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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
FORM 10-K

(Mark One)
þ ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES

EXCHANGE ACT OF 1934
For the fiscal year ended December 31, 2009

OR

o TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934

For the transition period from                      to                     
Commission file number 1-12991

BANCORPSOUTH, INC.

(Exact name of registrant as specified in its charter)

Mississippi 64-0659571

(State or other jurisdiction of
incorporation or organization)

(I.R.S. Employer Identification No.)

One Mississippi Plaza
201 South Spring Street

Tupelo, Mississippi 38804

(Address of principal executive offices) (Zip Code)
Registrant�s telephone number, including area code: (662) 680-2000

Securities registered pursuant to Section 12(b) of the Act:

Title of Each Class
Name of Each Exchange on

Which Registered

Common stock, $2.50 par value
Common stock purchase rights

Guarantee of 8.15% Preferred Securities
of BancorpSouth Capital Trust I

New York Stock Exchange
New York Stock Exchange
New York Stock Exchange

Securities registered pursuant to Section 12(g) of the Act:
Common stock, $2.50 par value
Common stock purchase rights

Guarantee of 8.15% Preferred Securities of BancorpSouth Capital Trust I

(Title of Class)
     Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities
Act. Yes þ No o
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     Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the
Act. Yes o No þ
     Indicate by check mark whether the registrant: (1) has filed all reports required to be filed by Section 13 or 15(d) of
the Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was
required to file such reports), and (2) has been subject to such filing requirements for the past 90 days. Yes þ No o
     Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if
any, every Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T during
the preceding 12 months (or for such shorter period that the registrant was required to submit and post such files). Yes
o No o
     Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K is not contained
herein, and will not be contained, to the best of registrant�s knowledge, in definitive proxy or information statements
incorporated by reference in Part III of this Form 10-K or any amendment to this Form 10-K. o
     Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated
filer, or a smaller reporting company. See the definition of �large accelerated filer,� �accelerated filer� and �smaller
reporting company� in Rule 12b-2 of the Exchange Act. (Check One):

Large Accelerated Filer þ Accelerated Filer o Non-Accelerated Filer o Smaller Reporting
Company o

(Do Not Ckeck if a
smaller reporting

company)
     Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).
Yes o No þ
     The aggregate market value of the registrant�s common stock held by non-affiliates of the registrant on June 30,
2009 was approximately $1,623,000,000, based on the last reported sale price per share of the registrant�s common
stock as reported on the New York Stock Exchange on June 30, 2009.
     As of March 10, 2010, the registrant had outstanding 83,459,120 shares of common stock, par value $2.50 per
share.

