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One Mississippi Plaza
201 South Spring Street
Tupelo, Mississippi 38804
March 23, 2012
TO THE SHAREHOLDERS OF
BANCORPSOUTH, INC.

On Wednesday, April 25, 2012, at 9:00 a.m. (Central Time), the annual meeting of shareholders of BancorpSouth, Inc. will be held at the
BancorpSouth Corporate Headquarters, Fourth Floor Board Room, One Mississippi Plaza, 201 South Spring Street, Tupelo, Mississippi 38804.
You are cordially invited to attend and participate in the meeting.

Please read our enclosed Annual Report to Shareholders and the attached Proxy Statement. They contain important information about
BancorpSouth and the matters to be addressed at the annual meeting.

Whether or not you plan to attend the annual meeting, I urge you to vote your proxy as soon as possible to assure your representation at the
meeting. For your convenience, you can vote your proxy in one of the following ways:

Use the Internet at the website shown on your proxy card;

Use the telephone number shown on your proxy card; or

Complete, sign, date and return your proxy card in the postage-paid envelope provided.
Instructions regarding each method of voting are contained in the attached Proxy Statement and on the enclosed proxy card. If you attend the
annual meeting and desire to vote your shares personally rather than by proxy, you may withdraw your proxy at any time before it is exercised.

I look forward to seeing you at this year s annual meeting.

Sincerely,

AUBREY B. PATTERSON
Chairman of the Board and Chief Executive Officer
Enclosures:

1. Proxy Card and Business Reply Envelope
2. Annual Report to Shareholders
YOUR VOTE IS VERY IMPORTANT.

PLEASE VOTE YOUR PROXY PROMPTLY BY INTERNET, TELEPHONE OR BY
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COMPLETING, SIGNING, DATING AND RETURNING THE ENCLOSED PROXY CARD.
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One Mississippi Plaza
201 South Spring Street
Tupelo, Mississippi 38804
NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
To Be Held April 25, 2012
TO THE SHAREHOLDERS OF
BANCORPSOUTH, INC.

The annual meeting of shareholders of BancorpSouth, Inc. will be held on Wednesday, April 25, 2012, at 9:00 a.m. (Central Time) at the
BancorpSouth Corporate Headquarters, Fourth Floor Board Room, One Mississippi Plaza, 201 South Spring Street, Tupelo, Mississippi 38804
for the following purposes:

(1) To elect nine directors;

(2) To ratify the Audit Committee s appointment of KPMG LLP as the independent registered public accounting firm of BancorpSouth,
Inc. and its subsidiaries for the year ending December 31, 2012; and

(3) To transact such other business as may properly come before the annual meeting or any adjournments or postponements thereof.
The Board of Directors has fixed the close of business on March 9, 2012 as the record date for determining shareholders entitled to notice of and
to vote at the meeting.

By order of the Board of Directors,

AUBREY B. PATTERSON
Chairman of the Board and Chief Executive Officer
March 23, 2012

IMPORTANT:

WHETHER OR NOT YOU PLAN TO ATTEND THE ANNUAL MEETING IN PERSON, TO ASSURE THE PRESENCE OF A
QUORUM, PLEASE VOTE YOUR PROXY PROMPTLY BY INTERNET, TELEPHONE OR BY COMPLETING, SIGNING,
DATING AND RETURNING THE ENCLOSED PROXY CARD. IF YOU ATTEND THE ANNUAL MEETING AND WISH TO
VOTE YOUR SHARES PERSONALLY, YOU MAY DO SO AT ANY TIME BEFORE THE PROXY IS EXERCISED.
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One Mississippi Plaza
201 South Spring Street
Tupelo, Mississippi 38804
PROXY STATEMENT
GENERAL INFORMATION ABOUT THE ANNUAL MEETING AND VOTING

This Proxy Statement is furnished in connection with the solicitation of proxies by our Board of Directors, to be voted at our annual meeting of
shareholders to be held at the BancorpSouth Corporate Headquarters, Fourth Floor Board Room, One Mississippi Plaza, 201 South Spring
Street, Tupelo, Mississippi 38804 on April 25, 2012, at 9:00 a.m. (Central Time), for the purposes set forth in the accompanying notice, and at
any adjournments or postponements thereof. This Proxy Statement and the accompanying Annual Report to Shareholders and proxy card are
first being sent to shareholders on or about March 23, 2012.

If a proxy is properly given by a shareholder of record and not revoked, it will be voted in accordance with the instructions provided, if any, and
if no instructions are provided, it will be voted:

FOR the election as directors of the nominees listed in this Proxy Statement;

FOR the ratification of the appointment of KPMG LLP as our independent registered public accounting firm for 2012; and

in accordance with the recommendations of our Board of Directors on any other proposal that may properly come before the annual

meeting.
Shareholders are encouraged to vote their proxies by Internet, telephone or completing, signing, dating and returning the enclosed proxy card,
but not by more than one method. If a shareholder votes by more than one method, only the last vote that is submitted will be counted and each
previous vote will be disregarded. Shareholders who vote by proxy using any method before the annual meeting have the right to revoke the
proxy at any time before it is exercised by submitting a written request to us or by voting another proxy at a later date. The grant of a proxy will
not affect the right of any shareholder to attend the meeting and vote in person. For a general description of how votes will be counted, please
refer to the section below entitled GENERAL INFORMATION Counting of Votes.

Pursuant to the Mississippi Business Corporation Act and our governing documents, a proxy to vote submitted by Internet or telephone has the
same validity as one submitted by mail. To submit a proxy to vote by Internet, access the website www.rtcoproxy.com/bxs, enter the nine-digit
control number found on the enclosed proxy card and follow the instructions on the website. To submit a proxy to vote by telephone, call toll
free 1-855-822-7117, enter the nine-digit control number on the enclosed proxy card and follow the instructions. A proxy to vote by Internet or
telephone may be submitted at any time until 2:00 a.m. (Central Time) on April 25, 2012 and either method should only require a few minutes to
complete. To submit a proxy to vote by mail, complete, sign, date and return the enclosed proxy card in the enclosed business reply envelope.

If shares are held in  street name through a broker, bank or other holder of record, the beneficial holder will receive instructions from the
registered holder that must be followed in order for the shares to be voted on behalf of the beneficial holder. Each method of voting listed above
is offered to shareholders who own their shares through a broker, bank or other holder of record. If a beneficial holder provides specific voting
instructions, the shares will be voted as instructed and as the proxy holders may determine within their discretion with respect to any other
matters that may properly come before the annual meeting.

The close of business on March 9, 2012 has been fixed as the record date for the determination of shareholders entitled to notice of and to vote at
this year s annual meeting. As of such date, we had 500,000,000 authorized shares of common stock, $2.50 par value per share, of which
94,436,177 shares were outstanding, and 500,000,000
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authorized shares of preferred stock, $0.01 par value per share, of which no shares were outstanding. Each share of our common stock is entitled
to one vote. The common stock is our only outstanding class of voting stock. Holders of a majority of the outstanding shares of our common
stock must be present, in person or by proxy, to constitute a quorum for the transaction of business at the annual meeting.
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PROPOSAL 1: ELECTION OF DIRECTORS
Introduction

Our Restated Articles of Incorporation, as amended, provide that the Board of Directors shall be divided into three classes of as nearly equal size
as possible. Directors are elected by a plurality of the votes cast by the holders of shares of our common stock represented at a meeting at which
a quorum is present. The holders of our common stock do not have cumulative voting rights with respect to the election of directors.
Consequently, each shareholder may cast only one vote per share for each nominee.

Our Amended and Restated Bylaws, as amended, provide that, in an uncontested election, any nominee for director who receives a greater
number of votes withheld from than votes for his or her election must promptly tender his or her resignation following certification of the
shareholder vote. The Nominating Committee will consider any such resignation offer and recommend to the Board of Directors whether to
accept it. The Board of Directors will act on any such recommendation of the Nominating Committee within 90 days following certification of
the shareholder vote.

Unless a proxy specifies otherwise, the persons named in the proxy shall vote the shares covered by the proxy for the nominees listed below.
Should any nominee become unavailable for election, shares covered by a proxy will be voted for a substitute nominee selected by the current
Board of Directors.

