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FORWARD-LOOKING STATEMENTS
Certain statements contained in this Report may not be based on historica facts and are “forward-
looking statements’ within the meaning of Section 27A of the Securities Act of 1993, as amended, and
Section 21E of the Securities Exchange Act of 1934, asamended. These forward-looking statements
may be identified by reference to a future period(s) or by the use of forward-1ooking terminology, such
as“anticipate,” “bdieve” “edimate,” “expect,” “may,” “might,” “will,” “intend,” “could,” “would,”
“plan” or amilar expressons. These forward-1ooking statements include, without limitation, those
relating to BancorpSouth'’ s liquidity, earnings per share, alowance for credit losses, net interest revenue,
mortgage servicing ass, life insurance premium revenue, loan demand, credit qudity and credit losses,
depost withdrawas, net interest margin, acquisition of WMS, L.L.C. and Ramsey, Krug, Fardl &
Lensing, Inc., potentia acquisitions, litigation contingencies, student loans, valuation of collatera, stock
repurchase programs, capita resources, accounting rules and guiddines, off-balance sheet entities or
arrangements and BancorpSouth’ s future growth and profitability. We caution you not to place undue
reliance on the forward-looking statements contained in this Report, in that actud results could differ
materialy from those indicated in such forward-looking statements due to avariety of factors. These
factorsinclude, but are not limited to, changes in BancorpSouth’s operating or expansion strategy,
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changes in economic conditions, the ability to maintain credit qudity, prevailing interest rates and
government fiscal and monetary policies, effectiveness of BancorpSouth’ s interest rate hedging
drategies, changesin laws and regulations affecting financid inditutions, ability of BancorpSouth to
effectively service loans, ability of BancorpSouth to identify and integrate acquisitions and investment
opportunities, performance of WMS, L.L.C. and Ramsey, Krug, Farrell & Lenang, Inc., dbility of
BancorpSouth to manage its growth and effectively serve an expanding customer and market base,
geographic concentrations of assets, availability of and costs associated with obtaining adequate and
timely sources of liquidity, dependence on existing sources of funding, competition from other financid
services companies, market conditions as they affect the ability of BancorpSouth to repurchase shares
of its common stock, the effect of pending or future legidation, possible adverse rulings, judgments,
settlements and other outcomes of pending or threatened litigation, other factors generdly understood to
affect the financid results of financid services companies and other factors detalled from timeto timein
BancorpSouth’s press releases and filings with the Securities and Exchange Commisson. We
undertake no obligation to update these forward-1ooking statements to reflect events or circumstances
that occur after the date of this Report.



PART |
FINANCIAL INFORMATION
ITEM 1. FINANCIAL STATEMENTS

BANCORPSOUTH, INC.
Consolidated Condensed Balance Sheets
(Unaudited)

September 30,

2003

December 31,

2002

ASSETS

(In thousands)

Cash and due from banks $302,520 $356,976
Interest bearing deposits with other banks 19,157 5,007
Held-to-maturity securities, at amortized cost 990,112 1,193,375
Available-for-sale securities, at fair value 1,997,318 1,642,172
Federal funds sold and securities
purchased under agreement to resdll 139,872 139,508
Loans 6,287,265 6,435,268
Less: Unearned discount 35,474 45,883
Allowance for credit losses 90,505 87,875
Net loans 6,161,286 6,301,510
Mortgages held for sale 42,412 57,804
Premises and equipment, net 212,282 210,183
Other assets 320,588 282,712
TOTAL ASSETS $10,185,547 $10,189,247
LIABILITIES
Deposits:
Demand: Non-interest bearing $1,246,955 $1,183,127
Interest bearing 2,434,498 2,455,821
Savings 786,080 824,902
Time 3,956,889 4,085,068
Tota deposits 8,424,422 8,548,918
Federal funds purchased and securities
sold under agreements to repurchase 517,420 457,389
Guaranteed preferred beneficial interests
in junior subordinated debt securities 125,000 125,000
Long-term debt 138,820 139,757
Other liabilities 125,444 110,360
TOTAL LIABILITIES 9,331,106 9,381,424
SHAREHOLDERS EQUITY
Common stock, $2.50 par value
Authorized - 500,000,000 shares, Issued - 77,959,972 and
77,680,664 shares 194,900 194,202
Capital surplus 40,770 20,773
Accumulated other comprehensive income 15,419 37,744
Retained earnings 603,352 555,104
TOTAL SHAREHOLDERS EQUITY 854,441 807,823
TOTAL LIABILITIESAND SHAREHOLDERS EQUITY $10,185,547 $10,189,247

