K

21



•  Laws and regulations affecting financial institutions in general;
•  The ability of the Company to operate and integrate new technology;
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•  The ability of the Company to manage its growth and effectively serve an expanding customer and market base;
•  The ability of the Company to attract, train and retain qualified personnel;

•  Changes in consumer preferences;
•  The ability of the Company to collect amounts due under loan agreements and to attract deposits;
•  Legislation and court decisions related to the amount of damages recoverable in legal proceedings;

•  Possible adverse rulings, judgments, settlements and other outcomes of pending litigation; and
•  Other factors generally understood to affect the financial results of financial services companies.

The Company undertakes no obligation to update its forward-looking statements to reflect events or circumstances
that occur after the date of this Report.
In addition to the factors listed above that could influence the forward-looking statements in this Report, management
believes that the risk factors set forth below should be considered in evaluating the Company’s business.  Other
relevant risk factors are outlined below and may be supplemented from time to time in the Company’s filings with the
SEC.

Our financial performance may be adversely affected by conditions in the financial markets and economic conditions
generally.
Our financial performance generally, and in particular the ability of borrowers to pay interest on and repay principal of
outstanding loans and the value of collateral securing those loans, is highly dependent upon the business environment
in the markets where we operate and in the United States as a whole. A favorable business environment is generally
characterized by, among other factors, economic growth, efficient capital markets, low inflation, high business and
investor confidence, and strong business earnings. Unfavorable or uncertain economic and market conditions can be
caused by declines in economic growth, business activity or investor or business confidence, limitations on the
availability or increases in the cost of credit and capital, increases in inflation or interest rates, natural disasters or a
combination of these or other factors.
Since mid-2007, the financial services industry and the securities markets generally have been materially and
adversely affected by significant declines in the values of nearly all asset classes and by a serious lack of liquidity.
The global markets have been characterized by substantially increased volatility and an overall loss of investor
confidence. Market conditions have led to the failure or merger of a number of prominent financial institutions.
Financial institution failures or near-failures have resulted in further losses as a consequence of defaults on securities
issued by them and defaults under contracts entered into with such entities as counterparties. Furthermore, declining
asset values, defaults on mortgages and consumer loans, and the lack of market and investor confidence, as well as
other factors, have all combined to increase credit default swap spreads and to cause rating agencies to lower credit
ratings. Despite recent stabilization in asset prices, economic performance and significant declines in Federal Reserve
borrowing rates, there remains a risk of continued asset and economic deterioration, which may increase the cost and
decrease the availability of liquidity. Additionally, some banks and other lenders have suffered significant losses and
they have become reluctant to lend, even on a secured basis, because of capital limitations, potentially increased risks
of default and the impact of declining asset values on collateral. The foregoing has significantly weakened the strength
and liquidity of some financial institutions worldwide.
It is possible that the business environment in the United States will continue to deteriorate for the foreseeable future.
There can be no assurance that these conditions will improve in the near term. Such conditions could adversely affect
the credit quality of our loans, our results of operations and our financial condition.

The recent downgrade of the U.S. government’s sovereign credit rating, any related rating agency action in the future,
the ongoing debt crisis in Europe and the downgrade of the sovereign credit ratings for several European nations could
negatively impact our business, financial condition and results of operations.
On November 21, 2011, a Congressional committee that was formed to achieve $1.2 trillion in deficit reduction
measures announced that it had failed to achieve its stated purpose by the deadline imposed by Congress’ August
agreement to raise the U.S. government’s debt ceiling. Standard & Poor’s Rating Services, which had downgraded the
U.S. government’s AAA sovereign credit rating to AA+ with a negative outlook in August 2011, affirmed its AA+
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rating following the announcement. Moody’s Investors Services, which changed its U.S. government rating outlook to
negative on August 2, 2011, also reaffirmed its rating following the Congressional committee’s announcement. On
November 22, 2011, Fitch Ratings stated that the failure of the committee to reach
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an agreement would likely cause it to change its outlook on U.S. government debt to negative. Further, on November
28, 2011, Fitch stated that a downgrade of the U.S. sovereign credit rating would occur without a credible plan in
place by 2013 to reduce the U.S. government deficit. The impact of any additional downgrades to the U.S.
government’s sovereign credit rating by any of these rating agencies, as well as the perceived creditworthiness of U.S.
government-related obligations, is inherently unpredictable and could adversely affect the U.S. and global financial
markets and economic conditions and have a material adverse effect on our business, financial condition and results of
operation.
In addition, certain European nations continue to experience varying degrees of financial stress. Despite various
assistance packages, market concerns over the direct and indirect exposure of European banks and insurers to these
European nations and each other have resulted in a widening of credit spreads and increased costs of funding for some
European financial institutions. Risks related to the European economic crisis have had, and are likely to continue to
have, a negative impact on global economic activity and the financial markets. As these conditions persist, our
financial condition and results of operations could be materially adversely affected.

Our provision and allowance for credit losses may not be adequate to cover actual credit losses.
We make various assumptions and judgments about the collectability of our loan and lease portfolio and utilize these
assumptions and judgments when determining the provision and allowance for credit losses. The determination of the
appropriate level of the provision for credit losses inherently involves a high degree of subjectivity and requires us to
make significant estimates of current credit risks and future trends, all of which may undergo material changes.
Continuing deterioration in economic conditions affecting borrowers, new information regarding existing loans,
identification of additional problem loans and other factors, both within and outside of our control, may require an
increase in the amount reserved in the allowance for credit losses. In addition, bank regulatory agencies periodically
review our provision and the total allowance for credit losses and may require an increase in the allowance for credit
losses or future provisions for credit losses, based on judgments different than those of management. Any increases in
the provision or allowance for credit losses will result in a decrease in our net income and, potentially, capital, and
may have a material adverse effect on our financial condition and results of operations. See “Item 7. Management’s
Discussion and Analysis of Financial Condition and Results of Operations – Results of Operations – Provision for Credit
Losses and Allowance for Credit Losses” included herein for more information regarding our process for determining
the appropriate level of the provision and allowance for credit losses.