Nominees

The Board of Directors has nominated the following nine individuals for election as directors:

The five individuals named below in the section entitled Class I Nominees Term Expiring in 2015 to serve until the annual meeting
of shareholders in 2015 or until their earlier retirement in accordance with our retirement policy for directors or otherwise;

The individual named below in the section entitled Class II Nominee Term Expiring in 2014 for election as a director to serve until
the annual meeting of shareholders in 2014 or until his earlier retirement in accordance with our retirement policy for directors or
otherwise; and

The three individuals named below in the section entitled Class III Nominees Term Expiring in 2013 for election as directors to
serve until the annual meeting of shareholders in 2013 or until their earlier retirement in accordance with our retirement policy for
directors or otherwise.
One of the Class I Nominees (Keith J. Jackson), the Class II Nominee (Albert C. Clark) and all of the Class III Nominees (Gus J. Blass III,
Grace Clark and George F. Middlebrook III) currently serve as directors of BancorpSouth Bank, but have not previously served on our Board of
Directors. After extensive deliberation, our Board of Directors adopted the Nominating Committee s recommendation that, for consistency and to
increase efficiency, the boards of directors of BancorpSouth, Inc. and BancorpSouth Bank be combined, and that each of these five individuals
be nominated to serve on our Board of Directors.

Our retirement policy for directors provides that a director may not stand for re-election to the Board of Directors after reaching his or her 70
birthday, unless the Board of Directors determines that we would significantly benefit from such director serving another term because of his or
her advice, expertise and influence. Each of Hassell H. Franklin and Robert C. Nolan, whose current terms expire this year, has reached his 70
birthday. The Board of Directors has determined that we would significantly benefit from the services of each of Hassell H. Franklin and Robert
C. Nolan for another term and approved the nomination of each of Messrs. Franklin and Nolan for election as a director at the annual meeting of
shareholders.

If, after a director s 70 birthday, the Board of Directors does not nominate the director for another term or the director is not re-elected by our
shareholders, such director would then serve as a Director Emeritus for a one-year term and be eligible for re-election as a Director Emeritus by
the Board annually. A Director Emeritus does not have the authority of a director and does not meet with the Board, but is given this title in
honor of past service.
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Each nominee has consented to be a candidate and to serve as a director if elected.
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The biographies below show the name, age, principal occupation and directorships with other public companies held by each of the nominees
designated by the Board of Directors for election as a director. We have also provided a brief discussion of the specific experience,
qualifications, attributes or skills that led to the Nominating Committee s conclusion that each nominee should serve as one of our directors.

Class I Nominees _Term Expiring in 2015

James E. Campbell I11, age 62, is the President and Chief Operating Officer of H+M Company, Inc., a company that provides engineering and
construction-related services with aggregate annual sales of $500 million and employs over 600 individuals. Mr. Campbell s experience in retail
distribution, institutional and heavy industrial projects in all areas of the United States provides him with insight into the areas of asset quality,
particularly real estate development and construction risk, trust and brokerage, insurance and personnel. Mr. Campbell has been a member of our
Board of Directors since 2008.

Mr. Campbell brings executive decision-making and risk assessment skills to the Board as a result of his experience in the construction industry.
His experience in real estate development and construction is especially important as we manage through the current economic downturn, much
of which is real-estate driven.

Hassell H. Franklin, age 76, is the Chief Executive Officer and founder of Franklin Corporation, one of the largest privately owned furniture
manufacturers in the United States. He is Past Chairman of the American Furniture Manufacturers Association and serves as a director of North
Mississippi Health Services, Inc. Mr. Franklin has served on our Board of Directors since 1974.

Mr. Franklin brings extensive leadership and strategic planning experience to the Board through his role as the Chief Executive Officer and
founder of a large manufacturing company. His institutional knowledge and long tenure on the Board make him a valuable member of the
Board.

Keith J. Jackson, age 47, is the President of Positive Atmosphere Reaches Kids ( P.A.R.K ), a non-profit organization founded by Mr. Jackson in
1993 that is headquartered in Little Rock, Arkansas and works with at-risk youth to provide positive reinforcement for success. In addition,

Mr. Jackson is currently an announcer for International Sports Properties for Arkansas Razorback football. He has served on the Board of
Directors of BancorpSouth Bank since 2007.

The Nominating Committee believes that Mr. Jackson s leadership and civic involvement would be valuable to the Board. Having served on the
board of BancorpSouth Bank for approximately five years, he also possesses significant and important institutional knowledge and an
understanding of financial services industry issues.

Robert C. Nolan, age 70, is Chairman of the Board of Deltic Timber Corporation (NYSE: DEL), a publicly held timber production company.
Mr. Nolan is also Managing Member of Munoco Company L.C., a family-owned oil and gas exploration and production company. Mr. Nolan
has served on our Board of Directors since our merger with First United Bancshares, Inc. in 2000, and had served on the Board of Directors of
First United Bancshares since 1982.

Mr. Nolan brings to the Board valuable knowledge and strategic planning experience from his service as the Chairman of the Board of a New
York Stock Exchange listed company. He also possesses banking knowledge through his service as a director of a predecessor banking
organization.

W. Cal Partee, Jr., age 67, is a senior partner of Partee Flooring Mill, LLP, an oil and lumber production company, and has been responsible for
its daily operation of business and timber and land investments for approximately 40 years. Mr. Partee has served on our Board of Directors
since our merger with First United Bancshares, Inc. in 2000, and had served on the Board of Directors of First United Bancshares since 1983.

Mr. Partee brings entrepreneurial business knowledge and experience to the Board through his management of a company with numerous
employees and the supervision of multi-million dollar budgets. He also possesses banking knowledge through his service as a director of a
predecessor banking organization.
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Class Il Nominee Term Expiring in 2014

Albert C. Clark, age 68, is the President and Chief Executive Officer of C. C. Clark, Inc., a holding company for beverage distributors, and has
served in that role for over 30 years. Mr. Clark is also the President and Chief Executive Officer of Gulf States Canners, Inc., a multi-bottler
company. He has served on the Board of Directors of BancorpSouth Bank since 1996.

The Nominating Committee believes that Mr. Clark s business knowledge and experience resulting from the management of several companies
with numerous employees and the supervision of large budgets would be valuable to the Board. Having served on the board of BancorpSouth
Bank for approximately 16 years, he also possesses significant and important institutional knowledge and an understanding of financial services
industry issues.

Class III Nominees _Term Expiring in 2013

Gus J. Blass 111, age 60, is the General Partner of Capital Properties, LLC, an investment management company with which he has been
associated for over 30 years, and is also Principal Broker with Falcon Real Estate and Principal with Falcon Securities, Inc. Mr. Blass also serves
as a director of a number of other non-public companies, including Bear State Financial Holdings, LLC, Black Raven Energy, Inc. and U.S.
Bentonite, Inc. In addition, he serves on the board of a number of non-profit organizations, such as the St. Vincent Development Foundation and
P.A.R.K. Mr. Blass has served on the Board of Directors of BancorpSouth Bank since 2004.

The Nominating Committee believes that Mr. Blass s business knowledge and experience in real estate development would be valuable to the
Board. Having served on the board of BancorpSouth Bank for approximately eight years, he also possesses significant and important
institutional knowledge and an understanding of financial services industry issues.

Grace Clark, age 66, has been a Director of North Mississippi Health Services, where she has served on the Quality Standards Committee, since
2007 and is a Partner of Borrowed Thyme, LLC, a catering and prepared foods business. Ms. Clark served as President of Healthcare Foundation
of North Mississippi from 2001 to 2002 and United Way of North Mississippi from 2001 to 2002, and continues to serve on the Boards of
Directors for both organizations. She has also served as the Chairman and Treasurer of the CREATE Foundation. Ms. Clark has served on the
Board of Directors of BancorpSouth Bank since 2008.

The Nominating Committee believes that Ms. Clark s entrepreneurial business knowledge and civic involvement would be valuable to the Board.
Having served on the board of BancorpSouth Bank for over four years, she also possesses significant and important institutional knowledge and
an understanding of financial services industry issues.

George F. Middlebrook I1I, age 61, has managed the oil, gas and timberland interests of several family partnerships since 1976.