See accompanying notes to consolidated condensed financia statements.



BANCORPSOUTH, INC.
Consolidated Condensed Statements of Income

(Unaudited)
Three months ended Nine months ended
September 30, September 30,
2003 2002 2003 2002
(In thousands, except for per share amounts)
INTEREST REVENUE:
Loans $98,292 $113,201 305,207 338,615
Deposits with other banks 67 82 251 213
Interest on federal funds sold and securities
purchased under agreement to resell 1,295 2,487 5,816 9,145
Held-to-maturity securities:
Taxable 10,258 14,182 36,489 41,762
Tax-exempt 1,941 2,395 6,236 7,336
Available-for-sale securities:
Taxable 15,16C 12,274 38,319 39,947
Tax-exempt 1,903 2,166 5,992 6,478
Mortgages held for sale 896 721 2,378 2,384
Totd interest revenue 129,812 147,508 400,688 445,880
INTEREST EXPENSE:
Deposits 35,260 47,099 115,093 143,835
Interest on federal funds purchased and securities
sold under agreement to repurchase 2,018 3,132 6,563 9,662
Other 4,726 4,655 14,011 13,251
Total interest expense 42,004 54,886 135,667 166,748
Net interest revenue 87,808 92,622 265,021 279,132
Provision for credit losses 4,664 8,208 17,658 22,183
Net interest revenue, after provision for
credit losses 83,144 84,414 247,363 256,949
OTHER REVENUE:
Mortaage lendina 13,623 (2,595) 25,851 3,859
Trust income 1,905 1,693 5,075 5,253
Servicecharges 16,131 12,888 46,017 35,693
Life insurance income 760 1,091 2,598 3,309
Security gains (losses), net 60 2,453 13,796 5,316
Insurance commissions 11,946 6,123 26,647 17,676
Other 8,695 7,654 31,068 25,950
Total other revenue 53,120 29,307 151,052 97,056
OTHER EXPENSE:
Salaries and employee benefits 49,749 42,301 143,217 125,119
Net occupancy expense 5,932 5,485 17,120 16,161
Equipment expense 6,063 6,070 17,842 18,869
Telecommunications 1,915 1,922 5,603 5,879
Other 22,192 10905 63,025 61491
Total other expense 85,851 75,773 246,807 227,519
Income before income taxes 50,413 37,948 151,608 126,486
Income tax expense 16,539 11,876 49,345 40,090
Net income P $33,874 $26,072 $102,263 $36,396
Earnings per share. Basic $0.43 $0.33 $1.32 $1.07
Diluted $0.43 $0.33 $1.31 $1.07
Dividends declared per common share $0.16 $0.15 $0.48 $0.45

See accompanying notes to consolidated condensed financial statements.



BANCORPSOUTH, INC.
Consolidated Condensed Statements of Cash Flows

(Unaudited)
Nine Months Ended
September 30,
2003 2002
(In thousands)