We make and hold in our portfolio a significant number of real estate construction, acquisition and development loans,
which are based upon estimates of costs and values associated with the completed project and which pose more credit
risk than other types of loans typically made by financial institutions.
At December 31, 2011, we had a balance of $908.4 million in real estate construction, acquisition and development
loans, representing 10.2% of our total loan portfolio. These real estate construction, acquisition and development loans
have certain risks that are not present in other types of loans. The primary credit risks associated with real estate
construction, acquisition and development loans are underwriting, project risks and market risks. Project risks include
cost overruns, borrower credit risk, project completion risk, general contractor credit risk and environmental and other
hazard risks. Market risks are risks associated with the sale of the completed residential and commercial units. They
include affordability risk, which means the risk that borrowers cannot obtain affordable financing, product design risk,
and risks posed by competing projects. Real estate construction, acquisition and development loans also involve
additional risks because funds are advanced upon the security of the project, which is of uncertain value prior to its
completion, and costs may exceed realizable values in declining real estate markets. Because of the uncertainties
inherent in estimating construction costs and the realizable market value of the completed project and the effects of
governmental regulation of real property, it is relatively difficult to evaluate accurately the total funds required to
complete a project and the related loan-to-value ratio. As a result, real estate construction, acquisition and
development loans often involve the disbursement of substantial funds with repayment dependent, in part, on the
success of the ultimate project and the ability of the borrower to sell or lease the property, rather than the ability of the
borrower or guarantor to repay principal and interest. If our appraisal of the value of the completed project proves to
be overstated or market values or rental rates decline, we may have inadequate security for the repayment of the loan
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upon completion of construction of the project. If we are forced to foreclose on a project prior to or at completion due
to a default, there can be no assurance that we will be able to recover all of the unpaid balance and accrued interest on
the loan as well as related foreclosure and holding costs. In addition, we may be required to fund additional amounts
to complete the project and may have to hold the property for an unspecified
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period of time while we attempt to dispose of it. The adverse effects of the foregoing matters upon our real estate
construction, acquisition and development portfolio could necessitate a further increase in non-performing loans
related to this portfolio and these non-performing loans may result in a material level of charge-offs, which may have
a material adverse effect on our financial condition and results of operations. At December 31, 2011, non-accrual real
estate construction, acquisition and development loans totaled $133.1 million.
As a result of the downturn in the housing market, demand for construction, acquisition and development loans has
been declining, a trend that management expects to continue. The decline in this portfolio presents an additional
challenge to maintaining and growing our earning assets.

We hold a significant amount of other real estate owned and may acquire and hold significant additional amounts,
which could lead to increased operating expenses and vulnerability to additional declines in real property values.
As our business necessitates, we foreclose on and take title to real estate serving as collateral for loans.  At December
31, 2011, we had $173.8 million of other real estate owned, compared to $133.4 million at December 31, 2010. The
amount of other real estate owned held by us may continue to increase as a result of, among other things, the
continued deterioration of the commercial and residential real estate markets and the tightening of the credit market.
Increased other real estate owned balances have led to greater expenses as we incur costs to manage, maintain and
dispose of real properties. We expect that our earnings will continue to be negatively affected by various expenses
associated with other real estate owned, including personnel costs, insurance and taxes, completion and repair costs,
valuation adjustments and other expenses associated with real property ownership, as well as by the funding costs
associated with other real estate owned assets. The expenses associated with holding a significant amount of other real
estate owned could have a material adverse effect on our results of operations and financial condition.
Other real estate is reported at the lower of cost or fair value, less estimated selling costs. Fair value is determined on
the basis of current appraisals, comparable sales and other estimates of value obtained principally from independent
sources. At the time of foreclosure, any excess of the loan balance over the fair value of the real estate held as
collateral is charged to the allowance for credit losses. Subsequent valuation adjustments on the periodic revaluation
of the property will result in additional charges, with a corresponding write-down expense. Significant judgments and
complex estimates are required in estimating the fair value of other real estate owned, and the period of time within
which such estimates can be considered current is significantly shortened during periods of market volatility, as we
have experienced during the past few years. In response to market conditions and other economic factors, we may
utilize alternative sale strategies other than orderly disposition as part of our other real estate owned disposition
strategy, such as immediate liquidation sales. As a result, the net proceeds realized from sales transactions could differ
significantly from appraisals, comparable sales, and other estimates used to determine the fair value of other real
estate owned.  A significant increase in the rate of foreclosures on real estate collateral with reported fair values less
than the loan balances, a substantial additional decline in the value of our holdings of other real estate owned or our
failure to realize net proceeds from sales of substantial amounts of other real estate owned equal to or greater than our
reported values, or some combination of these, could have a material adverse effect on our financial condition.

Our ability to declare and pay dividends is limited.
There can be no assurance of whether or when we may pay dividends on our common stock in the future. Future
dividends, if any, will be declared and paid at the discretion of our board of directors and will depend on a number of
factors. Historically, our principal source of funds used to pay cash dividends on our common equity has been
dividends received from the Bank. Although the Bank’s asset quality, earnings performance, liquidity and capital
requirements will be taken into account before we declare or pay any future dividends on our common stock, our
board of directors will also consider our liquidity and capital requirements and our board of directors could determine
to declare and pay dividends without relying on dividend payments from the Bank.
Federal and state banking laws and regulations and state corporate laws restrict the amount of dividends we may
declare and pay. For example, under guidance issued by the Federal Reserve Board, as a bank holding company, we
are required to consult with the Federal Reserve before declaring dividends and are to consider eliminating, deferring
or reducing dividends if (i) our net income available to shareholders for the past four quarters, net of dividends
previously paid during that period, is not sufficient to fully fund the dividends, (ii) our prospective rate of earnings
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retention is not consistent with our capital needs and overall current and prospective financial condition, or (iii) we
will not meet, or are in danger of not meeting, our minimum regulatory capital adequacy ratios.
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In addition, we need the approval of the Federal Reserve and the Bank needs the approval of the FDIC before paying
cash dividends. Further, the Bank’s board of directors has approved a resolution requested by the FDIC and the
Mississippi Department of Banking and Consumer Finance such that the declaration and payment of dividends will be
limited to the Bank’s current net operating income and conditioned upon the prior written consent of the regulators and
maintenance of minimum capital ratios. Finally, our board of directors has approved a resolution requested by the
Federal Reserve such that we need the prior approval of the Federal Reserve before making any declaration or
payment of dividends on any of our capital stock.