Mr. Middlebrook has also designed and developed a number of residential and commercial real estate developments. He served on the Board of
Directors of Fredonia State Bank from 1985 until it was acquired by First United Bancshares in 1997, and then served on the Board of Directors
of First United Bancshares until it was acquired by BancorpSouth in 2000. Mr. Middlebrook has also served on the State Bar of Texas Grievance
Committee and was appointed by the Governor of Texas to serve on the Angelina and Neches River Authority. He has served on the Board of
Directors of BancorpSouth Bank since 2000.

The Nominating Committee believes that Mr. Middlebrook s experience in real estate development and his banking knowledge from his service
as a director of a predecessor banking organization would be valuable to the Board. Having served on the board of BancorpSouth Bank for
approximately 12 years, he also possesses significant and important institutional knowledge and an understanding of financial services industry
issues.

Continuing Directors

Each person named below will continue to serve as a director until the annual meeting of shareholders in the year indicated for the expiration of
his or her term. Shareholders are not voting this year on the election of the Class II or Class III directors listed below. The biographies below
show the name, age, principal occupation and directorships with other public companies held by each continuing director. We have also
provided a brief discussion of the specific experience, qualifications, attributes or skills for each of the continuing directors that led to the
selection of each of these individuals for our Board of Directors.
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Class Il Directors _Term Expiring in 2014

W. G. Holliman, Jr., age 74, is the Managing Member of Five Star, LLC, a family investment management company. Mr. Holliman is the former
Chairman of the Board and Chief Executive Officer of Furniture Brands International, Inc. (NYSE: FBN), a publicly held furniture
manufacturing company, and serves as a director of North Mississippi Health Services, Inc. Mr. Holliman is also a minority owner in a
commercial construction business. He has served on our Board of Directors since 1994.

Mr. Holliman brings entrepreneurial and business-building skills and experience to the Board, having previously served as Chief Executive
Officer for a New York Stock Exchange listed company. His institutional knowledge and longstanding Board service make him a qualified
member of the Board.

Warren A. Hood, Jr., age 60, serves as the Chairman of the Board and Chief Executive Officer of Hood Companies, Inc., which has three
separate divisions with 60 manufacturing and distribution sites throughout the United States, Canada and Mexico. Hood Companies products
include lumber, plywood, insulated sheathing, roof insulation, commercial and residential asphalt roofing products and industrial and consumer
packaging. These products are currently marketed in North America, the Caribbean and Western Europe.

Mr. Hood has served on our Board of Directors since 2011 and has served as a director of BancorpSouth Bank since 2007. Mr. Hood has been a
director of Southern Company (NYSE: SO) since 2007 and is a member of its audit committee. Mr. Hood has served and continues to serve on
numerous community and philanthropic boards. He is a former director of First American Corporation and also its subsidiary, First American
National Bank. Mr. Hood served as a director of Mississippi Power Company from 2004 to 2007 and as a director of Deposit Guaranty
Corporation from 1990 until its merger into First American Corporation in 1998. Mr. Hood qualifies as an audit committee financial expert as
defined under Securities and Exchange Commission rules.

Mr. Hood brings a wealth of governance and strategic planning experience, as well as skills navigating financial statements and financial
disclosure issues, gained through his service on the board and the audit committee of a New York Stock Exchange listed company. He also
possesses significant and important institutional knowledge and an understanding of financial services industry issues through his service as a
director of BancorpSouth Bank.

James V. Kelley, age 62, has served as our President and Chief Operating Officer since our merger with First United Bancshares, Inc. in 2000.
Prior to the merger, Mr. Kelley served as Chairman, President and Chief Executive Officer of First United Bancshares. He was Chairman and
Chief Executive Officer of First National Bank in El Dorado, Arkansas from 1985 to 2000. Mr. Kelley is a director of Murphy Oil Corporation
(NYSE: MUR), Blue Cross/Blue Shield of Arkansas and North Mississippi Health Services, Inc. He has served on our Board of Directors since
2000.

Mr. Kelley brings valuable insight and knowledge to the Board as a result of his service as our President and Chief Operating Officer. He also
brings valuable banking knowledge from his years of service in the financial services industry, including his leadership of a predecessor banking
organization.

Turner O. Lashlee, age 75, is the Chairman of the Board of Lashlee-Rich, Inc., a general construction company. Mr. Lashlee has almost 50 years
of bank board experience. Mr. Lashlee has been in the commercial and industrial construction business for over 50 years and has served on our
Board of Directors since 1992.

Mr. Lashlee brings a vast amount of knowledge regarding banking to the Board as a result of his many years of experience in the financial
services industry with several banking organizations. He also has a wealth of experience in risk assessment from his long tenure in the
commercial and industrial construction business.

Alan W. Perry, age 64, is an attorney with the law firm Forman Perry Watkins Krutz & Tardy LLP. Mr. Perry is a member of the Board of
Trustees of Mississippi Institutions of Higher Learning and a Trustee of The Robert M. Hearin Foundation and The Robert M. Hearin Support
Foundation, charitable foundations with the primary purpose of supporting colleges and universities in Mississippi. He is a former member of
the Standing Committee on Rules of Practice and Procedure of the Judicial Conference of the United States and served as Law Clerk to Judge
Charles Clark, United States Court of Appeals, Fifth Circuit. Mr. Perry has served on our Board of Directors since 1994.

Table of Contents 16



Edgar Filing: BANCORPSOUTH INC - Form DEF 14A

Table of Conten

Mr. Perry brings a wealth of legal, governance and risk management skills to the Board, gained both as a board member and as an attorney
representing corporate boards.

Class Il Directors _Term Expiring in 2013

Larry G. Kirk, age 65, served as the Chairman of the Board and Chief Executive Officer from 1996 to 2005 of Hancock Fabrics, Inc., a publicly
held fabric retailer and wholesaler, and as the President and Chief Financial Officer of Hancock Fabrics from 1989 to 1996. In addition,

Mr. Kirk has served as the Chairman of several non-profit community organizations, such as Community Development Foundation and
CREATE, Inc. He also serves as a director of Health Link, Inc. and Acclaim, Inc. Mr. Kirk has served on our Board of Directors since 2002 and
currently serves as Chairman of the Audit Committee, a position he has held since 2003.

Mr. Kirk brings a wealth of financial expertise and public accounting knowledge to the Board. He also possesses practical business experience
as the former Chief Financial Officer and then Chief Executive Officer of a public company. Mr. Kirk qualifies as an audit committee financial
expert as defined under Securities and Exchange Commission rules.

Guy W. Mitchell 111, age 68, is an attorney with the law firm Mitchell, McNutt & Sams, P.A. Mr. Mitchell has been active in the practice of law
since 1972. He has continually served on the Board of Directors of his law firm since 1976. During the course of his career, Mr. Mitchell has
advised numerous corporate clients concerning the risks involved in the operation of their businesses, industries, partnerships and associations.
He has served on the Board of Directors of North Mississippi Health Services, Inc., North Mississippi Medical Center, Inc., Community
Development Foundation and CREATE, Inc., where his duties were in the areas of analyzing financial results of operations, setting budgets,
reviewing and approving compensation plans, and risk assessment. Mr. Mitchell has represented the City of Tupelo, Mississippi as general
counsel for over 30 years. Mr. Mitchell has served on our Board of Directors since 2003.

Mr. Mitchell has an extensive background in law, and brings executive decision making and risk assessment skills to the Board as a result of his
experience as an attorney and as a board member of numerous companies and charitable organizations.

Aubrey B. Patterson, age 69, has served as our Chairman of the Board and Chief Executive Officer since 1991 and has served on our Board of
Directors since 1983. He served as our Chief Executive Officer and President from 1990 to 1991 and as our President and Chief Operating
Officer from 1983 to 1990. Mr. Patterson also serves on the Board of Directors of Furniture Brands International, Inc. (NYSE: FBN), a furniture
manufacturer. In 2010, Mr. Patterson was named to the Board of Directors of The Financial Services Roundtable, a premier executive forum for
leaders in the financial services industry. Mr. Patterson has held numerous positions in professional leadership, including service as Chairman of
the American Bankers Association, President of the Mississippi Bankers Association, Chairman of the University of Mississippi Business
Advisory Council and as Chairman of the Bankers Advisory Council of the Conference of State Bank Supervisors, a national organization that
oversees state-chartered banking. Mr. Patterson has served as Chairman of the Community Development Foundation, North Mississippi Health
Services, Inc. and the Mississippi Economic Council, the University of Mississippi Foundation, CREATE Inc. and the Mississippi Partnership
for Economic Development. In 2004, Mr. Patterson was appointed to an 11-year term on the Mississippi Board of Trustees of the Institutions of
Higher Learning.