DOCUMENTS INCORPORATED BY REFERENCE
     Portions of the definitive Proxy Statement used in connection with the registrant�s 2010 Annual Meeting of
Shareholders, to be held April 28, 2010, are incorporated by reference into Part III of this Report.
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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, 2009, the Company and its subsidiaries had total assets of approximately $13.2 billion and total
deposits of approximately $10.7 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.bancorpsouthonline.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 Company�s Internet website and the information contained therein or connected 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 310 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, credit insurance 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
2011, and �Bank of Mississippi� will expire in 2020, unless the Company extends these trademarks for additional ten
year periods. Registrations of 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
financial 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
competitive prices. The Company and its subsidiaries believe they can compete effectively in all these areas.
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REGULATION AND SUPERVISION
     The following is 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 these 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 a financial holding company regulated as such under the Bank Holding Company Act of 1956 (the
�Bank Holding Company Act�) and 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. According to Federal Reserve policy, 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 Financial Institutions Reform, Recovery and Enforcement Act of 1989 (�FIRREA�) permits, among other things,
the acquisition of savings associations by financial holding companies, irrespective of their financial condition, and
increased the deposit insurance premiums for banks and savings associations. FIRREA also provides that commonly
controlled, federally insured financial institutions must reimburse the FDIC for losses incurred by the FDIC in
connection with the default of another commonly controlled financial institution or in connection with the provision of
FDIC assistance to such a commonly controlled financial institution in danger of default. Reimbursement liability
under FIRREA is superior to any obligations to shareholders of such federally insured institutions (including a
financial holding company such as the Company if it were to acquire another federally insured financial institution)
arising as a result of their status as shareholders of a reimbursing financial institution.
     The Company and the Bank are subject to the provisions of the Federal Deposit Insurance Corporation
Improvement Act of 1991 (�FDICIA�). This Act provides for increased funding for the FDIC�s deposit insurance fund
and expands the regulatory powers of federal banking agencies to permit prompt corrective actions to resolve
problems of insured depository institutions through the regulation of banks and their affiliates, including financial
holding companies. Its provisions are designed to minimize the potential loss to depositors and to FDIC insurance
funds if financial institutions default on their obligations to depositors or become in danger of default. Among other
things, FDICIA provides a framework for a system of supervisory actions based primarily on the capital levels of
financial institutions. FDICIA also provides for a risk-based deposit insurance premium structure. The FDIC charges
an annual assessment for the insurance of deposits based on the risk a particular institution poses to its deposit
insurance fund. While most of the Company�s deposits were in the Bank Insurance Fund, certain other of the
Company�s deposits which were acquired from thrifts over the years remained in the Savings Association Insurance
Fund.
     Under the Federal Deposit Insurance Reform Act of 2005, the Bank Insurance Fund and the Savings Association
Insurance Fund were merged into a new combined fund, called the Deposit Insurance Fund (the �DIF�), effective
March 31, 2006. Substantially all of the deposits of the Bank are insured up to applicable limits by the 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. As of January 1, 2007, the previous nine risk categories utilized in the risk matrix were condensed
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into four risk categories which continue to be distinguished by capital levels and supervisory ratings. In an effort to
restore capitalization levels and to ensure the DIF will adequately cover projected losses from future bank failures, the
FDIC in October 2008 proposed a rule to alter the way in which it differentiates for risk in the risk-based assessment
system and to revise deposit insurance assessment rates, including base assessment rates. The FDIC also proposed and
adopted three adjustments that could be made to an institution�s initial base assessment
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rate, including (i) a potential decrease of up to two basis points for long-term unsecured debt, including senior and
subordinated debt, (ii) a potential increase for secured liabilities in excess of 15% of domestic deposits and (iii) for
certain institutions, a potential increase for brokered deposits in excess of 10% of domestic deposits. In addition, the
FDIC proposed raising the current rates uniformly by seven basis points for the assessment for the first quarter of
2009. The proposal for first quarter 2009 assessment rates was adopted as a final rule in December 2008. As a result
of increased bank failures and a decrease in the DIF, on December 30, 2009, the FDIC required all insured financial
institutions to prepay three years worth of insurance premiums with the prepayment including a 5% annual growth
rate in the projected assessment base and a three basis point increase in the annual assessment rate for 2011 and 2012.
The FDIC may require additional special assessment payments if the DIF balance continues to decline.
     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 20 to the
Company�s Consolidated Financial Statements included in this Report for a discussion of the Company�s capital
amounts and ratios.
     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 is 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 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 addition, the Federal Reserve has the authority to prohibit the payment of dividends by a financial holding
company if its actions constitute unsafe or unsound practices. In 1985, the Federal Reserve issued a policy statement
on the payment of cash dividends by financial holding companies, which outlined the Federal Reserve�s view that a
financial 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 indicated that, in some
instances, it may be appropriate for a financial holding company to eliminate its dividends.
     In addition, in the current financial and economic environment, the Federal Reserve Board 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.
     The Riegle-Neal Interstate Banking and Branching Efficiency Act of 1994 (�IBBEA�) permits adequately capitalized
and managed financial holding companies to acquire control of banks in states other than their home states, subject to
federal regulatory approval, without regard to whether such a transaction is prohibited by the laws of any state.
IBBEA permits states to continue to require that an acquired bank must have been in existence for a certain minimum
time period that may not exceed five years. IBBEA 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. Federal
banking regulators may approve merger transactions involving banks located in different states, without regard to laws
of any state prohibiting such transactions; provided, however, that mergers may not be approved with respect to banks
located in a state that, prior to June 1, 1997, enacted legislation prohibiting mergers by banks located in such state
with out-of-state institutions. Federal banking regulators may permit an out-of-state bank to open new branches in
another state if such state has enacted legislation permitting interstate branching. Affiliated institutions are authorized
to accept deposits for existing accounts, renew time deposits and close and service loans for affiliated institutions
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without being deemed an impermissible branch of the affiliate.
     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
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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, 2009, the Company had a
�satisfactory� rating under CRA.
     Under the Gramm-Leach-Bliley Act of 1999 (the �GLBA�), banks may associate with a company engaged
principally in securities activities. The GLBA also permits a bank holding company to elect to become a �financial
holding company,� allowing it to exercise expanded financial powers. 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). The 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. In order to qualify as a financial
holding company, a bank holding company�s depository subsidiaries must be both well-capitalized and well-managed
and must have at least a satisfactory rating under CRA. The Company elected to become a financial holding company
during 2004.
     In addition, 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 (i) to establish an anti-money laundering program;
(ii) to 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) to
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 must 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 Fair Credit Reporting Act, the Electronic Funds Transfer Act and the Currency and Foreign Transactions
Reporting Act (Bank Secrecy Act), among others, as well as various state laws.
     The 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.
     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.
     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) 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 response to unprecedented market turmoil, Congress enacted the Emergency Economic Stabilization Act
(�EESA�) on October 3, 2008. EESA authorizes the Secretary of the Treasury (the �Secretary�) to purchase up to
$700 billion in troubled assets from financial institutions under the Troubled Asset Relief Program (�TARP�). Troubled
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assets include residential or commercial mortgages and related instruments originated prior to March 14, 2008 and any
other financial instrument the purchase of which the Secretary determines, after consultation with the Chairman of the
Board of Governors of the Federal Reserve System, is necessary to promote financial stability. The Secretary was
authorized to purchase up to $250 billion in troubled assets immediately and up to $350 billion upon certification by
the President that such authority is needed. EESA also increased the maximum deposit insurance
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amount up to $250,000 until December 31, 2013. Pursuant to his authority under EESA, the Secretary created the
TARP Capital Purchase Program under which the Treasury Department is investing up to $250 billion in senior
preferred stock of U.S. banks and savings associations or their holding companies. In the fourth quarter of 2008 after
careful consideration of the Company�s asset quality, financial and operating results, liquidity sources and capital
levels, the Company elected not to participate in the TARP Capital Purchase Program.
     On March 23, 2009, Treasury, in conjunction with the FDIC and the Federal Reserve, announced the
Public-Private Investment Program (�PPIP�). PPIP consists of two aspects, a Legacy Loans Program and a Legacy
Securities Program. Both programs involve a partnership between the federal government and private entities to
purchase non-performing or illiquid assets from the balance sheets of financial institutions. To date, the Company has
not participated in either of these programs.
     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 serviced by originators working from strategically placed
offices either within the Bank�s traditional banking facilities or from affordable storefront locations in commercial
buildings. 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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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 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. These
loans would be held by the Bank in its mortgage loan portfolio.
     In most cases, the Bank requires fire, extended casualty insurance and, where appropriate, wind and hail insurance
and, where required by applicable regulations, flood insurance to be obtained by the borrower. The Bank maintains its
own errors and omissions insurance policy to protect against loss in the event of failure of a mortgagor to pay
premiums on fire and other hazard insurance policies. Mortgage loans originated by the Bank customarily include a
�due on sale� clause giving the Bank the right to declare a loan immediately due and payable in the event, among other
matters, that the borrower sells or otherwise disposes of the real property subject to a mortgage. In general, the Bank
enforces �due on sale� clauses. Borrowers are typically permitted to refinance or repay residential mortgage loans at
their option without penalty.
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 of the borrower and
credit history 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 Bank seeks collateral that can be assigned and has good marketability
with an adequate margin of value. 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 21 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 higher 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
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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. 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 process with the objective of quickly 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 material acquisitions during 2009.
EMPLOYEES
     At December 31, 2009, the Company and its subsidiaries had approximately 4,450 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
     Information follows concerning the executive officers of the Company who are subject to the reporting
requirements of Section 16 of the Exchange Act:

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 67

James V. Kelley

President and Chief Operating Officer of the
Company and the Bank; Director of the
Company 60

William L. Prater

Treasurer and Chief Financial Officer of the
Company; Executive Vice President, Chief
Financial Officer and Cashier of the Bank 49

Larry Bateman
Executive Vice President of the Company and
Vice Chairman of the Bank 60

Gary R. Harder

Executive Vice President of the Company and
Executive Vice President, Audit and Loan
Review of the Bank 65

9

Edgar Filing: BANCORPSOUTH INC - Form 10-K

Table of Contents 16



Table of Contents

Name Offices Held Age

W. James Threadgill, Jr.
Executive Vice President of the Company and
Vice Chairman of the Bank 55

Gordon Lewis
Executive Vice President of the Company and
Vice Chairman of the Bank 60

Gregg Cowsert

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

Cathy S. Freeman
Executive Vice President and Corporate
Secretary of the Company and the Bank 44