We may become involved in legal or administrative proceedings filed by or against us.
The nature of our business ordinarily results in a certain amount of claims, litigation, investigations and legal and
administrative investigations and proceedings. Although we have developed policies and procedures to minimize the
impact of legal noncompliance and other disputes and endeavored to provide reasonable insurance coverage, litigation
and regulatory actions present an ongoing risk.
We cannot predict with certainty the cost of defense, the cost of prosecution or the ultimate outcome of litigation and
other proceedings filed by or against us, our directors, management or employees, including remedies or damage
awards. On at least a quarterly basis, we assess our liabilities and contingencies in connection with outstanding legal
proceedings as well as certain threatened claims (which are not considered incidental to the ordinary conduct of our
business) utilizing the latest and most reliable information available. For matters where a loss is not probable or the
amount of the loss cannot be estimated, no accrual is established. For matters where it is probable we will incur a loss
and the amount can be reasonably estimated, we establish an accrual for the loss. Once established, the accrual is
adjusted periodically to reflect any relevant developments. The actual cost of any outstanding legal proceedings or
threatened claims, however, may turn out to be substantially higher than the amount accrued. Further, our insurance
will not cover all such litigation, other proceedings or claims, or the costs of defense. While the final outcome of any
legal proceedings is inherently uncertain, based on the information available, advice of counsel and available
insurance coverage, management believes that the litigation-related expense we have accrued is adequate and that any
incremental liability arising from pending legal proceedings and threatened claims and those otherwise arising in the
ordinary course of business, will not have a material adverse effect on our business or consolidated financial
condition. It is possible, however, that future developments could result in an unfavorable outcome for or resolution of
any one or more of the lawsuits in which the Company or its subsidiaries are defendants, which may be material to the
Company’s results of operations for one or more quarterly reporting periods.  See “Item 3. Legal Proceedings” included
herein for more information regarding material pending legal proceedings.

We may elect or be compelled to seek additional capital in the future, but that capital may not be available on
favorable terms when it is needed.
We are required by federal regulatory authorities to maintain adequate levels of capital to support our operations. In
addition, we may elect to raise additional capital to support our business or to finance any acquisitions or we may
otherwise elect or be required to raise additional capital. Our ability to raise additional capital, if needed, will depend
on conditions in the capital markets, economic conditions and a number of other factors, many of which are outside
our control, and on our financial performance. Accordingly, we cannot provide assurance of our ability to raise
additional capital if needed or to be able to do so on terms acceptable to us. If we cannot raise additional capital on
favorable terms when needed, it may have a material adverse effect on our financial condition and results of
operations.

Liquidity risk could impair our ability to fund operations and jeopardize our financial condition.
Liquidity is essential to our business. An inability to raise funds through deposits, borrowings, the sale of loans and
other sources could have a substantial negative effect on the liquidity of the Bank and/or the Company. Our access to
funding sources in amounts adequate to finance our activities or the terms of which are acceptable to us could be
impaired by factors that affect us specifically or the financial services industry or economy in general. A decrease in
the level of our business activity as a result of a downturn in the markets in which our loans are concentrated could
detrimentally impact our access to liquidity sources. Our ability to borrow could also be impaired by factors that are
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not specific to us, such as a disruption in the financial markets or negative views and expectations about the prospects
for the financial services industry in light of the recent turmoil faced by banking organizations and the continued
deterioration in credit markets.
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Our operations are subject to extensive governmental regulation and supervision.
We elected to be a financial holding company pursuant to the GLBA and the Bank Holding Company Act. The Bank
is a Mississippi state banking corporation. Both the Company and the Bank are subject to extensive governmental
regulation, supervision, legislation and control. Banking regulations are primarily intended to protect depositors’ funds,
federal deposit insurance funds and the banking system as a whole, not security holders. These laws and regulations
limit the manner in which we operate, including the amount of loans we can originate, interest we can charge on loans
and fees we can charge for certain services. Congress and federal regulatory agencies continually review banking
laws, regulations and policies for possible changes. Most recently, the Dodd-Frank Act implemented sweeping
reforms to the financial services industry. It is possible that there will be continued changes to the banking and
financial institutions regulatory regimes in the future. Changes to statutes, regulations or regulatory policies, including
changes in interpretation or implementation of statutes, regulations or policies, could affect us in substantial and
unpredictable ways. Such changes could subject us to additional costs, limit the types of financial services and
products we may offer and/or increase the ability of non-banks to offer competing financial services and products,
among other things. We cannot predict the extent to which the government and governmental organizations may
change any of these laws or controls. We also cannot predict how such changes would adversely affect our business
and prospects.