Through his nearly 40 years of service to BancorpSouth, including over 21 years as Chief Executive Officer, Mr. Patterson brings to the Board a
deep institutional knowledge and perspective regarding our strengths, challenges and opportunities. His diverse experiences and leadership roles
in the financial services industry provide the Board with expanded perspective regarding other financial services institutions and the relevant
risks and opportunities facing the banking industry.

Each of the nominees and continuing directors has had the principal occupation indicated for more than five years unless otherwise indicated.
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Required Vote

Assuming the presence of a quorum, directors will be elected by a plurality of the votes cast by the holders of shares of common stock
represented at the annual meeting.

The Board of Directors recommends that shareholders vote

FOR each of the nine nominees.
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PROPOSAL 2: RATIFICATION OF APPOINTMENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Audit Committee of the Board of Directors has appointed KPMG LLP as our independent registered public accounting firm for the year
ending December 31, 2012 and seeks ratification of the appointment by our shareholders. This firm has served as our independent registered
public accounting firm since 1973.

In addition to rendering audit services for the year ended December 31, 2011, KPMG LLP performed various other services for us and our
subsidiaries. The aggregate fees billed for the services rendered to us by KPMG LLP for the years ended December 31, 2011 and December 31,
2010 were as follows:

2011 2010
Audit Fees® $ 1,342,562 $ 889,372
Audit-Related Fees® 47,000 47,000
Tax Fees
All Other Fees® 639,797
Total $2,029,359 $ 936,372

(1) The Audit Fees for the years ended December 31, 2011 and 2010 represent the aggregate fees billed to us by KPMG LLP for professional
services rendered for the audit of our financial statements, including the audit of internal control over financial reporting, and for services
that are normally provided by KPMG LLP in connection with regulatory filings or engagements.

(2) The Audit-Related Fees for the years ended December 31, 2011 and 2010 consisted principally of fees for audits of financial statements of
certain employee benefit plans.

(3) The All Other Fees for the year ended December 31, 2011 represent the aggregate fees billed to us by KPMG LLP for certain professional
services other than those related to the audit of our financial statements and the financial statements of employee benefit plans, or those
normally provided in connection with regulatory filings.

The Audit Committee specifically reviews and pre-approves each audit and non-audit service provided by our auditor prior to its engagement to

perform such services. The Audit Committee has not adopted any other pre-approval policies or procedures.

Required Vote

Shareholder ratification of the Audit Committee s appointment of KPMG LLP as our independent registered public accounting firm for the year
ending December 31, 2012 is not required by our Amended and Restated Bylaws or otherwise. Nonetheless, the Board of Directors has elected
to submit the appointment of KPMG LLP to our shareholders for ratification. If a quorum is present, this proposal will be approved if the votes
cast for ratification exceed the votes cast against ratification. If the appointment of KPMG LLP as our independent registered public accounting
firm for the year ending December 31, 2012 is not ratified, the matter will be referred to the Audit Committee for further review.

Representatives of KPMG LLP will be at the annual meeting, will have an opportunity to make a statement if they desire and will be available to
respond to appropriate questions.

The Board of Directors recommends that shareholders vote

FOR ratification of the appointment of KPMG LLP.
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CORPORATE GOVERNANCE
Director Attendance at Board, Committee and Annual Meetings

During 2011, our Board of Directors held nine meetings. Each director attended at least 75% of the total of all meetings of the Board of
Directors and all committees on which the director served. We encourage our Board members to attend the annual meeting of shareholders. In
2011, all of our directors attended the annual meeting of shareholders; because of inclement weather, however, three of our directors attended
the meeting via conference call.

Committees of the Board of Directors

The Board of Directors has established five standing committees the Executive Committee, the Audit Committee, the Risk Management
Committee, the Executive Compensation and Stock Incentive Committee, and the Nominating Committee. A copy of the charter of each of these
committees, except for the Executive Committee and the Risk Management Committee, is available on our website at www.bancorpsouth.com
on our Investor Relations webpage under the caption Corporate Information Committee Charting.

The following table shows the current membership of each committee of the Board of Directors:

Executive
Compensation
and Stock
Executive Audit Incentive Nominating Risk

Director Committee Committee Committee Committee Management
James E. Campbell 11T
Hassell H. Franklin X X Chair
W. G. Holliman, Jr. X Chair X
Warren A. Hood, Jr. X
James V. Kelley X
Larry G. Kirk Chair
Turner O. Lashlee X
Guy W. Mitchell 11T X
Robert C. Nolan X X X
W. Cal Partee, Jr. X
Aubrey B. Patterson Chair
Alan W. Perry Chair

Executive Committee

The Executive Committee acts on behalf of the Board of Directors on all matters concerning the management and conduct of our business and
affairs, except those matters enumerated in the charter of the Executive Committee and those matters reserved to the Board of Directors under
state law. The Executive Committee held nine meetings during 2011.

Audit Committee

The Audit Committee is responsible for, among other things:

Monitoring the integrity of our financial statements, our compliance with legal and regulatory requirements and our financial
reporting process and systems of internal controls;

Monitoring the work of the Audit/Loan Review Committee of BancorpSouth Bank;
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Evaluating the independence and qualifications of our independent registered public accounting firm;

Evaluating the performance of our independent registered public accounting firm and our internal auditing department;
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Providing an avenue of communication among our independent registered public accounting firm, management, our internal audit
department, our subsidiaries and our Board of Directors; and

Selecting, engaging, overseeing, evaluating and determining the compensation of our independent registered public accounting firm.
This committee s performance is evaluated annually. The Board of Directors has determined that each member of the Audit Committee is
independent under the listing standards of the New York Stock Exchange. Our Board of Directors has also determined that each of Messrs. Kirk
and Hood is an  audit committee financial expert as defined in rules adopted by the Securities and Exchange Commission. The Audit Committee
held 16 meetings during 2011.

Executive Compensation and Stock Incentive Committee

Pursuant to its charter, the Executive Compensation and Stock Incentive Committee reviews corporate goals and objectives pertaining to the
compensation of our Named Executive Officers (as identified in the section below entitled EXECUTIVE COMPENSATION Summary
Compensation Table ), evaluates the performance of our Named Executive Officers and determines the salary, benefits and other compensation
of our Named Executive Officers. After consultation with management, this committee makes recommendations to the Board of Directors with
respect to the salaries, benefits and other compensation of our executive officers other than the Named Executive Officers. This committee also
administers our Home Office Incentive Plan, Long-Term Equity Incentive Plan, 1998 Stock Option Plan and Executive Performance Incentive
Plan as well as the Executive Officer Incentive-Based Compensation Recovery Policy.

This committee has the sole authority to retain, at our expense, any compensation consultant to assist in the evaluation of executive officer
compensation and to approve such consultant s fees and other retention terms. In addition, this committee has the authority to obtain advice and
assistance from internal or external legal, accounting or other advisors as it deems necessary to carry out its duties, at our expense, without prior
approval of the Board of Directors or management.

The activities of this committee must be conducted in accordance with the policies and principles set forth in our Corporate Governance
Principles. This committee s performance is evaluated annually. On occasion, the Chief Executive Officer attends Executive Compensation and
Stock Incentive Committee meetings. The Chief Executive Officer provides information to the Executive Compensation and Stock Incentive
Committee concerning the executive officers, discusses performance measures relating to executive officer compensation and makes
recommendations to the Executive Compensation and Stock Incentive Committee concerning the compensation of the executive officers. The
Board of Directors has determined that each committee member is independent under the listing standards of the New York Stock Exchange and
applicable provisions of the Internal Revenue Code and Securities and Exchange Commission rules. The Executive Compensation and Stock
Incentive Committee held four meetings during 2011.