Net cash provided by operating activities $152,788 $132,379
Investing activities:
Proceeds from calls and maturities of

held-to-maturity securities 1,601,063 472,904
Proceeds from calls and maturities of

available-for-sale securities 387,102 989,141
Proceeds from sales of

held-to-maturity securities 10,113 5,278
Proceeds from sales of

available-for-sale securities 738,167 649,390
Purchases of held-to-maturity securities (1,407,050) (605,350)
Purchases of available-for-sale securities (1,507,518) (1,966,488)
Net (increase) decrease in short-term investments (364) 96,393
Net (increase) decrease in loans 19,871 (420,925)
Proceeds from sale of student loans 104,818 99,418
Purchases of premises and equipment (21,624) (20,952)
Proceeds from sale of premises and equipment 5,367 5773
Other, net (38,724) (27,903)
Net cash used by investing activities (108,779) (723,321)
Financing activities:
Net increase (decrease) in deposits (124,496) 634,020
Net increase (decrease) in short-term

borrowings and other liabilities 93,964 (32,765)
Repayment of long-term debt (937) (18,379)
I ssuance of junior subordinated debt - 121,063
Common stock repurchased (19,638) (76,319)
Payment of cash dividends (37,333) (36,485)
Exercise of stock options 4,125 5,121
Net cash provided by financing activities (84,315) 596,256
Increase (decrease) in cash and cash equivaents (40,306) 5,314
Cash and cash equivalents at beginning of

period 361,983 359,543
Cash and cash equivalents at end of period $321,677 $364,857

See accompanying notes to consolidated condensed financial statements.



BANCORPSOUTH, INC.
Notes to Consolidated Condensed Financid Statements
(Unaudited)

NOTE 1-BASISOF FINANCIAL STATEMENT PRESENTATION AND
PRINCIPALS OF CONSOLIDATION

The accompanying unaudited consolidated condensed financia statements have been prepared in
accordance with the accounting policiesin effect as of December 31, 2002, as st forth in the annua
consolidated financia statements of BancorpSouth, Inc. (the “ Company”) as of such date. In the
opinion of management, al adjustments necessary for afair presentation of the consolidated condensed
financid statements have been included and dl such adjustments were of anormd recurring nature. The
results of operations for the three and nine month periods ended September 30, 2003 are not
necessarily indicative of the results to be expected for the full year. Certain 2002 amounts have been
reclassified to conform with the 2003 presentation.

The consolidated condensed financid statements include the accounts of the Company and its wholly-
owned subsidiary, BancorpSouth Bank (the “Bank™), and the Bank’ s wholly-owned subsidiaries,
Century Credit Life Insurance Company, Persona Finance Corporation, BancorpSouth Mortgage
Company, BancorpSouth Insurance Services, Inc., BancorpSouth Investment Services, Inc. and
BancorpSouth Municipa Development Corporation. BancorpSouth Capitd Trust | (“the Trugt”), a
businesstrug, is treated as a subsdiary of the Company for financia reporting purposes (See “Note 6 —
Trust Preferred Securities’ to Consolidated Condensed Financid Statements).

At September 30, 2003, the Company had three stock- based employee compensation plans, which are
the 1990 Stock Incentive Plan, the 1994 Stock Incentive Plan and the 1998 Stock Option Plan. The
Company accounts for those plans under the recognition and measurement principles of Accounting
Principles Board (“APB”) Opinion No. 25, “Accounting for Stock Issued to Employees,” and related
interpretations. No stock-based employee compensation cost is reflected in net income, as adl options
granted under those plans had an exercise price equd to the market value of the underlying common
stock on the date of grant. Thefar vaue of each option granted is estimated on the date of grant using
the Black-Scholes optionpricing modd. The following teble illudtrates the effect on net income and
earnings per share if the Company had applied the fair value recognition provisons of Statement of
Financia Accounting Standards (“SFAS’) No. 123, “Accounting for Stock-Based Compensation,” for
the three months and nine months ended September 30, 2003 and 2002.