Gray C. Bonds

Senior Vice President and Principal
Accounting Officer of the Company and
Executive Vice President and Controller of the
Bank 62

     None of the executive officers of the Company are related by blood, marriage or adoption to each other or to any of
the Company�s directors or nominees up for election at the 2010 annual meeting of shareholders. There are no
arrangements or understandings between any of the executive officers and any other person pursuant to which the
individual named above was or is to be selected as an officer. The executive officers of the Company are elected 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 elected 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 and held the office of Senior Vice President of Finance at AmSouth Bank
from 2004 to 2006.
     Mr. Bateman has served as Executive Vice President of the Company for at least the past five years. He has served
as Vice Chairman of the Bank during this same period.
     Mr. Harder has served as Executive Vice President, Audit and Loan Review of the Bank for at least the past five
years. He has also served as Executive Vice President of the Company during this same period. Mr. Harder retired
from the Bank and the Company effective December 31, 2009. Ms. Carol Waddle replaced Mr. Harder and was
named Senior Vice President of the Company and Senior Vice President, Audit and Loan Review of the Bank on
January 27, 2010.
     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 three years prior to
December 2007 when he was named Executive Vice President of the Company and Vice Chairman of the Bank.
     Mr. Cowsert has served as Executive Vice President of the Company and Vice Chairman and Chief Lending
Officer of the Bank for at least the past five years.
     Mrs. Freeman has 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 the three years prior to January 2008
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     Mr. Bonds has served as Senior Vice President of the Company and Senior Vice President and Controller of the
Bank for at least the four years prior to September 2008, when he was named Executive Vice President and
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Controller of the Bank, and the four years prior to December 2008, when he was named Senior Vice President and
Principal Accounting Officer of the Company.
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, as amended. 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 expiration of 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, examinations of the Company by the Federal Reserve, the
Company�s operating results, interest earning assets and interest bearing liabilities, commercial loans, mortgage loans,
economic conditions in the Company�s market area and the impact of the economic downturn on the Company�s
financial condition, internal control over financial reporting, the Company�s remediation efforts with respect to the
material weakness in internal control over financial reporting, maturities and fair values of held-to-maturity securities,
valuation of mortgage servicing rights, diversification of revenue stream, the Company�s policy regarding underwriting
and lending practices, other real estate owned, asset quality, net interest revenue, net interest margin, interest rate
sensitivity, credit quality and credit losses, capital resources, uses of capital, sources of liquidity and liquidity
strategies, sources of maturing loans and investment securities, sales of loans held for sale, cash from operating
activities, deposits, non-performing assets (�NPAs�), the ability to declare and pay dividends, future acquisitions, market
risk, significant accounting policies, the impact of recent accounting pronouncements, estimated amortization expense
of amortizable identifiable intangible assets, market conditions, stock repurchase program, allowance for credit losses,
vesting of restricted stock, valuation of stock options, fair value of loans and leases, values of investment securities,
contributions to pension plans, goodwill, related party transactions, loan concentrations, impaired loans,
non-performing loans, non-accrual loans and leases, allowance for loan losses, economic value of equity, the ratio of
tangible equity to tangible assets, other-than-temporary impairment of securities, financial condition of the Company�s
borrowers, off-balance sheet commitments and arrangements, future lease payments, pension and other
post-retirement benefit amounts, charge-offs, legal and regulatory limitations and compliance, junior subordinated
debt securities and the effect of certain legal claims and pending lawsuits.
     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;

� Volatility and disruption in national and international financial markets;

� Government intervention in the U.S. financial system;

� 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;
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� 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;

� Laws and regulations affecting financial institutions in general;

� The ability of the Company to operate and integrate new technology;

� The ability of the Company to manage its growth and effectively serve an expanding customer and market base;
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� The ability of the Company to attract, train and retain qualified personnel;

� Changes in consumer preferences;

� The ability of the Company to repurchase its common stock on favorable terms;