The Dodd-Frank Act and related rules and regulations may adversely affect our business, financial condition and
results of operations.
The Dodd-Frank Act contains a variety of far-reaching changes and reforms for the financial services industry and
directs federal regulatory agencies to study the effects of, and issue implementing regulations for, these reforms. Many
of the provisions of the Dodd-Frank Act could have a direct effect on our performance and, in some cases, impact our
ability to conduct business. Examples of these provisions include, but are not limited to:
•  Creation of the Financial Stability Oversight Council that may recommend to the Federal Reserve increasingly

strict rules for capital, leverage, liquidity, risk management and other requirements as companies grow in size and
complexity;

•  Application of the same leverage and risk-based capital requirements that apply to insured depository institutions to
most bank and financial holding companies, such as the Company;

•  Changes to the assessment base used by the FDIC to assess insurance premiums from insured depository
institutions and increases to the minimum reserve ratio for the DIF from 1.15% to not less than 1.35%, with
provisions to require institutions with total consolidated assets of $10 billion or more to bear a greater portion of the
costs associated with increasing the DIF’s reserve ratio;

•  Repeal of the federal prohibitions on the payment of interest on demand deposits, thereby permitting depository
institutions to pay interest on business transaction and other accounts;

•  Establishment of a consumer financial protection bureau with broad authority to implement new consumer
protection regulations and, for bank and financial holding companies with $10 billion or more in assets, to examine
and enforce compliance with federal consumer laws;

•  Implementation of risk retention rules for loans (excluding qualified residential mortgages) that are sold by a bank;
•  Implementation of annual stress tests for all state member banks with assets exceeding $10 billion and

•  Amendment of the Electronic Fund Transfer Act which, among other things, gave the Federal Reserve the authority
to issue rules which have limited debit-card interchange fees.

    Many of these provisions have already been the subject of proposed and final rules by the FDIC and Federal
Reserve. Many other provisions, however, remain subject to regulatory rulemaking and implementation, the effects of
which are not yet known. The provisions of the Dodd-Frank Act and any rules adopted to implement those provisions
as well as any additional legislative or regulatory changes may impact the profitability of our business, may require
that we change certain of our business practices, may materially affect our business model or affect retention of key
personnel, may require us to raise additional capital and could expose us to additional costs (including increased
compliance costs). These and other changes may also require us to invest significant management attention and
resources to make any necessary changes and may adversely affect our ability to conduct our business as previously
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conducted or our financial condition and results of operations.
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We obtain a significant portion of our noninterest revenue through service charges on core deposit accounts, and
regulations impacting service charges could reduce our fee income.
A significant portion of our noninterest revenue is derived from service charge income. Management anticipates that
changes in banking regulations will have an adverse impact on our service charge income. Additionally, changes in
customer behavior as well as increased competition from other financial institutions may result in declines in deposit
accounts or in overdraft frequency resulting in a decline in service charge income. A reduction in deposit account fee
income could have a material adverse effect on our earnings.

Because of the geographic concentration of our assets, our business is highly susceptible to local economic conditions.
Our business is primarily concentrated in selected markets in Mississippi, Tennessee, Alabama, Arkansas, Texas,
Louisiana, Florida, Missouri and Illinois. As a result of this geographic concentration, our financial condition and
results of operations depend largely upon economic conditions in these market areas. Deterioration in economic
conditions in the markets we serve could result in one or more of the following: an increase in loan delinquencies; an
increase in problem assets and foreclosures; a decrease in the demand for our products and services; and a decrease in
the value of collateral for loans, especially real estate collateral, in turn reducing customers’ borrowing power, the
value of assets associated with problem loans and collateral coverage.

We may be adversely affected by the soundness of other financial institutions.
Financial services institutions are interrelated as a result of trading, clearing, counterparty or other relationships. We
have exposure to many different industries and counterparties, and routinely execute transactions with counterparties
in the financial services industry, including commercial banks, brokers and dealers, investment banks and other
institutional clients. Many of these transactions expose us to credit risk in the event of a default by a counterparty or
client. In addition, our credit risk may be exacerbated when the collateral we hold cannot be realized upon or is
liquidated at prices not sufficient to recover the full amount of the credit or derivative exposure owed to us. Any such
losses could have a material adverse affect on our financial condition and results of operations.

Changes in interest rates could have an adverse impact on our results of operations and financial condition.
    Our earnings and financial condition are dependent to a large degree upon net interest income, which is the
difference or spread between interest earned on loans, securities and other interest-earning assets and interest paid on
deposits, borrowings and other interest-bearing liabilities. When market rates of interest change, the interest we
receive on our assets and the interest we pay on our liabilities may fluctuate. This can cause decreases in our spread
and can adversely affect our earnings and financial condition.
Interest rates are highly sensitive to many factors including:
• The rate of inflation;
• Economic conditions;
• Federal monetary policies; and
• Stability of domestic and foreign markets.
   The Bank originates residential mortgage loans for sale and for our portfolio. The origination of residential
mortgage loans is highly dependent on the local real estate market and the level of interest rates. Increasing interest
rates tend to reduce the origination of loans for sale and fee income, which we report as gain on sale of loans.
Decreasing interest rates generally result in increased prepayments of loans and mortgage-backed securities, as
borrowers refinance their debt in order to reduce their borrowing cost. This typically leads to reinvestment at lower
rates than the loans or securities were paying. Changes in market interest rates could also reduce the value of our
financial assets. Our financial condition and results of operations could be adversely affected if we are unsuccessful in
managing the effects of changes in interest rates.

Monetary policies and economic factors may limit our ability to attract deposits or make loans.
The monetary policies of federal regulatory authorities, particularly the Federal Reserve, and economic conditions in
our service area and the United States generally, affect our ability to attract deposits and extend loans. We cannot
predict either the nature or timing of any changes in these monetary policies and economic conditions, including the
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Federal Reserve’s interest rate policies, or their impact on our financial performance. The banking business is subject
to various material business risks, which have become more acute during the current environment of economic
slowdown and recession. In the current economic environment, foreclosures have increased and such conditions could
also lead to a potential decline in deposits and demand for loans.
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Volatility in capital and credit markets could adversely affect our business.
The capital and credit markets have been experiencing volatility and disruption for several years. In some cases, the
markets have produced downward pressure on stock prices and credit availability for certain issuers without regard to
those issuers’ underlying financial strength. If market disruption and volatility continue or worsen, there can be no
assurance that we will not experience an adverse effect, which may be material, on our ability to access capital and on
our business, financial condition and results of operations.