Nominating Committee

The Nominating Committee identifies and recommends to the Board nominees for election to the Board and candidates for appointment to
Board committees consistent with criteria approved by the Board. This committee also maintains and periodically reviews our Corporate
Governance Principles, oversees the annual evaluation of the Board and management, and reviews and recommends to the Board for approval in
advance all related person transactions. Pursuant to its charter, at least every other year the committee reviews and approves the compensation
paid to non-employee directors and administers our 1995 Non-Qualified Stock Option Plan for Non-Employee Directors and Director Stock
Plan. This committee s performance is evaluated annually. The Board of Directors has determined that each committee member is independent
under the listing standards of the New York Stock Exchange. The Nominating Committee held four meetings during 2011.

Risk Management Committee

The Risk Management Committee identifies, evaluates and prioritizes potential risks that we face to ascertain whether management has
adequately considered such risks and established adequate procedures for managing and identifying such risks. This committee advises the
Board with respect to appropriate procedures and structures for monitoring and reviewing management s actions relating to such risks. The Risk
Management Committee held four meetings during 2011.
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Executive Sessions

In order to promote open discussion among the non-management directors, we schedule regular executive sessions in which those directors meet
without management present. Unless a majority of the Board of Directors designates a presiding director, the Chairman of the Nominating
Committee, currently Mr. Franklin, presides at these meetings. In addition, an executive session of independent (as defined in the listing
standards of the New York Stock Exchange), non-management directors is held at least twice each year.

Communications with the Board of Directors

You may send communications to the Board of Directors, the presiding director of the non-management directors, the non-management directors
as a group or any individual director by writing to the Board of Directors or an individual director in care of the Corporate Secretary at One
Mississippi Plaza, 201 South Spring Street, Tupelo, Mississippi 38804. The Corporate Secretary will directly forward written communications
addressed to the entire Board of Directors to the Chairman of the Nominating Committee, written communications addressed to the
non-management directors to the non-management directors and all other written communications to the individual director(s) to whom they are
addressed.

Governance Information

In addition to the committee charters described above, our Corporate Governance Principles and our Code of Business Conduct and Ethics are
available on our website at www.bancorpsouth.com on our Investor Relations webpage under the caption Corporate Information = Governance
Documents. These materials as well as the committee charters described above are also available in print to any shareholder upon request. Such
requests should be sent to the following address:

BancorpSouth, Inc.
One Mississippi Plaza
201 South Spring Street
Tupelo, Mississippi 38804
Attention: Corporate Secretary
Director Independence

The Board of Directors reviews the independence of all directors and affirmatively makes a determination as to the independence of each
director on an annual basis. No director will qualify as independent unless the Board of Directors affirmatively determines that the director has
no material relationship with BancorpSouth (either directly or as a partner, shareholder or officer of an organization that has a relationship with
BancorpSouth). In each case, the Board of Directors broadly considers all relevant facts and circumstances when making independence
determinations. To assist the Board of Directors in determining whether a director is independent, the Board of Directors has adopted Director
Independence Standards, which are available on our website at www.bancorpsouth.com on our Investor Relations webpage under the caption

Corporate Information Governance Documents. The Board of Directors has determined that each of Messrs. Campbell, Franklin, Holliman,
Hood, Kirk, Lashlee, Mitchell, Nolan and Partee, a majority of our Board members, meets our standards as well as the current listing standards
of the New York Stock Exchange for independence. The Board of Directors has also determined that each of Messrs. Blass, Clark, Jackson and
Middlebrook and Ms. Clark, the nominees who have not previously served on our Board of Directors, meets our standards as well as the current
listing standards of the New York Stock Exchange for independence.

During 2011, the Board of Directors considered the following relationships and transactions in making its independence determinations with
respect to each director identified as independent:

Five Star, LLC, a private company of which Mr. Holliman is an owner, leased office space at BancorpSouth Bank s main office
building in Tupelo, Mississippi and paid rent to us; however, the Board of Directors determined that this leasing arrangement and the
amount paid to us by Five Star in 2011 ($12,000) was not material and did not affect Mr. Holliman s independent judgment;
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Mitchell, McNutt & Sams, P.A., a law firm of which Mr. Mitchell is a partner, provided legal services to us in 2011; however, the
Board of Directors determined that the amount we paid to Mitchell, McNutt & Sams ($8,242) was not material remuneration
affecting Mr. Mitchell s independent judgment;

Lashlee-Rich, Inc., a private company of which Mr. Lashlee is an owner and serves as Chairman, from time to time performs
construction work on some of BancorpSouth Bank s branches. Because the amount that we paid to Lashlee-Rich in 2009 ($125,000)
was less than 2% of Lashlee-Rich s consolidated gross revenues, and because we paid no fees to Lashlee-Rich in either 2010 or 2011,
the Board of Directors determined that the amounts paid to Lashlee-Rich in the last three years are not material and that Mr. Lashlee
meets the requirements for independence under the current listing standards of the New York Stock Exchange and our Director
Independence Standards.

Forman Perry Watkins Krutz & Tardy, LLP, a law firm of which Mr. Perry is a partner, provides legal services for us. In 2011, we paid this firm

approximately $100,000. Because Mr. Perry s law firm regularly provides legal services for us, the Board of Directors has determined that

Mr. Perry does not meet the requirements for independence under the current listing standards of the New York Stock Exchange or our Director

Independence Standards.

Director Qualification Standards

The Nominating Committee and our Chief Executive Officer actively seek individuals qualified to become members of our Board of Directors
for recommendation to our Board of Directors and shareholders. The Nominating Committee considers nominees proposed by our shareholders
to serve on our Board of Directors that are properly submitted in accordance with our Amended and Restated Bylaws. In recommending
candidates and evaluating shareholder nominees for our Board of Directors, the Nominating Committee considers each candidate s qualifications
regarding independence, diversity, age, ownership, influence and skills, such as an understanding of financial services industry issues, all in the
context of an assessment of the perceived needs of BancorpSouth at that point in time. Our director qualifications are set forth in our Corporate
Governance Principles, which are available on our website at www.bancorpsouth.com on our Investor Relations webpage under the caption

Corporate Information ~Governance Documents. The Nominating Committee meets at least annually with our Chief Executive Officer to discuss
the qualifications of potential new members of our Board of Directors. After consulting with our Chief Executive Officer, the Nominating
Committee recommends the director nominees to the Board of Directors for their approval. We have not paid any third party a fee to assist the
Nominating Committee in the director nomination process to date.

The Nominating Committee determines the appropriate characteristics, skills and experiences for the Board of Directors as a whole as well as for
individual directors and nominees, with the objective of having a Board with diverse backgrounds and experiences. In considering the structure

of the Board, the Nominating Committee evaluates each nominee, with the objective of recommending a group of nominees that can best
perpetuate the success of BancorpSouth and represent shareholder interests through the exercise of sound judgment using the Board s diversity of
experience.

Board Leadership Structure

As specified in our Corporate Governance Principles, the Board of Directors does not have a policy with respect to the separation of the offices
of Chairman of the Board and the Chief Executive Officer. The Board believes this issue is part of the succession planning process and that it is
in the best interests of BancorpSouth and our shareholders to retain the flexibility to combine or separate these functions. At this time, the Board
believes there are a number of important advantages of combining the positions of Chairman of the Board and Chief Executive Officer,
including the following:

Mr. Patterson, with over 39 years of experience at BancorpSouth, including over 21 years as Chief Executive Officer, has the
knowledge, expertise and experience to understand the opportunities and challenges facing BancorpSouth, as well as the leadership
and management skills to promote and execute our values and strategy, particularly during the current difficult economic
environment;
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Combining the positions allows Mr. Patterson to lead board discussions regarding our business and strategy, and provides unified
leadership for BancorpSouth;

Combining the positions creates a firm link between management and the Board and promotes the development and implementation
of corporate strategy; and

Combining the positions allows timely communication with the Board on critical business matters given the complexity of our
business.
The Board also believes that combining the positions of Chairman of the Board and Chief Executive Officer does not undermine the
independence of the Board. All of the standing committees of the Board, except for the Executive Committee and the Risk Management
Committee, are comprised entirely of independent directors. The non-management directors meet in executive session without management
present at least semi-annually. Unless a majority of the non-management directors designates a presiding director, the Chairman of the
Nominating Committee presides at these meetings.