� 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 our forward-looking statements, 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 Securities
and Exchange Commission.
Our business may be adversely affected by conditions in the financial markets and economic conditions
generally.
     Since mid-2007 the financial services industry and the securities markets generally were materially and adversely
affected by significant declines in the values of nearly all asset classes and by a serious lack of liquidity. This was
initially triggered by declines in home prices and the values of sub-prime mortgages, but spread to all mortgage and
real estate asset classes, to leveraged bank loans and to nearly all asset classes, including equities. The global markets
have been characterized by substantially increased volatility and short-selling and an overall loss of investor
confidence, initially in financial institutions, but more recently in companies in a number of other industries and in the
broader markets.
     Market conditions have also 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, to cause rating agencies to lower credit ratings, and
to otherwise increase the cost and decrease the availability of liquidity, despite very significant declines in Federal
Reserve borrowing rates and other government actions. Some banks and other lenders have suffered significant losses
and have become reluctant to lend, even on a secured basis, due to the increased risk of default and the impact of
declining asset values on the value of collateral. The foregoing has significantly weakened the strength and liquidity
of some financial institutions worldwide. In 2008, the United States government, the Federal Reserve and other
regulators took numerous steps to increase liquidity and to restore investor confidence, including Treasury�s TARP
Capital Purchase Program, but asset values have continued to decline and access to liquidity continues to be very
limited.
     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,
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natural disasters or a combination of these or other factors.
     Overall, the 2009 business environment was adverse for many households and businesses in the United States. The
business environment in the markets in which we operate has been less adverse than in the broader United States but
continues to deteriorate. 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.
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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.
Current levels of market volatility are unprecedented.
     The capital and credit markets have been experiencing volatility and disruption for more than a year. In recent
months, the volatility and disruption has reached unprecedented levels. 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 current levels of 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.
We may elect or be compelled to seek additional capital in the future, but that capital may not be available
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. In that regard, a number of financial institutions have recently
raised considerable amounts of capital in response to a deterioration in their results of operations and financial
condition arising from the turmoil in the mortgage loan market, deteriorating economic conditions, declines in real
estate values and other factors.
     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 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 our liquidity. 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. Factors that could detrimentally impact our
access to liquidity sources include a decrease in the level of our business activity as a result of a downturn in the
markets in which our loans are concentrated. Our ability to borrow could also be impaired by factors that are 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.
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, 2009, we had a balance of $1.5 billion in real estate construction, acquisition and development
loans, representing 15.0% 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
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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 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 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.
Our allowance for credit losses may not be adequate to cover actual credit losses.
     We make various assumptions and judgments about the collectibility of our loan and lease portfolio and provide an
allowance for potential losses based on a number of factors. The determination of the appropriate level of the
allowance 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
allowance for credit losses. In addition, bank regulatory agencies periodically review our allowance for credit losses
and may require an increase in the provision for credit losses or the recognition of further loan charge-offs, based on
judgments different than those of management. Any increases in the allowance for credit losses will result in a
decrease in net income and, possibly, 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 � Provisions for Credit Losses and Allowance for Credit Losses� included herein for
more information regarding our process for determining the appropriate level of the allowance for credit losses.
Our operations are subject to extensive governmental regulation and supervision.
     The Company is a financial holding company under the Bank Holding Company Act and the Bank is a Mississippi
state banking corporation. Both 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. It is likely that there will be significant changes to the banking and financial institutions regulatory
regimes in the near future in light of the recent performance of and government intervention in the financial services
sector. 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.
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
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     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 effected 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 and timing of any changes in these monetary policies and economic conditions, including the
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.
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 or storms 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 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. We cannot assure you that we will be successful in effectively integrating any
acquisition into the operations of our business. Moreover, there can be no assurance that the anticipated benefits of
any acquisition will be realized.
     The success of our acquisitions is dependent on the continued employment of key employees. If acquired
businesses do not meet projected revenue targets, or if certain key employees were to leave, we could conclude that
the value of the businesses has decreased and that the related goodwill has been impaired. If we were to conclude that
goodwill has been impaired, it would result in an impairment of goodwill charge to us, which would adversely affect
our results of operations.
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Issuing additional shares of our common stock to acquire other banks, bank holding companies, financial
holding companies and 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 and insurance agencies. 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.
Our ability to declare and pay dividends is limited by law.
     We derive our income solely from dividends received from owning the Bank�s common stock. Federal and state law
limit the Bank�s ability to declare and pay dividends. In addition, the Federal Reserve may impose restrictions on our
ability to declare and pay dividends on our common stock.
Our growth strategy includes risks that could have an adverse effect on financial performance.
     A significant element of our growth strategy is the acquisition of additional banks (which might include the
acquisition of bank assets in FDIC-assisted transactions), bank holding companies, financial holding companies and
insurance agencies 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 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.
Diversification in types of financial services may adversely affect our financial performance.
     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 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.
Information systems may experience an interruption or breach in 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
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Anti-takeover provisions may discourage a change of our control.
     Our governing documents and certain agreements to which we are a party contain provisions which make a
change-in-control difficult to accomplish, and may discourage a potential acquirer. These include a shareholder rights
plan, or �poison pill,� 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, the Bank Insurance Funds, any other governmental agency or
instrumentality or any private insurer and are subject to investment risk, including the possible loss of your
investment.
We reported a material weakness in our internal control over financial reporting, and if we are unable to
improve our internal controls, our financial results may not be accurately reported.
     Management�s assessment of the effectiveness of our internal control over financial reporting as of December 31,
2009 identified a material weakness in its internal control over financial reporting designed to ensure proper
accounting for allowance for credit losses, as described in �Item 9A. Controls and Procedures.� This material weakness,
or difficulties encountered in implementing new or improved controls or remediation, could prevent us from
accurately reporting our financial results, result in material misstatements in our financial statements or cause us to
fail to meet our reporting obligations. Failure to comply with Section 404 of the Sarbanes-Oxley Act of 2002 could
negatively affect our business, the price of our common stock and market confidence in our reported financial
information.
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 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, 2009, our
goodwill and other identifiable intangible assets were $270.1 million. Under current accounting standards, if we
determine goodwill or intangible assets are impaired, we are required to write down the carrying value of these assets.
We conduct a review at least annually to determine whether goodwill and other identifiable intangible assets are
impaired. We completed such an impairment analysis in 2009 and concluded that no impairment charge was necessary
for the year ended December 31, 2009. 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.
ITEM 1B. UNRESOLVED STAFF COMMENTS.
     None.
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 251 of its 282 branch banking facilities. The remaining 31 branch banking facilities are
occupied under leases with unexpired terms ranging from one to 14 years. The Bank also owns other buildings
that provide space for computer operations, lease servicing, mortgage lending, warehouse needs and other
general purposes.
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The Bank considers all its buildings and leased premises to be in good condition. The Bank also owns parcels
of property acquired under foreclosure.

b. BancorpSouth Insurance Services, Inc. � This wholly-owned subsidiary of the Bank owns six of the 25 offices it
occupies. It leases 19 offices that have unexpired terms varying in duration from one to eight years.

ITEM 3. LEGAL PROCEEDINGS.
     The Company and its subsidiaries are engaged in lines of business that are heavily regulated and involve a large
volume of financial transactions with numerous customers through offices in nine states. Although the Company and
its subsidiaries have developed policies and procedures to minimize the impact of legal noncompliance and other
disputes, litigation presents an ongoing risk.
     The Company and its subsidiaries are defendants in various lawsuits arising out of the normal course of business,
including claims against entities to which the Company is a successor as a result of business combinations. In the
opinion of management, the ultimate resolution of such matters should not have a material adverse effect on the
Company�s consolidated financial position or results of operations. Litigation is, however, inherently uncertain, and the
Company cannot make assurances that it will prevail in any of these actions, nor can it estimate with reasonable
certainty the amount of damages that it might incur.
     The Company reported litigation expense of $2.3 million in 2007 as a result of legal and other accruals established
relative to the Company�s guarantee of Visa Inc.�s projected obligations for certain litigation matters. These reserves
were recorded as other liabilities and pertain to Visa Inc.�s settlement with American Express, as well as other pending
Visa Inc. litigation and were based on information available from Visa Inc. and other member banks. The Bank, as a
member of Visa Inc., is obligated to share in certain liabilities associated with Visa yle="TEXT-INDENT: 36pt;
DISPLAY: block; MARGIN-LEFT: 0pt; MARGIN-RIGHT: 0pt" align="left">The following table and examples
illustrate the hypothetical return at maturity on a $1,000 investment in the notes.  The “return,” as used in this section is
the number, expressed as a percentage, which results from comparing the payment at maturity per $1,000 in principal
amount of the notes to $1,000.  The hypothetical total returns set forth below are based on a hypothetical Initial Level
of $100, and a hypothetical Barrier Level of $76.00 (76.00% of the hypothetical Initial Level).  The hypothetical
returns set forth below are for illustrative purposes only and may not be the actual returns applicable to investors in
the notes.  The numbers appearing in the following table and in the examples below have been rounded for ease of
analysis.