Reputational risk may impact our results.
Our ability to originate and maintain accounts is highly dependent upon customer and other external perceptions of
our business practices and/or our financial health. Adverse perceptions regarding our business practices and/or our
financial health could damage our reputation in both the customer and funding markets, leading to difficulties in
generating and maintaining accounts as well as in financing them. Adverse developments with respect to the customer
or other external perceptions regarding the practices of our competitors, or our industry as a whole, may also adversely
impact our reputation. While we carefully monitor internal and external developments for areas of potential
reputational risk and have established governance structures to assist in evaluating such risks in our business practices
and decisions, adverse reputational impacts on third parties with whom we have important relationships may also
adversely impact our reputation. Adverse impacts on our reputation, or the reputation of our industry, may also result
in greater regulatory and/or legislative scrutiny, which may lead to laws, regulations or regulatory actions that may
change or constrain the manner in which we engage with our customers and the products and services we offer.
Adverse reputational impacts or events may also increase our litigation risk.

Hurricanes or other adverse weather events could negatively affect local economies where we maintain branch offices
or cause disruption or damage to our branch office locations, which could have an adverse effect on our business or
results of operations.
We have operations in Mississippi, Alabama, Louisiana, Texas and Florida, which include areas susceptible to
hurricanes or tropical storms. Such weather conditions can disrupt our operations, result in damage to our branch
office locations or negatively affect the local economies in which we operate. We cannot predict whether or to what
extent damage caused by future hurricanes, tropical storms or other adverse weather events will affect our operations
or the economies in our market areas, but such weather conditions could result in a decline in loan originations and an
increase in the risk of delinquencies, foreclosures or loan losses. Our business or results of operations may be
adversely affected by these and other negative effects of devastating hurricanes or storms.

We could be required to write down goodwill and other intangible assets.
When we acquire a business, a portion of the purchase price of the acquisition is generally allocated to goodwill and
other identifiable intangible assets. The amount of the purchase price that is allocated to goodwill and other intangible
assets is determined by the excess of the purchase price over the net identifiable assets acquired. At December 31,
2011, our goodwill and other identifiable intangible assets were $289.7 million. Under current accounting standards, if
we determine goodwill or intangible assets are impaired because, for example, the acquired business does not meet
projected revenue targets or certain key employees leave, we are required to write down the carrying value of these
assets. We conduct a review at least annually to determine whether goodwill is impaired. We completed such an
impairment analysis for all of our reporting segments during the second quarter of 2011 and a roll-forward of that
analysis during the third quarter of 2011. Based on these analyses, the estimated fair value of all of our reporting
segments exceeded the respective carrying values. Our annual goodwill impairment evaluation
performed during the fourth quarter of 2011 also indicated no impairment of goodwill for our reporting segments. We
cannot provide assurance, however, that we will not be required to take an impairment charge in the future. Any
impairment charge would have an adverse effect on our shareholders’ equity and financial results and could cause a
decline in our stock price.

Diversification in types of financial services may adversely affect our financial performance.
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As part of our business strategy, we may further diversify our lines of business into areas that are not traditionally
associated with the banking business. As a result, we would need to manage the development of new business lines in
which we have not previously participated. Each new business line would require the investment of additional capital
and the significant involvement of our senior management to develop and integrate the service
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subsidiaries with our traditional banking operations. We can offer no assurances that we will be able to develop and
integrate new services without adversely affecting our financial performance.

We compete with other financial holding companies, bank holding companies, banks, insurance and financial services
companies.
The banking, insurance and financial services businesses are extremely competitive in our service areas in Mississippi,
Tennessee, Alabama, Arkansas, Texas, Louisiana, Florida, Missouri and Illinois. We compete, and will continue to
compete, with well-established banks, credit unions, insurance agencies and other financial institutions, some of
which have significantly greater resources and lending limits. Some of our competitors provide certain services that
we do not provide.

We face risks in connection with completed or potential acquisitions.
Historically, we have grown through the acquisition of other financial institutions as well as the development of de
novo offices. If appropriate opportunities present themselves, we intend to pursue additional acquisitions in the future
that we believe are strategic, including possible FDIC-assisted transactions. There can be no assurance that we will be
able to identify, negotiate or finance potential acquisitions successfully or integrate such acquisitions with our current
business.
Upon completion of an acquisition, we are faced with the challenges of integrating the operations, services, products,
personnel and systems of acquired companies into our business, which may divert management’s attention from
ongoing business operations. The success of our acquisitions is often dependent on the continued employment of key
employees of the acquired business. If certain key employees were to leave, we could conclude that the value of an
acquired business has decreased and that the related goodwill has been impaired. We cannot assure you that we will be
successful in effectively integrating any acquisition into the operations of our business or in retaining key employees.
Moreover, there can be no assurance that the anticipated benefits of any acquisition will be realized.

Our growth strategy includes risks that could have an adverse effect on financial performance.
An element of our growth strategy is the acquisition of additional banks (which might include the acquisition of bank
assets and liabilities in FDIC-assisted transactions), bank holding companies, financial holding companies, insurance
agencies and/or other businesses related to the financial services industry that may complement our organizational
structure in order to achieve greater economies of scale. We cannot assure you that appropriate growth opportunities
will continue to exist, that we will be able to acquire banks, insurance agencies, bank holding companies and/or
financial holding companies that satisfy our criteria or that any such acquisitions will be on terms favorable to us.
Further, our growth strategy requires that we continue to hire qualified personnel, while concurrently expanding our
managerial and operational infrastructure. We cannot assure you that we will be able to hire and retain qualified
personnel or that we will be able to successfully expand our infrastructure to accommodate future acquisitions or
growth. As a result of these factors, we may not realize the expected economic benefits associated with our
acquisitions. This could have a material adverse effect on our financial performance.