Risk Oversight

Our Board of Directors oversees a company-wide approach to risk management, designed to support the achievement of organizational
objectives, including strategic objectives, to improve long-term organizational performance and enhance shareholder value. Effective risk
oversight is an important priority of the Board. The Board has implemented a risk governance framework to:

Understand critical risks in our business and strategy;

Allocate responsibilities for risk oversight among the full Board, its committees and management;

Evaluate our risk management processes and ensure that they function adequately;

Facilitate open communication between management and the Board; and

Foster an appropriate culture of integrity and risk awareness.
While the Board has the ultimate oversight responsibility for the risk management process, management is charged with actively managing risk.
Management has robust internal processes and policies to identify and manage risks and to communicate with the Board. These include the Risk
Management Committee, the charter of the Risk Management Committee, a real estate risk management group, regular internal senior
management meetings, ongoing long-term strategic planning, regular reviews of regulatory and litigation compliance, a Code of Business
Conduct and Ethics, and a comprehensive internal and external audit process. The Board and the Audit Committee monitor and evaluate the
effectiveness of the internal controls at least annually. Management communicates routinely with the Board and its committees, and the Risk
Management Committee communicates routinely with the Board regarding the significant risks identified and how they are being managed.

The Board implements its risk oversight function both as a whole and through its committees. All committees of the Board play a significant role
in carrying out the risk oversight function. In particular:

The Audit Committee oversees risks related to our financial statements, our compliance with legal and regulatory requirements, our
financial reporting process and system of internal controls. The Audit Committee monitors the work of the Audit/Loan Review
Committee of BancorpSouth Bank s Board of Directors and evaluates the performance of our independent auditors and our internal
auditing department. The Audit Committee periodically meets privately in separate executive sessions with management, our internal
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The Executive Compensation and Stock Incentive Committee oversees the risks and rewards associated with our compensation
philosophy and programs. As discussed in more detail below in the
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section entitted COMPENSATION DISCUSSION AND ANALYSIS, this committee determines and approves the compensation for
our Named Executive Officers, reviews and recommends to the Board the compensation for our other executive officers, approves,
administers and evaluates our incentive-compensation plans, equity-based plans and other compensation plans, policies and

programs and administers the incentive-based compensation recovery policy;

The Nominating Committee oversees risks related to our corporate governance principles and risks arising from related person
transactions; and

The Risk Management Committee oversees other potential risks we face and evaluates whether management has placed into effect
adequate procedures to identify and manage those risks. In particular, this committee considers the following risks:

Credit risk;

Liquidity risk;

Interest rate risk;

Operational risk;

Litigation risk;

Insurance risk;

Legislative and regulatory risk;

Risks related to potential future changes in the banking industry;

Physical premises liability and security risk;

Compliance risk;

Financial reporting risk;

Insurance services business and operations risk;

Investment services, broker-dealer business and operations risk;
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Human resources risk; and

Other non-traditional banking and other subsidiary risk.
In addition, we have established the real estate risk management group to more actively monitor credit risk and its impact on our financial
reporting.

Compensation Committee Interlocks and Insider Participation
During 2011, the Executive Compensation and Stock Incentive Committee consisted of Messrs. Franklin, Holliman (Chair) and Nolan.

None of the members of the Executive Compensation and Stock Incentive Committee has at any time been one of our officers or employees.
Members of the committee may, from time to time, have banking relationships in the ordinary course of business with our subsidiary,
BancorpSouth Bank, as described below in the section entitted CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS. Except as
described in that section and in the section above entitled ~ Director Independence, Messrs. Franklin, Holliman and Nolan had no other
relationship during 2011 requiring disclosure by us.
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During 2011, none of our executive officers served as a member of another entity s compensation committee, one of whose executive officers
served on our Executive Compensation and Stock Incentive Committee or on our Board of Directors, and none of our executive officers served
as a director of another entity, one of whose executive officers served on our Executive Compensation and Stock Incentive Committee.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The table below sets forth certain information, as of January 31, 2012, with respect to the beneficial ownership of our common stock by (i) each
person known by us to be the beneficial owner of more than 5% of the outstanding shares of our common stock, (ii) each director and nominee
for director, (iii) each of our Named Executive Officers identified in the section below entitled EXECUTIVE COMPENSATION Summary
Compensation Table and (iv) all of our directors and executive officers as a group. As of January 31, 2012, 94,436,177 shares of our common
stock were outstanding. The statute governing Mississippi state banks and our Amended and Restated Bylaws require our directors to hold $200
in par value (i.e., 80 shares) of our common stock. The number of shares of common stock owned by each director reflected in the table below
includes such shares. We relied on information supplied by our directors, executive officers and beneficial owners for purposes of this table.

Amount and Nature of Percent of
Name and Address of Beneficial Owner(!) Beneficial Ownership?® Class
BancorpSouth, Inc. 401(k) Profit-Sharing Plan 7,065,584 7.48%
Blackrock, Inc.® 5,975,609 6.33%
Wellington Management Company, LLP 6,000,000® 6.35%%
Gus J. Blass IIT 120,228® *
James E. Campbell IIT 114,126© *
Albert C. Clark 48,1340 *
Grace Clark 3,773 *
Hassell H. Franklin 1,267,715 1.34%
W. G. Holliman, Jr. 725,448® *
Warren G. Hood, Jr. 7,216 *
Keith J. Jackson 9,345 &
James V. Kelley 447,413 *
Larry G. Kirk 54,548 *
Turner O. Lashlee 104,894 *
Gordon R. Lewis 100,895 &
George F. Middlebrook III 87,797 *
Guy W. Mitchell 1T 58,243 *
Robert C. Nolan 526,21749 *
W. Cal Partee, Jr. 349,4350D &
Aubrey B. Patterson 1,040,038 1.10%
Alan W. Perry 102,466 *
William L. Prater 26,467 *
W. James Threadgill, Jr. 122,388012 *
All directors and executive officers as a group (25 persons) 5,591,975 5.92%

* Less than 1%.

(1)  The address of each person or entity listed, other than Blackrock, Inc. and Wellington Management Company, LLP, is c/o BancorpSouth,
Inc., One Mississippi Plaza, 201 South Spring Street, Tupelo, Mississippi 38804. The address of Blackrock, Inc. is 40 East 52" Street,
New York, New York 10022. The address of Wellington Management Company, LLP is 280 Congress Street, Boston, MA 02210.
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@)

entitted CORPORATE GOVERNANCE Committees of the Board of Directors

Committee and CORPORATE GOVERNANCE Committees of the Board of Directors

Name

Gus J. Blass IIT

James E. Campbell 111
Albert C. Clark

Grace Clark

Hassell H. Franklin
W. G. Holliman, Jr.
Warren G. Hood, Jr.
Keith J. Jackson
James V. Kelley
Larry G. Kirk

Turner O. Lashlee
Gordon R. Lewis
George F. Middlebrook III
Guy W. Mitchell III
Robert C. Nolan

W. Cal Partee, Jr.
Aubrey B. Patterson
Alan W. Perry
William L. Prater

W. James Threadgill, Jr.

Beneficial ownership is deemed to include shares of common stock that an individual has a right to acquire within 60 days after
January 31, 2012, including upon the exercise of options granted under our various equity incentive plans described above in the sections

Executive Compensation and Stock Incentive
Nominating Committee as follows:

Common Stock Underlying Options
Exercisable within 60 Days

21,600
21,600

305,477
21,600
21,600
61,866

18,000
21,600
21,600
512,386
21,600
16,467
72,600

These shares are deemed to be outstanding for the purposes of computing the percent of class for that individual, but are not deemed outstanding
for the purposes of computing the percentage of any other person.

Information in the table for individuals also includes shares held for their benefit in our 401(k) Profit-Sharing Plan, and in individual retirement
accounts for which the shareholder can direct the vote. Except as indicated in the footnotes to this table, each person listed has sole voting and
investment power with respect to all shares of common stock shown as beneficially owned by him or her pursuant to applicable law.