If a Barrier Event Has Not Occurred If a Barrier Event Has Occurred
Hypothetical

 Final Level
Percentage

Change
Return on the

Notes
Payment at

Maturity
Return on the

Notes
Payment at

Maturity
$10.00 -90.00% N/A N/A -90.00% $100.00
$20.00 -80.00% N/A N/A -80.00% $200.00
$30.00 -70.00% N/A N/A -70.00% $300.00
$40.00 -60.00% N/A N/A -60.00% $400.00
$50.00 -50.00% N/A N/A -50.00% $500.00
$60.00 -40.00% N/A N/A -40.00% $600.00
$70.00 -30.00% N/A N/A -30.00% $700.00
$75.00 -25.00% N/A N/A -25.00% $750.00
$76.00 -24.00% 24.00% $1,240.00 -24.00% $760.00
$80.00 -20.00% 20.00% $1,200.00 -20.00% $800.00
$85.00 -15.00% 15.00% $1,150.00 -15.00% $850.00
$90.00 -10.00% 10.00% $1,100.00 -10.00% $900.00
$95.00 -5.00% 5.00% $1,050.00 -5.00% $950.00
$100.00 0.00% 0.00% $1,000.00 0.00% $1,000.00
$110.00 10.00% 10.00% $1,100.00 10.00% $1,100.00
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$115.00 15.00% 15.00% $1,150.00 15.00% $1,150.00
$120.00 20.00% 20.00% $1,200.00 20.00% $1,200.00
$130.00 30.00% 30.00% $1,300.00 30.00% $1,300.00
$140.00 40.00% 40.00% $1,400.00 40.00% $1,400.00
$150.00 50.00% 50.00% $1,500.00 50.00% $1,500.00

Hypothetical Examples of Amounts Payable at Maturity

The following examples illustrate how the returns set forth in the table above are calculated.

Example 1: The price of the Underlying Asset decreases from the hypothetical Initial Level of $100 to a hypothetical
Final Level of $60.00, representing a Percentage Change of -40%.  Because the Percentage Change is negative and the
hypothetical Final Level of $60.00 is less than the hypothetical Barrier Level, the investor receives a payment at
maturity of $600.00 per $1,000 in principal amount of the notes, calculated as follows:

Principal Amount + (Principal Amount x Percentage Change) = Payment at Maturity

$1,000 + ($1,000 x -40%) = $600

Example 2: The price of the Underlying Asset decreases from the hypothetical Initial Level of $100 to a hypothetical
Final Level of $90.00, representing a Percentage Change of -10%, and a Barrier Event has occurred during the
Monitoring Period.  Because the hypothetical Final Level of $90.00 is less than the hypothetical Initial Level and a
Barrier Event has occurred, the investor receives a payment at maturity of $900 per $1,000 in principal amount of the
notes, calculated as follows:

Principal Amount + [Principal Amount x Percentage Change] = Payment at Maturity

$1,000 + [$1,000 × -10%] = $900
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Example 3: The price of the Underlying Asset decreases from the hypothetical Initial Level of $100 to a hypothetical
Final Level of $90.00 representing a Percentage Change of -10%, but a Barrier Event has not occurred during the
Monitoring Period.  Because the hypothetical Final Level of $90.00 is less than the hypothetical Initial Level and a
Barrier Event has not occurred, the investor receives a payment at maturity of $1,100 per $1,000 in principal amount
of the notes, calculated as follows:

Principal Amount + [-1 x Principal Amount x Percentage Change] = Payment at Maturity

$1,000 + [-1 x $1,000 x -10%] = $1,100

In this case, you will receive a positive return on the notes, even though the price of the Underlying Asset has
declined.

Example 4: The price of the Underlying Asset increases from the hypothetical Initial Level of $100 to a hypothetical
Final Level of $110.00, representing a Percentage Change of 10%.  Because the hypothetical Final Level of $110.00 is
greater than the hypothetical Initial Level, the investor receives a payment at maturity of $1,100 per $1,000 in
principal amount of the notes, calculated as follows:

Principal Amount + [Principal Amount x Percentage Change] = Payment at Maturity

$1,000 + [$1,000 x 10.00%] = $1,100

P-10
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U.S. Federal Tax Information

By purchasing the notes, each holder agrees (in the absence of a change in law, an administrative determination or a
judicial ruling to the contrary) to treat each note as a pre-paid cash-settled derivative contract for U.S. federal income
tax purposes.  However, the U.S. federal income tax consequences of your investment in the notes are uncertain and
the Internal Revenue Service could assert that the notes should be taxed in a manner that is different from that
described in the preceding sentence.  Please see the discussion (including the opinion of our counsel Morrison &
Foerster LLP) in the product supplement under “Supplemental Tax Considerations—Supplemental U.S. Federal Income
Tax Considerations,” which applies to the notes.

Supplemental Plan of Distribution (Conflicts of Interest)

BMOCM will purchase the notes from us at the purchase price set forth on the cover page of this pricing supplement,
and will not receive a commission in connection with such sales.  BMOCM has informed us that, as part of its
distribution of the notes, it will reoffer the notes to other dealers who will sell them.  Each such dealer, or additional
dealer engaged by a dealer to whom BMOCM reoffers the notes, is expected to purchase the notes at a price equal to
100% of the principal amount.

We own, directly or indirectly, all of the outstanding equity securities of BMOCM, the agent for this offering. In
accordance with FINRA Rule 5121, BMOCM may not make sales in this offering to any of its discretionary accounts
without the prior written approval of the customer.

You should not construe the offering of any of the notes as a recommendation of the merits of acquiring an investment
linked to the applicable Underlying Asset or as to the suitability of an investment in the notes.

BMOCM may, but is not obligated to, make a market in the notes.  BMOCM will determine any secondary market
prices that it is prepared to offer in its sole discretion.

We may use this pricing supplement in the initial sale of the notes.  In addition, BMOCM or another of our affiliates
may use this pricing supplement in market-making transactions in any notes after their initial sale.  Unless BMOCM
or we inform you otherwise in the confirmation of sale, this pricing supplement is being used by BMOCM in a
market-making transaction.

For a period of approximately three months following issuance of the notes, the price, if any, at which we or our
affiliates would be willing to buy the notes from investors, and the value that BMOCM may also publish for the notes
through one or more financial information vendors and which could be indicated for the notes on any brokerage
account statements, will reflect a temporary upward adjustment from our applicable estimated value of the notes that
would otherwise be determined at that time. This temporary upward adjustment represents a portion of the hedging
profit that we or our affiliates expect to realize over the term of the notes.  The amount of this temporary upward
adjustment will decline to zero on a straight-line basis over the three-month period.