We may experience interruptions or breaches in our information system security.
We rely heavily on communications and information systems to conduct our business. Any failure, interruption or
breach in security of these systems could result in failures or disruptions in our customer relationship management,
general ledger, deposit, loan and other systems. While we have policies and procedures designed to prevent or limit
the effect of the failure, interruption or security breach of these information systems, there can be no assurance that
any such failures, interruptions or security breaches will not occur or, if they do occur, that they will be adequately
addressed. The occurrence of any failures, interruptions or security breaches of these information systems could
damage our reputation, result in a loss of customer business, subject us to additional regulatory scrutiny, or expose us
to civil litigation and possible financial liability, any of which could have a material adverse effect on our financial
condition and results of operations.

We may be adversely affected by the failure of certain third party vendors to perform.
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We rely upon certain third party vendors to provide products and services necessary to maintain our day-to-day
operations. Accordingly, our operations are exposed to the risk that these vendors might not perform in accordance
with applicable contractual arrangements or service level agreements. We maintain a system of policies and
procedures designed to monitor vendor risks. While we believe these policies and procedures help to mitigate risk, the
failure of an external vendor to perform in accordance with applicable contractual arrangements or service
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level agreements could be disruptive to our operations, which could have a material adverse effect on our financial
condition and results of operations.

Issuing additional shares of our common stock to acquire other banks, bank holding companies, financial holding
companies and/or insurance agencies may result in dilution for existing shareholders and may adversely affect the
market price of our stock.
In connection with our growth strategy, we have issued, and may issue in the future, shares of our common stock to
acquire additional banks, bank holding companies, financial holding companies, insurance agencies and/or other
businesses related to the financial services industry that may compliment our organizational structure. Resales of
substantial amounts of common stock in the public market and the potential of such sales could adversely affect the
prevailing market price of our common stock and impair our ability to raise additional capital through the sale of
equity securities. We usually must pay an acquisition premium above the fair market value of acquired assets for the
acquisition of banks, bank holding companies, financial holding companies and insurance agencies. Paying this
acquisition premium, in addition to the dilutive effect of issuing additional shares, may also adversely affect the
prevailing market price of our common stock.

Anti-takeover provisions may discourage a change of our control.
Our governing documents and certain agreements to which we are a party contain provisions that make a
change-in-control difficult to accomplish, and may discourage a potential acquirer. These include a classified or
“staggered” board of directors, change-in-control agreements with members of management and supermajority voting
requirements. These anti-takeover provisions may have an adverse effect on the market for our common stock.

Securities that we issue, including our common stock, are not FDIC insured.
Securities that we issue, including our common stock, are not savings or deposit accounts or other obligations of any
bank and are not insured by the FDIC or any other governmental agency or instrumentality or any private insurer and
are subject to investment risk, including the possible loss of your investment.

 We may issue debt or equity securities or securities convertible into equity securities, any of which may be senior to
our common stock as to distributions and in liquidation, which could negatively affect the value of our common stock.
In the future, we may attempt to increase our capital resources by entering into debt or debt-like financing that is
unsecured or secured by all or up to all of our assets, or by issuing additional debt or equity securities, which could
include issuances of secured or unsecured commercial paper, medium-term notes, senior notes, subordinated notes,
preferred stock or securities convertible into or exchangeable for equity securities. In the event of our liquidation, our
lenders and holders of our debt and preferred securities would receive a distribution of our available assets before
distributions to the holders of our common stock. Because any decision to incur debt or issue securities in future
offerings will depend on market conditions and other factors beyond our control, we cannot predict or estimate the
amount, timing or nature of any such future offerings and debt financings. Further, market conditions could require us
to accept less favorable terms for the issuance of our securities in the future.

We reported a material weakness in our internal control over financial reporting; our internal controls might not
continue to be effective.
Management’s assessment of the effectiveness of our internal control over financial reporting as of December 31, 2010
reported a material weakness in our internal control over financial reporting designed to ensure proper accounting for
allowance for credit losses, as described in our Annual Report on Form 10-K for the years ended December 31, 2010
and December 31, 2009. During the fourth quarter of 2011, our management concluded that the control deficiency in
our credit grading process related to the determination of the allowance for credit losses has been remediated. We
cannot provide any assurance, however, that our internal controls will continue to be effective.

ITEM 1B. UNRESOLVED STAFF COMMENTS.
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None.
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ITEM 2. PROPERTIES.

The physical properties of the Company are held by its subsidiaries as follows:

a.             The Bank - The main office is located at One Mississippi Plaza, 201 South Spring Street in the central
business district of Tupelo, Mississippi in a seven-floor, modern, glass, concrete and steel office building
owned by the Bank.  The Bank occupies approximately 75% of the space, with the remainder leased to
various unaffiliated tenants.

The Bank owns 232 of its 258 branch banking facilities. The remaining 26 branch banking facilities are occupied
under leases with unexpired terms ranging from one to 12 years.  The Bank also owns other buildings that provide
space for computer operations, lease servicing, mortgage lending, warehouse needs and other general purposes.

Management considers all of the Bank’s owned buildings and leased premises to be in good condition.  

b.BancorpSouth Insurance Services, Inc. - This wholly-owned subsidiary of the Bank owns six of the 24 offices it
occupies.  It leases 18 offices that have unexpired terms varying in duration from one to six years.

ITEM 3. LEGAL PROCEEDINGS.