(3)  Based on shares beneficially owned by BlackRock, Inc. as set forth in a Schedule 13G/A dated as of January 20, 2012 and filed with the
SEC on February 13, 2012. The percent of class, however, includes the additional 10,952,381 shares issued pursuant to our public
offering of common stock on January 24, 2012, assuming its share ownership remained the same as of January 20, 2012. Without giving
effect to the additional shares issued pursuant to the public offering, the percent of class was 7.16% as of January 20, 2012.

(4)  Includes shares purchased on January 24, 2012 pursuant to our public offering of common stock.

5) Includes 5,518 shares held in a trust of which Mr. Blass is the trustee for the benefit of his son, of which Mr. Blass disclaims beneficial
ownership.

(6)  Includes 8,000 shares owned by a limited partnership in which Mr. Campbell is a partner, of which Mr. Campbell disclaims beneficial
ownership as to 4,840 shares.

@) Includes 16,740 shares owned by Mr. Clark s wife, of which Mr. Clark disclaims beneficial ownership.

(8) Includes 141,417 shares owned by Mr. Holliman s wife, of which Mr. Holliman disclaims beneficial ownership.

(9)  Includes 10,829 shares owned by Mr. Middlebrook s wife, of which Mr. Middlebrook disclaims beneficial ownership.

(10)  Includes 13,435 shares held in trusts of which Mr. Nolan is the co-trustee for the benefit of his grandchildren, of which Mr. Nolan
disclaims beneficial ownership, 302,004 shares held in a trust of which Mr. Nolan is the co-trustee for the benefit of his nieces, nephews,
children and the lineal descendants of four co-trustees, of which Mr. Nolan disclaims beneficial ownership, and 4,227 shares owned by
Mr. Nolan s wife, of which Mr. Nolan disclaims beneficial ownership.

(11)  Includes 2,155 shares owned by Mr. Partee s wife, of which Mr. Partee disclaims beneficial ownership, 12,393 shares held by Mr. Partee s
wife as custodian for the benefit of Mr. Partee s children, of which Mr. Partee disclaims beneficial ownership, and 19,750 shares held in
trusts for the benefit of Mr. Partee s children, nieces and nephews, of which Mr. Partee disclaims beneficial ownership.

(12)
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Includes 6,000 shares held in a trust of which Mr. Threadgill is the co-trustee for the benefit of his mother, of which Mr. Threadgill
disclaims beneficial ownership.
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COMPENSATION DISCUSSION AND ANALYSIS
Executive Summary

We believe that our executive compensation program has played a significant role in our ability to attract, motivate and retain a highly
experienced team of executives. We believe that the program is structured in a manner that supports our company and our business objectives, as
well as our culture and the traditions that have allowed us for over 130 years to meet the needs of our shareholders, customers and employees
and to support the communities in which we operate.

Our Executive Compensation and Stock Incentive Committee regularly reviews our executive compensation program to ensure it achieves the
desired goals of aligning our executive compensation structure with our shareholders interests and current market practices. In 2011, the
committee engaged Towers Watson & Co. to review our executive compensation programs, advise the committee with respect to the aggregate
level of compensation of our executive officers and advise the committee on the mix of elements used to compensate our executive officers.

As described below in the section entitled =~ Compensation Policy, our executive compensation program is designed to attract, motivate and retain
our executive officers, who are critical to our success. Under this program, our Named Executive Officers are rewarded for the achievement of
specific annual, long-term and strategic goals, the attainment of corporate goals, and the realization of increased shareholder value. Performance
criteria are established by our Executive Compensation and Stock Incentive Committee for annual incentive compensation opportunities under
the Home Office Incentive Plan and Executive Performance Incentive Plan. Based on criteria established by the committee and our audited
financial results for the year ended December 31, 2011, the only Named Executive Officers who earned a cash incentive bonus were Messrs.
Lewis and Threadgill. To further encourage decision-making aligned with our long-term goals, performance shares are subject to a two-year
performance period followed by a one-year retention period. Vesting of the performance shares granted in 2010 was subject to the achievement
of performance goals related to cumulative earnings per share and average deposits and other funding sources for the performance period of
2010 through 2011. Because the performance goals established for these awards were not met during the performance period, none of the
granted performance shares were earned. Similarly, vesting of performance shares granted in 2011 is subject to the achievement of performance
goals for the performance period of 2011 through 2012.

Our principal measures of success in achieving our business objectives are an increasing dividend, growth in average deposits and other funding
sources, return on average equity or average assets, earnings per share growth, asset quality and our overall market competitive position, as
measured against our own internal standards and as compared to a peer group of comparably sized financial and bank holding companies. We
believe our executive compensation program s mix of base salary, annual and long-term incentive compensation, benefits and perquisites as
described below in the section entitled =~ Compensation Policy is properly aligned with these objectives.

As required by the Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010 and related Securities and Exchange Commission
rules, in connection with the 2011 annual meeting of shareholders we solicited advisory votes by shareholders on executive compensation and
on the frequency with which the advisory vote on executive compensation would be solicited. Our Board of Directors recommended that the
advisory vote on executive compensation be solicited every three years, and this frequency of shareholder vote received the greatest number of
votes from shareholders. The Board of Directors has determined that the Company will hold an advisory vote on the compensation of the Named
Executive Officers every three years until the next shareholder vote on the frequency of the advisory vote, which will occur at the annual
meeting of shareholders in 2017.

At our 2011 annual meeting of shareholders, 79% of the votes cast on the advisory say-on-pay proposal voted in favor of the compensation of
the Named Executive Officers and only 4% voted against our executive compensation. The Executive Compensation and Stock Incentive
Committee believes that this vote affirmed strong shareholder support for our executive compensation program. This vote took place in April
2011, after the committee had already established executive compensation for 2011. As a result of the level of shareholder approval and the
timing of the vote, the committee did not make any significant changes to the executive compensation program for 2011 based on the say-on-pay
advisory vote.
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Compensation Overview

The Executive Compensation and Stock Incentive Committee of the Board of Directors administers our executive compensation program. The
Executive Compensation and Stock Incentive Committee is composed entirely of directors who are independent under the listing standards of

the New York Stock Exchange and our Director Independence Standards. Committee members are also required to meet applicable

independence standards under Section 162(m) of the Internal Revenue Code and Securities and Exchange Commission Rule 16b-3. The Director
Independence Standards are available on our website at www.bancorpsouth.com on our Investor Relations webpage under the caption Corporate
Information Governance Documents. The charter of the Executive Compensation and Stock Incentive Committee is available on our website at
www.bancorpsouth.com on our Investor Relations webpage under the caption Corporate Information Committee Charting. The charter is
reviewed annually by the Executive Compensation and Stock Incentive Committee and was most recently revised in January 2011.

In performing its duties, among other things, the Executive Compensation and Stock Incentive Committee:

Annually reviews and approves corporate goals and objectives relevant to the compensation of the Chief Executive Officer, evaluates
the Chief Executive Officer s performance in light of those goals and objectives and determines and approves the Chief Executive
Officer s compensation level based on this evaluation;

In determining the long-term incentive component of the Chief Executive Officer s compensation, considers our performance and
relative shareholder return, the value of similar incentive awards to chief executive officers at comparable financial and bank holding
companies, the awards given to the Chief Executive Officer in past years and such other factors as it may deem relevant;

For the (i) Chief Executive Officer, Chief Financial Officer and the three most highly compensated executive officers other than the
Chief Executive Officer and the Chief Financial Officer, annually determines and approves, and (ii) other executive officers,
annually reviews and recommends to the Board:

The annual base salary level(s);

Annual non-equity incentive compensation;

Awards under and changes to long-term incentive compensation plans and equity-based plans;

Employment agreements, severance arrangements and change-in-control agreements, in each case as, when and if
appropriate; and

Any special or supplemental benefits plans or programs and perquisites;

At least annually and more often as circumstances dictate, reports its actions to the Board; and

Annually reviews and re-assesses the adequacy of the Executive Compensation and Stock Incentive Committee s charter and
recommends any proposed changes to the Board for approval.
Compensation Policy
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Our principal measures of success in achieving our business objectives are an increasing dividend, growth in average deposits and other funding
sources, return on average equity or average assets, earnings per share growth, our asset quality and our overall market competitive position, as
measured against our own internal standards and as compared to a peer group of comparably sized financial and bank holding companies. The
variable, performance-based elements of our executive compensation program are designed to reward our executive officers based on our overall
performance in achieving defined performance goals relative to these measures.