Additional Information Relating to the Estimated Initial Value of the Notes

Our estimated initial value of each of the notes that is set forth on the cover page of this final pricing supplement
relating to the notes, equals the sum of the values of the following hypothetical components:

•a fixed-income debt component with the same tenor as the notes, valued using our internal funding rate for
structured notes; and
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• one or more derivative transactions relating to the economic terms of the notes.

The internal funding rate used in the determination of the initial estimated value generally represents a discount from
the credit spreads for our conventional fixed-rate debt.  The value of these derivative transactions are derived from our
internal pricing models.  These models are based on factors such as the traded market prices of comparable derivative
instruments and on other inputs, which include volatility, dividend rates, interest rates and other factors.  As a result,
the estimated initial value of each of the notes on the Pricing Date was determined based on market conditions on the
pricing date.
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  The Underlying Assets

We have derived the following information regarding each of the applicable Underlying Assets from publicly
available documents. We have not independently verified the accuracy or completeness of the following information.
We are not affiliated with any of the Underlying Assets and the Underlying Assets will have no obligations with
respect to the applicable notes. This pricing supplement relates only to the applicable notes and does not relate to the
shares of any of the Underlying Asset or any securities included in any of the Underlying Indices. Neither we nor our
affiliates participates in the preparation of the publicly available documents described below. Neither we nor our
affiliates has made any due diligence inquiry with respect to any of the Underlying Assets in connection with the
offering of any of the notes. There can be no assurance that all events occurring prior to the date of this pricing
supplement, including events that would affect the accuracy or completeness of the publicly available documents
described below, that would affect the trading prices of the shares of any of the Underlying Assets have been or will
be publicly disclosed. Subsequent disclosure of any events or the disclosure of or failure to disclose material future
events concerning any of the Underlying Assets could affect the price of the shares of the applicable Underlying Asset
after the Pricing Date, and therefore could affect the payment at maturity.

The selection of the applicable Underlying Asset relating to any of the notes is not a recommendation to buy or sell
the shares of the applicable Underlying Asset. Neither we nor any of our affiliates make any representation to you as
to the performance of the shares of any of the Underlying Assets. Information provided to or filed with the SEC under
the Securities Exchange Act of 1934 and the Investment Company Act of 1940 relating to each Underlying Asset may
be obtained through the SEC’s website at http://www.sec.gov.

iShares consists of numerous separate investment portfolios (the “iShares Funds”), including the applicable Underlying
Asset. Each of the Underlying Assets seeks investment results that correspond generally to the price and yield
performance, before fees and expenses, of their respective Underlying Indices. The Underlying Assets typically earn
income from dividends from securities held by the Underlying Assets. These amounts, net of expenses and taxes (if
applicable), are passed along to the Underlying Assets’ shareholders as “ordinary income.” In addition, the Underlying
Assets realizes capital gains or losses whenever they sell securities. Net long-term capital gains are distributed to their
respective shareholders as “capital gain distributions.” However, because the applicable notes are linked only to the
share price of the applicable Underlying Asset, you will not be entitled to receive income, dividend, or capital gain
distributions from the applicable Underlying Asset or any equivalent payments.

“iShares®” and “BlackRock®” are registered trademarks of BlackRock®. The notes are not sponsored, endorsed, sold, or
promoted by BlackRock®, or by any of the iShares® Funds. Neither BlackRock® nor the iShares® Funds make any
representations or warranties to the owners of any of the notes or any member of the public regarding the advisability
of investing in any of the notes. Neither BlackRock® nor the iShares® Funds shall have any obligation or liability in
connection with the registration, operation, marketing, trading, or sale of any of the notes or in connection with our
use of information about any of the Underlying Assets or any of the iShares® Funds.

iShares® MSCI EAFE ETF

The iShares® MSCI EAFE ETF is intended to provide investment results that correspond generally to the price and
yield performance, before fees and expenses, of the MSCI EAFE Index. This Underlying Asset trades on NYSE Arca
under the ticker symbol “EFA.”

The MSCI EAFE Index

We have derived all information contained in this pricing supplement regarding the MSCI EAFE Index, including,
without limitation, its make-up, method of calculation and changes in its components, from publicly available
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information.  The information reflects the policies of, and is subject to change by MSCI. MSCI has no obligation to
continue to publish, and may discontinue publication of, the MSCI EAFE Index.

The MSCI EAFE Index is intended to measure equity market performance in developed market countries, excluding
the U.S. and Canada.  The MSCI EAFE Index is a free float-adjusted market capitalization equity index with a base
date of December 31, 1969 and an initial value of 100.  The MSCI EAFE Index is calculated daily in U.S. dollars and
published in real time every 60 seconds during market trading hours.  The MSCI EAFE Index currently consists of the
following 21 developed market country indices: Australia, Austria, Belgium, Denmark, Finland, France, Germany,
Hong Kong, Ireland, Israel, Italy, Japan, The Netherlands, New Zealand, Norway, Portugal, Singapore, Spain,
Sweden, Switzerland, and the United Kingdom.

The MSCI EAFE Index is part of the MSCI Regional Equity Indices series and is an MSCI Global Investable Market
Index, which is a family within the MSCI International Equity Indices.
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iShares® MSCI Emerging Markets ETF

The iShares® MSCI Emerging Markets ETF is intended to provide investment results that correspond generally to the
price and yield performance, before fees and expenses, of the MSCI Emerging Markets Index. This Underlying Asset
trades on NYSE Arca under the ticker symbol “EEM.”

The MSCI Emerging Markets Index

The MSCI Emerging Markets Index is intended to measure equity market performance in the global emerging
markets. The MSCI Emerging Markets Index is a free float-adjusted market capitalization index with a base date of
December 31, 1987 and an initial value of 100. The MSCI Emerging Markets Index is calculated daily in U.S. dollars
and published in real time every 60 seconds during market trading hours. The MSCI Emerging Markets Index
currently consists of the following 23 emerging market country indices: Brazil, Chile, China, Colombia, Czech
Republic, Egypt, Greece, Hungary, India, Indonesia, South Korea, Malaysia, Mexico, Peru, Philippines, Poland,
Russia, Qatar, South Africa, Taiwan, Thailand, Turkey and the United Arab Emirates.

The MSCI Emerging Markets Index is part of the MSCI Regional Equity Indices series and is an MSCI Global
Investable Market Index, which is a family within the MSCI International Equity Indices. MSCI is the Index Sponsor
of the MSCI Emerging Markets Index.