                The nature of the Company’s business ordinarily results in a certain amount of claims, litigation,
investigations and legal and administrative investigations and proceedings. Although the Company and its subsidiaries
have developed policies and procedures to minimize the impact of legal noncompliance and other disputes, and
endeavored to provide reasonable insurance coverage, litigation and regulatory actions present an ongoing risk.
The Company and its subsidiaries are engaged in lines of business that are heavily regulated and involve a large
volume of financial transactions and potential transactions with numerous customers or applicants. From time to time,
borrowers, customers, former employees and other third parties have brought actions against the Company or its
subsidiaries, in some cases claiming substantial damages. Financial services companies are subject to the risk of class
action litigation and, from time to time, the Company and its subsidiaries are subject to such actions brought against it.
Additionally, the Bank is, and management expects it to be, engaged in a number of foreclosure proceedings and other
collection actions as part of its lending and leasing collections activities, which, from time to time, have resulted in
counterclaims against the Bank. Various legal proceedings have arisen and may arise in the future out of claims
against entities to which the Company is a successor as a result of business combinations. The Company’s insurance
has deductibles and will likely not cover all such litigation or other proceedings or the costs of defense. The Company
and its subsidiaries may also be subject to enforcement actions by federal or state regulators, including the SEC, the
Federal Reserve, the FDIC, the Consumer Financial Protection Bureau, the Department of Justice, state attorneys
general and the Mississippi Department of Banking and Consumer Finance.
When and as the Company determines it has meritorious defenses to the claims asserted, it vigorously defends against
such claims. The Company will consider settlement of claims when, in management’s judgment and in consultation
with counsel, it is in the best interests of the Company to do so.
On May 12, 2010, the Company and its Chief Executive Officer, President and Chief Financial Officer were named in
a purported class action lawsuit filed in the U.S. District Court for the Middle District of Tennessee on behalf of
certain purchasers of the Company’s common stock. On September 17, 2010, an Executive Vice President of the
Company was added as a party to the lawsuit. The amended complaint alleges that the defendants issued materially
false and misleading statements regarding the Company’s business and financial results. The plaintiff seeks class
certification, an unspecified amount of damages and awards of costs and attorneys’ fees and other equitable relief. No
class has been certified and, at this stage of the lawsuit, management cannot determine the probability of an
unfavorable outcome to the Company. There are significant uncertainties involved in any purported class action
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litigation.  Although it is not possible to predict the ultimate resolution or financial liability with respect to this
litigation, management is currently of the opinion that the outcome of this lawsuit will not have a material adverse
effect on the Company’s business, consolidated financial position or results of operations.
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On August 16, 2011, a shareholder filed a putative derivative action purportedly on behalf of the Company in the
Circuit Court of Lee County, Mississippi, against certain current and past executive officers and the members of the
Board of Directors of the Company. The plaintiff in this shareholder derivative lawsuit asserts that the individual
defendants violated their fiduciary duties based upon substantially the same facts as alleged in the purported class
action lawsuit described above. The plaintiff is seeking to recover damages in an unspecified amount and equitable
and/or injunctive relief. Although it is not possible to predict the ultimate resolution or financial liability with respect
to this litigation, management is currently of the opinion that the outcome of this lawsuit will not have a material
adverse effect on the Company’s business, consolidated financial position or results of operations.
In November 2010, the Company was informed that the Atlanta Regional Office of the SEC had issued an Order of
Investigation concerning the Company.  This investigation is ongoing and is primarily focused on the Company’s
recording and reporting of its unaudited financial statements, including the allowance and provision for credit losses,
and its internal controls and its communications with the independent auditors prior to the filing of the Company’s
Annual Report on Form 10-K for the year ended December 31, 2009.  In connection with its investigation, the SEC
issued subpoenas for documents and testimony, with which the Company has fully complied.  The Company is
cooperating fully with the SEC. No claims have been made by the SEC against the Company or against any
individuals affiliated with the Company. At this time, it is not possible to predict when or how the investigation will
be resolved or the cost or potential liabilities associated with this matter.
On May 18, 2010, the Bank was named as a defendant in a purported class action lawsuit filed by two Arkansas
customers of the Bank in the U.S. District Court for the Northern District of Florida. The suit challenges the manner in
which overdraft fees were charged and the policies related to posting order of debit card and ATM transactions. The
suit also makes a claim under Arkansas’ consumer protection statute. The case was transferred to pending multi-district
litigation in the U.S. District Court for the Southern District of Florida. No class has been certified and, at this stage of
the lawsuit, management of the Company cannot determine the probability of an unfavorable outcome to the
Company. There are significant uncertainties involved in any purported class action litigation.  Although it is not
possible to predict the ultimate resolution or financial liability with respect to this litigation, management is currently
of the opinion that the outcome of this lawsuit will not have a material adverse effect on the Company’s business,
consolidated financial position or results of operations. However, there can be no assurance that an adverse outcome
or settlement would not have a material adverse effect on the Company’s consolidated results of operations for a given
fiscal period.

PART II

ITEM 5. MARKET FOR THE REGISTRANT’S COMMON EQUITY, RELATED STOCKHOLDER MATTERS
AND ISSUER PURCHASES OF EQUITY SECURITIES.

MARKET FOR COMMON STOCK

The common stock of the Company trades on the New York Stock Exchange under the symbol “BXS.”  The following
table sets forth, for the quarters indicated, the range of sale prices of the Company’s common stock as reported on the
New York Stock Exchange:

High Low
2011 Fourth  $11.39  $8.23

Third  14.35  8.61
Second  16.25  11.57
First  16.75  14.71

2010 Fourth  $16.31  $12.27
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Third  18.73  12.41
Second  23.25  17.86
First  24.75 17.55
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HOLDERS OF RECORD

As of February 15, 2012, there were 8,518 shareholders of record of the Company’s common stock.

DIVIDENDS

The Company declared cash dividends each quarter in an aggregate annual amount of $0.14 and $0.88 per share
during 2011 and 2010, respectively.  Future dividends, if any, will vary depending on the Company’s profitability,
anticipated capital requirements and applicable federal and state regulations. The Company is further restricted by the
Federal Reserve’s authority to limit or prohibit the payment of dividends, as outlined in SR 09-4.  The board of
directors of the Company has adopted a resolution requested by the Federal Reserve Bank that, among other things,
requires that the Company obtain prior written approval of the Federal Reserve Bank before taking a number of
actions, including declaring and paying dividends to the Company’s shareholders, making distributions in connection
with outstanding trust preferred securities and redeeming outstanding equity securities.  The Bank’s board of directors
has adopted a resolution requested by the FDIC and the Mississippi Department of Banking and Consumer Finance
that, among other things, limits the declaration and payment of dividends and requires maintenance of enhanced
capital ratios.  There can be no assurance that the Federal Reserve Bank, the FDIC or the Mississippi Department of
Banking and Consumer Finance will not limit or prohibit future dividends.  See “Item 1. Business – Regulation and
Supervision” included herein for more information on restrictions and limitations on the Company’s ability to pay
dividends.