Through our executive compensation program, we seek to provide:

Base salaries at levels that will attract and permit us to retain qualified executive officers;
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Compensation that differentiates pay on the basis of performance;

Incentive compensation opportunities that will motivate executive officers to achieve both our short-term and long-term business
objectives and that will provide compensation commensurate with our performance achievements;

Total compensation that is competitive with that of comparable financial and bank holding companies within the context of our
performance; and

Protection of shareholder interests by requiring achievement of successful results as a condition to earning above-average
compensation.

Our executive compensation program consists of the following primary elements:

Annual base salary is intended to provide a foundation element of compensation that is relatively secure and that reflects the skills
and experience that an executive brings to us; we seek to pay base salaries that are competitive with those paid to executive officers
in comparable positions at comparable financial and bank holding companies;

Annual incentive compensation is a variable non-equity element that is based on the achievement of defined goals for a given fiscal
year that are tied to our overall performance and, in some situations, performance of a specific business unit;

Long-term incentive compensation is a variable equity element that provides an emphasis on long-term performance goals, stock
price performance, ongoing improvement and continuity of performance;

Employee benefits are intended to provide reasonable levels of security with respect to retirement, medical, death and disability
protection and paid time off; and

Certain perquisites are used to supplement the other elements of compensation, facilitating the attraction and retention of executive
officers of the caliber we believe necessary to remain competitive.
The Executive Compensation and Stock Incentive Committee uses the variable compensation elements of our executive compensation program
(i.e., annual incentive compensation and long-term incentive compensation) as incentives that are based on our performance. While increases to
annual base salaries also take individual and our overall performance into consideration, they are not predicated solely on performance
achievements and are not subject to the same degree of variability as the performance-based incentives. The variable elements of compensation

align with shareholder interests by focusing executives attention on key measures of performance that we believe either drive shareholder return
or directly reflect our stock price performance.

The allocation of compensation across each of the elements of our executive compensation program is based on the following considerations:

The need to provide a level of basic compensation (i.e., base salary and employee benefits) necessary to enable us to attract and
retain high-quality executives, regardless of external business conditions;

The goal of providing a substantial amount of compensation opportunities through performance-based, variable-compensation
vehicles;
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The goal of reflecting reasonable practices of comparable financial and bank holding companies within the context of our
performance achievements; and

The desire to align our executives and our shareholders best interests through the use of equity-based compensation vehicles.
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The following table reflects the percentage of total compensation allocated to each element of compensation, as set forth below in the section
entitted EXECUTIVE COMPENSATION Summary Compensation Table, for each of the Named Executive Officers for 2011:

Change
in
Pension
Value
and
Non-Equity Nonqualified
Incentive Deferred All
Stock Option Plan Compensation Other
Name Salary Awards Awards  Compensation Earnings Compensation Total
Aubrey B. Patterson 35% 20% % % 44% 1% 100%
William L. Prater 69% 16% % % 8% 7% 100%
James V. Kelley 46% 18% % % 33% 3% 100%
Gordon R. Lewis 51% 17% % *% 28% 4% 100%
W. James Threadgill, Jr. 46% 10% % 6% 34% 4% 100%

* Less than 1%.

Our Executive Officer Incentive-Based Compensation Recovery Policy sets forth the conditions under which we may recover excess
incentive-based compensation paid or awarded to or received by any of our current or former executive officers. In the event we are required to
prepare an accounting restatement of our financial statements as a result of our material noncompliance with any financial reporting requirement
under applicable federal securities laws, we will recover from each former or current executive officer any incentive-based compensation paid or
awarded to or received by such executive officer during the three-year period preceding the date of filing with the SEC of the latest document
containing materially noncompliant financial statements that are subject to the restatement.

The statute governing Mississippi state banks and our Amended and Restated Bylaws require our directors to own shares of our common stock
in an aggregate amount of at least $200 par value (i.e., 80 shares). We do not, however, have any other requirements for minimum stock
ownership for our officers or directors. Our Insider Trading Policy prohibits directors, officers and other employees from hedging the economic
risk of ownership of any shares of our common stock they own.

Compensation Process

In 2011, we engaged Towers Watson to provide multiple services, including substantive consultation services with respect to general
compensation, health, welfare and retirement benefits. In addition, Towers Watson is the actuary for our pension plan. Since 2001, the Executive
Compensation and Stock Incentive Committee has separately engaged Towers Watson or its predecessor to review our executive compensation
programs, advise the committee with respect to the aggregate level of compensation of our executive officers and advise the committee on the
mix of elements used to compensate our executive officers. The Towers Watson consultants who are involved in this function are engaged
separately and work independently from those Towers Watson consultants who are engaged for health, welfare and retirement consulting. In
2011, we paid Towers Watson approximately $182,000 in connection with executive compensation consulting services and approximately
$1,294,000 for other services, including retirement plan and actuarial consulting, retirement plan administration and human resource program
communication.

The Executive Compensation and Stock Incentive Committee generally meets four times a year and more often if necessary. Prior to each
regular meeting, the Corporate Secretary sends materials to each committee member, including minutes of the previous meeting, an agenda,
recommendations for the upcoming meeting and other materials relevant to the agenda items. On occasion, the Chief Executive Officer attends
committee meetings to provide information to the committee concerning the performance of executive officers, discuss performance measures
relating to executive officer compensation and make recommendations to the committee concerning the compensation of executive officers. The
Executive Compensation and Stock Incentive Committee holds an executive session consisting only of committee members (and, as appropriate,
representatives of Towers Watson) at almost every meeting. The Chief Executive Officer does not engage in discussions with the Executive
Compensation and Stock Incentive Committee regarding his own compensation, except to respond to questions posed by committee members
outside of the executive session deliberations.
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Management annually compiles tally sheets to assimilate all components of compensation that are paid to the Named Executive Officers. This
information is provided to the Executive Compensation and Stock Incentive Committee for use in its deliberations.
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The Executive Compensation and Stock Incentive Committee reviews and approves, in advance, employment, severance or similar
arrangements or payments to be made to any executive officer. The committee receives reports from management pertaining to compensation for
all other officers and annually reviews all of the perquisites paid to the Named Executive Officers as discussed below in the section entitled
Components of Compensation Perquisites.

In connection with the deliberations of the Executive Compensation and Stock Incentive Committee, Towers Watson prepared an in-depth
market analysis of our relative competitiveness with respect to the salary, annual bonus opportunity and long-term incentive opportunity for
Messrs. Patterson and Kelley, and the base salary only for the remaining members of our senior management. This analysis included
comparisons to both our peer group (identified below) and the overall relevant bank industry marketplace. Towers Watson s analyses and reports
were provided to both the Chairman of the committee and to management to facilitate review and discussion.

In addition, the Executive Compensation and Stock Incentive Committee relied on Towers Watson for the following:

Guidance regarding the appropriateness of the companies comprising our peer group;

The design and operation of our overall executive compensation program;

Guidance regarding the implications of various regulations affecting executive compensation; and

Research of issues and presentation of alternatives on topics of interest to the committee.
The Executive Compensation and Stock Incentive Committee determined specific salary levels and incentive award opportunities for 2011
through a qualitative analysis beginning from a base of objective market information. First, Towers Watson provided a memorandum to the
Chairman of the committee that included a detailed market analysis and observations of the market competitiveness of the Chief Executive
Officer s and Chief Operating Officer s base salary, target bonus opportunity and long-term incentive opportunity. The committee then reviewed
this objective market information as a check to ensure that the current compensation of each executive was within an acceptable competitive
range. In addition, the committee analyzed factors such as our past and expected future performance, past and expected future individual
performance, career objectives, retention considerations, the current business environment and anticipated changes, and our near-term and
long-term business strategies. In other words, the committee combined objective and financial information with subjective and qualitative
considerations.

As a result of the peer group analysis, the Executive Compensation and Stock Incentive Committee did not set executive compensation in
accordance with a specific benchmark nor use a peer group subset. The committee did, however, review proxy statement disclosures and
compensation survey data. The peer group selected by the committee was comprised of both primary comparators and a reference comparator.
T