General - MSCI Global Investable Market Indices

MSCI provides global equity indices intended to measure equity performance in international markets and the MSCI
International Equity Indices are designed to serve as global equity performance benchmarks. In constructing these
indices, MSCI applies its index construction and maintenance methodology across developed, emerging, and frontier
markets.

MSCI enhanced the methodology used in its MSCI International Equity Indices. The MSCI Standard and MSCI Small
Cap Indices, along with the other MSCI equity indices based on them, transitioned to the global investable market
indices methodology described below. The transition was completed at the end of May 2008. The Enhanced MSCI
Standard Indices are composed of the MSCI Large Cap and Mid Cap Indices. The MSCI Global Small Cap Index
transitioned to the MSCI Small Cap Index resulting from the Global Investable Market Indices methodology and
contains no overlap with constituents of the transitioned MSCI Standard Indices. Together, the relevant MSCI Large
Cap, Mid Cap, and Small Cap Indices will make up the MSCI investable market index for each country, composite,
sector, and style index that MSCI offers.

Constructing the MSCI Global Investable Market Indices. MSCI undertakes an index construction process, which
involves:

• defining the equity universe;

• determining the market investable equity universe for each market;

• determining market capitalization size segments for each market;

• applying index continuity rules for the MSCI Standard Index;

• creating style segments within each size segment within each market; and
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• classifying securities under the Global Industry Classification Standard (the “GICS”).

Defining the Equity Universe. The equity universe is defined by:

•Identifying Eligible Equity Securities: the equity universe initially looks at securities listed in any of the countries in
the MSCI Global Index Series, which will be classified as either Developed Markets (“DM”) or Emerging Markets
(“EM”). All listed equity securities, or listed securities that exhibit characteristics of equity securities, except mutual
funds, exchange traded funds, equity derivatives, limited partnerships, and most investment trusts, are eligible for
inclusion in the equity universe. Real Estate Investment Trusts (“REITs”) in some countries and certain income trusts
in Canada are also eligible for inclusion.

•Classifying Eligible Securities into the Appropriate Country: each company and its securities (i.e., share classes) are
classified in only one country.

Determining the Market Investable Equity Universes. A market investable equity universe for a market is derived by
applying investability screens to individual companies and securities in the equity universe that are classified in that
market. A market is equivalent to a single country, except in DM Europe, where all DM countries in Europe are
aggregated into a single market for index construction purposes. Subsequently, individual DM Europe country indices
within the MSCI Europe Index are derived from the constituents of the MSCI Europe Index under the global
investable market indices methodology.
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The investability screens used to determine the investable equity universe in each market are as follows:

•Equity Universe Minimum Size Requirement: this investability screen is applied at the company level. In order to
be included in a market investable equity universe, a company must have the required minimum full market
capitalization.

•Equity Universe Minimum Free Float−Adjusted Market Capitalization Requirement: this investability screen is
applied at the individual security level. To be eligible for inclusion in a market investable equity universe, a security
must have a free float−adjusted market capitalization equal to or higher than 50% of the equity universe minimum
size requirement.

•DM and EM Minimum Liquidity Requirement: this investability screen is applied at the individual security level.
To be eligible for inclusion in a market investable equity universe, a security must have adequate liquidity. The
twelve-month and three-month Annual Traded Value Ratio (“ATVR”), a measure that screens out extreme daily
trading volumes and takes into account the free float-adjusted market capitalization size of securities, together with
the three-month frequency of trading are used to measure liquidity. In the calculation of the ATVR, the trading
volumes in depository receipts associated with that security, such as ADRs or GDRs, are also considered. A
minimum liquidity level of 20% of three- and twelve-month ATVR and 90% of three-month frequency of trading
over the last four consecutive quarters are required for inclusion of a security in a market investable equity universe
of a DM, and a minimum liquidity level of 15% of three- and twelve-month ATVR and 80% of three-month
frequency of trading over the last four consecutive quarters are required for inclusion of a security in a market
investable equity universe of an EM.

•Global Minimum Foreign Inclusion Factor Requirement: this investability screen is applied at the individual
security level. To be eligible for inclusion in a market investable equity universe, a security’s Foreign Inclusion
Factor (“FIF”) must reach a certain threshold. The FIF of a security is defined as the proportion of shares outstanding
that is available for purchase in the public equity markets by international investors. This proportion accounts for
the available free float of and/or the foreign ownership limits applicable to a specific security (or company). In
general, a security must have an FIF equal to or larger than 0.15 to be eligible for inclusion in a market investable
equity universe.

•Minimum Length of Trading Requirement: this investability screen is applied at the individual security level. For an
initial public offering (“IPO”) to be eligible for inclusion in a market investable equity universe, the new issue must
have started trading at least four months before the implementation of the initial construction of the index or at least
three months before the implementation of a semi−annual index review (as described below). This requirement is
applicable to small new issues in all markets. Large IPOs are not subject to the minimum length of trading
requirement and may be included in a market investable equity universe and the Standard Index outside of a
Quarterly or Semi−Annual Index Review.

Defining Market Capitalization Size Segments for Each Market. Once a market investable equity universe is defined,
it is segmented into the following size−based indices:

• Investable Market Index (Large + Mid + Small);

• Standard Index (Large + Mid);

• Large Cap Index;

• Mid Cap Index; or
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• Small Cap Index.

Creating the size segment indices in each market involves the following steps:

• defining the market coverage target range for each size segment;

• determining the global minimum size range for each size segment;

• determining the market size−segment cutoffs and associated segment number of companies;

• assigning companies to the size segments; and

• applying final size−segment investability requirements.
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Index Continuity Rules for the Standard Indices. In order to achieve index continuity, as well as to provide some basic
level of diversification within a market index, and notwithstanding the effect of other index construction rules
described in this section, a minimum number of five constituents will be maintained for a DM Standard Index and a
minimum number of three constituents will be maintained for an EM Standard Index.

Creating Style Indices within Each Size Segment. All securities in the investable equity universe are classified into
value or growth segments using the MSCI Global Value and Growth methodology.

Classifying Securities under the Global Industry Classification Standard. All securities in the global investable equity
universe are assigned to the industry that best describes their business activities. To this end, MSCI has designed, in
conjunction with Standard & Poor’s, the GICS. Under the GICS, each company is assigned to one sub−industry
according to its principal business activity. Therefore, a company can belong to only one industry grouping at each of
the four levels of the GICS.