ISSUER PURCHASES OF EQUITY SECURITIES

The Company made the following purchases of its common stock during the quarter ended December 31, 2011:

Total Number
of Shares Average Price

Period Purchased (1) Paid per Share
October 1 - October
31 - $ -
November 1 -
November 30 - -
December 1 -
December 31 5,158 11.02

Total 5,158
(1) This represents 5,158 shares redeemed from an employee during the fourth quarter of 2011 for tax withholding
purposes upon vesting of restricted stock.

ITEM 6. SELECTED FINANCIAL DATA.

See “Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations – Selected
Financial Information” for the Selected Financial Data.
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ITEM 7. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS.

OVERVIEW

The Company is a regional financial holding company with $13.0 billion in assets headquartered in Tupelo,
Mississippi.  The Company’s wholly-owned banking subsidiary has commercial banking operations in
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Mississippi, Tennessee, Alabama, Arkansas, Texas, Louisiana, Florida, and Missouri.  The Bank and its consumer
finance, credit insurance, insurance agency and brokerage subsidiaries provide commercial banking, leasing, mortgage
origination and servicing, insurance, brokerage and trust services to corporate customers, local governments,
individuals and other financial institutions through an extensive network of branches and offices.  The Bank’s
insurance agency subsidiary also operates an office in Illinois.
Management’s discussion and analysis provides a narrative discussion of the Company’s financial condition and results
of operations for the previous three years.  For a complete understanding of the following discussion, you should refer
to the Consolidated Financial Statements and related Notes presented elsewhere in this Report.  This discussion and
analysis is based on reported financial information, and certain amounts for prior years have been reclassified to
conform with the current financial statement presentation.  The information that follows is provided to enhance
comparability of financial information between years and to provide a better understanding of the Company’s
operations.
As a financial holding company, the financial condition and operating results of the Company are heavily influenced
by economic trends nationally and in the specific markets in which the Company’s subsidiaries provide financial
services.  Generally, during the past several years, the pressures of the national and regional economic cycle have
created a difficult operating environment for the financial services industry.  The Company is not immune to such
pressures and the continuing economic downturn has had a negative impact on the Company and its customers in all
of the markets that it serves.  While this impact was reflected in a decline in credit quality and increases in the
Company’s measures of non-performing loans and leases (“NPLs”) and net charge-offs in 2010 compared to 2009, the
Company’s NPLs  and net charge-offs decreased during 2011 compared to 2010.  Management believes that the
Company is better positioned with respect to overall credit quality as evidenced by the improvement in credit quality
metrics at December 31, 2011 compared to December 31, 2010.  Management believes, however, that continued
weakness in the economic environment could adversely affect the strength of the credit quality of the Company’s
assets overall.  Therefore, management will continue to focus on early identification and resolution of any credit
issues.
The largest source of the Company’s revenue is the operation of its principal operating subsidiary, the Bank.  The
financial condition and operating results of the Bank are affected by the level and volatility of interest rates on loans,
investment securities, deposits and other borrowed funds, and the impact of economic downturns on loan demand,
collateral value and creditworthiness of existing borrowers.  The financial services industry is highly competitive and
heavily regulated.  The Company’s success depends on its ability to compete aggressively within its markets while
maintaining sufficient asset quality and cost controls to generate net income.
As a result of the impact of the Durbin Amendment, among other factors, the Company’s debit card revenue decreased
in 2011 by $3.0 million.  The Company estimates that debit card revenue could be reduced in 2012 by more than
$13.0 million.
The information that follows is provided to enhance comparability of financial information between periods and to
provide a better understanding of the Company’s operations.
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SELECTED FINANCIAL
INFORMATION

At or for the Year Ended December 31,
2011 2010 2009 2008 2007

Earnings Summary: (Dollars in thousands, except per share amounts)
Interest revenue $537,853 $582,762 $615,414 $705,413 $801,242
Interest expense 102,940 141,620 170,515 264,577 378,343
Net interest revenue 434,913 441,142 444,899 440,836 422,899
Provision for credit losses 130,081 204,016 117,324 56,176 22,696
Net interest revenue, after
  provision for credit losses 304,832 237,126 327,575 384,660 400,203
Noninterest revenue 270,845 264,144 275,276 245,607 232,151
Noninterest expense 533,633 487,033 490,017 455,913 428,410
Income before income taxes 42,044 14,237 112,834 174,354 203,944
Income tax expense (benefit) 4,475 (8,705 ) 30,105 53,943 66,001
Net income $37,569 $22,942 $82,729 $120,411 $137,943

Balance Sheet - Year-End Balances:
Total assets $12,995,851 $13,615,010 $13,167,867 $13,480,218 $13,189,841
Total securities 2,513,518 2,709,081 1,993,594 2,316,380 2,627,110
Loans and leases, net of unearned income 8,870,311 9,333,107 9,775,136 9,691,277 9,179,684
Total deposits 10,955,189 11,490,021 10,677,702 9,711,872 10,064,099
Long-term debt 35,000 110,000 112,771 286,312 88,977
Total shareholders' equity 1,262,912 1,222,244 1,276,296 1,240,260 1,196,626

Balance Sheet - Average Balances:
Total assets 13,280,047 13,304,836 13,203,659 13,200,801 12,857,135
Total securities 2,620,404 2,157,096 2,179,479 2,417,390 2,781,232
Loans and leases, net of unearned income 9,159,431 9,621,529 9,734,580 9,429,963 8,784,940
Total deposits 11,251,406 11,107,445 10,155,730 9,803,999 10,200,098
Long-term debt
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