Index Maintenance

The MSCI Global Investable Market Indices are maintained with the objective of reflecting the evolution of the
underlying equity markets and segments on a timely basis, while seeking to achieve index continuity, continuous
investability of constituents and replicability of the indices, and index stability and low index turnover. In particular,
index maintenance involves:

(i)Semi−Annual Index Reviews (“SAIRs”) in May and November of the Size Segment and Global Value and Growth
Indices which include:

• updating the indices on the basis of a fully refreshed equity universe;

• taking buffer rules into consideration for migration of securities across size and style segments; and

• updating FIFs and Number of Shares (“NOS”).

(ii) Quarterly Index Reviews in February and August of the Size Segment Indices aimed at:

• including significant new eligible securities (such as IPOs that were not eligible for earlier inclusion) in the index;

•allowing for significant moves of companies within the Size Segment Indices, using wider buffers than in the SAIR;
and

• reflecting the impact of significant market events on FIFs and updating NOS.

(iii)Ongoing Event−Related Changes: changes of this type are generally implemented in the indices as they occur.
Significantly large IPOs are included in the indices after the close of the company’s tenth day of trading.

Through this maintenance process, MSCI may make structural changes to the indices by adding or deleting
component country indices. Consequently, the composition of the Underlying Indices may change over the term of the
notes.

Neither we nor any of our affiliates, including BMOCM, accepts any responsibility for the calculation, maintenance,
or publication of, or for any error, omission, or disruption in the Underlying Indices, or any successor to the index.
MSCI does not guarantee the accuracy or the completeness of the Underlying Indices, or any data included in the
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index. MSCI assumes no liability for any errors, omissions, or disruption in the calculation and dissemination of the
Underlying Indices. MSCI disclaims all responsibility for any errors or omissions in the calculation and dissemination
of the Underlying Indices, or the manner in which the index is applied in determining the amount payable on the notes
at maturity.
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Historical Performance of the Underlying Assets

The following tables set forth the high and low closing prices for each Underlying Asset from the first quarter of 2010
through the pricing date.

The historical prices of the Underlying Assets are provided for informational purposes only. You should not take the
historical prices of the applicable Underlying Asset as an indication of its future performance, which may be better or
worse than the prices set forth below.

Closing Prices of the iShares® MSCI EAFE ETF

High ($) Low ($)

2010 First Quarter 57.96 50.45
Second Quarter 58.03 46.29
Third Quarter 55.42 47.09
Fourth Quarter 59.46 54.25

2011 First Quarter 61.91 55.31
Second Quarter 63.87 57.10
Third Quarter 60.80 46.66
Fourth Quarter 55.57 46.45

2012 First Quarter 55.80 49.15
Second Quarter 55.51 46.55
Third Quarter 55.15 47.62
Fourth Quarter 56.88 51.96

2013 First Quarter 59.89 56.90
Second Quarter 63.53 57.03
Third Quarter 65.05 57.55
Fourth Quarter 67.06 62.71

2014 First Quarter 67.55 62.31
Second Quarter 70.67 66.26
Third Quarter (through the pricing date) 69.25 64.90
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Closing Prices of the iShares® MSCI Emerging Markets ETF

High ($) Low ($)

2010 First Quarter 43.22 36.83
Second Quarter 43.98 36.16
Third Quarter 44.77 37.59
Fourth Quarter 48.58 44.77

2011 First Quarter 48.69 44.63
Second Quarter 50.21 45.50
Third Quarter 48.46 34.95
Fourth Quarter 42.80 34.36

2012 First Quarter 44.76 38.23
Second Quarter 43.54 36.68
Third Quarter 42.37 37.42
Fourth Quarter 44.35 40.14

2013 First Quarter 45.20 41.80
Second Quarter 44.23 36.63
Third Quarter 43.29 37.34
Fourth Quarter 43.66 40.44

2014 First Quarter 40.27 37.09
Second Quarter 43.95 40.82
Third Quarter (through the pricing date) 45.58 43.32
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Validity of the Notes

In the opinion of Osler, Hoskin & Harcourt LLP, the issue and sale of the notes has been duly authorized by all
necessary corporate action of the Bank in conformity with the Senior Indenture, and when this pricing supplement has
been attached to, and duly notated on, the master note that represents the notes, the notes will have been validly
executed and issued and, to the extent validity of the notes is a matter governed by the laws of the Province of
Ontario, or the laws of Canada applicable therein, and will be valid obligations of the Bank, subject to the following
limitations (i) the enforceability of the Senior Indenture may be limited by the Canada Deposit Insurance Corporation
Act (Canada), the Winding-up and Restructuring Act (Canada) and bankruptcy, insolvency, reorganization,
receivership, moratorium, arrangement or winding-up laws or other similar laws affecting the enforcement of creditors’
rights generally; (ii) the enforceability of the Senior Indenture may be limited by equitable principles, including the
principle that equitable remedies such as specific performance and injunction may only be granted in the discretion of
a court of competent jurisdiction; (iii) pursuant to the Currency Act (Canada) a judgment by a Canadian court must be
awarded in Canadian currency and that such judgment may be based on a rate of exchange in existence on a day other
than the day of payment; and (iv) the enforceability of the Senior Indenture will be subject to the limitations contained
in the Limitations Act, 2002 (Ontario), and such counsel expresses no opinion as to whether a court may find any
provision of the Senior Debt Indenture to be unenforceable as an attempt to vary or exclude a limitation period under
that Act.  This opinion is given as of the date hereof and is limited to the laws of the Provinces of Ontario and the
federal laws of Canada applicable thereto.  In addition, this opinion is subject to customary assumptions about the
Trustee’s authorization, execution and delivery of the Indenture and the genuineness of signatures and certain factual
matters, all as stated in the letter of such counsel dated July 2, 2014, which has been filed as Exhibit 5.1 to Bank of
Montreal’s Form 6-K filed with the SEC on July 3, 2014.

In the opinion of Morrison & Foerster LLP, when the pricing supplement has been attached to, and duly notated on,
the master note that represents the notes, and the notes have been issued and sold as contemplated by the prospectus
supplement and the prospectus, the notes will be valid, binding and enforceable obligations of Bank of Montreal,
entitled to the benefits of the Indenture, subject to applicable bankruptcy, insolvency and similar laws affecting
creditors’ rights generally, concepts of reasonableness and equitable principles of general applicability (including,
without limitation, concepts of good faith, fair dealing and the lack of bad faith).  This opinion is given as of the date
hereof and is limited to the laws of the State of New York.  This opinion is subject to customary assumptions about
the Trustee’s authorization, execution and delivery of the Indenture and the genuineness of signatures and to such
counsel’s reliance on the Bank and other sources as to certain factual matters, all as stated in the legal opinion dated
July 2, 2014, which has been filed as Exhibit 5.2 to the Bank’s Form 6-K filed on July 3, 2014.
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