Net income, as reported

Deduct: Stock-based employee compensation
expense determined under fair value based
method for al awards, net of related tax effects

Pro forma net income

Basic earnings per share: Asreported
Pro forma

Diluted earnings per share: Asreported
Pro forma

NOTE 2—-LOANS

Three months ended Nine monthsended

September 30, September 30,
2003 2002 2003 2002
(In thousands, except per share amounts)
$33,874 $26,072 $102,263 $86,396
(175) (244) (494) (733)
$33,699 $25,828 $101,769 $85,663
$0.43 $0.33 $1.32 $1.07
043 0.32 131 1.06
$0.43 $0.33 $1.31 $1.07
043 0.32 1.30 1.06

The compogtion of the loan portfolio by collatera type as of the date indicated is detailed below:

September 30, December 31,
2003 2002 2002
(In thousands)

Commercia and agricultural $702,229 $727,781 $716,891

Consumer and installment 591,831 724,895 727,083
Real estate mortgage:

1-4 Family 1,946,551 2,191,013 2,122,202

Other 2,739,300 2,449,169 2,528,253

Lease financing 286,090 303,615 311,769

Other 21,264 23,159 29,070

Total $6,287,265 $6,419,632 $6,435,268

The following table presents information concerning non-performing loans as of the date indicated:

September 30, December 31,
2003 2002
(In thousands)
Non-accrua loans $18,655 $10,514
Loans 90 days or more past due 25,773 26,454
Restructured loans 1,870 20
Total non-performing loans $46,298 $36,988




NOTE 3 - ALLOWANCE FOR CREDIT LOSSES

The following schedule summarizes the changesin the alowance for credit losses for the periods

indicated:

Baance a beginning of period
Provison charged to expense
Recoveries

L oans charged off
Acquigtions

Bdance a end of period

NOTE 4 — PER SHARE DATA

Nine month periods Y ear ended
ended September 30, December 31,
2003 2002 2002
(In thousands)

$37,875 $33,150 $33,150
17,658 22,183 20411
2,989 2,631 3461
(18,017) (21,696) (29,376)
- 1,229 1,229
$90,505 $37,497 $37,875

The computation of basic earnings per share is based on the weighted average number of common
shares outstanding. The computation of diluted earnings per share is based on the weighted average
number of common shares outstanding plus the shares resulting from the assumed exercise of dl
outstanding stock options using the treasury stock method.



The following table provides a reconciliation of the numerators and denominators of the basic and
diluted earnings per share computations for the periods shown:

Three Months Ended September 30,

2003 2002
Income Shares Per Share Income Shares Per Share
(Numer ator) (Denominator) Amount (Numer ator) (Denominator) Amount

Basic EPS (In thousands, except per share amounts)
Income available to

common shareholders $33,874 77,952 $0.43 $26,072 79,634 $0.33
Effect of dilutive stock

options - 463 - 533
Diluted EPS
Income available to

common shareholders

plus assumed exercise $33,874 78,415 $0.43 $26,072 80,167 $0.33

Nine Months Ended September 30,

2003 2002
Income Shares Per Share Income Shares Per Share
(Numerator) (Denominator) Amount (Numerator) (Denominator) Amount

Basic EPS (In thousands, except per share amounts)
Income available to

common shareholders $102,263 77,646 $1.32 $86,396 80,533 $1.07
Effect of dilutive stock

options - 449 - 582
Diluted EPS
Income available to

common shareholders

plus assumed exercise $102,263 78,095 $1.31 $86,396 81,115 $1.07

NOTE 5—- COMPREHENSIVE INCOME

The following table presents the components of other comprehensive income and the related tax effects
alocated to each component for the periods indicated:
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Three months ended September 30,

2003 2002
Before Tax Net Before Tax Net
tax (expense) of tax tax (expense) of tax
amount benefit amount amount benefit amount
Unrealized gains on securities: (In thousands)
Unrealized gains (losses) arising
during holding period (%38,764) $14,827  ($23,937) $11,256 (%4,305) $6,951
Less: Reclassification adjustment for
net (gains) losses realized in net income (20) 8 (12) (2,391) 915 (1,476)
Other comprehensive income (10ss) ($38,784) $14,835  ($23,949) $8,865 ($3,390) $5,475
Net income 33,874 26,072
Comprehensive income $9,925 $31,547
Nine months ended September 30,
2003 2002
Before Tax Net Before Tax Net
tax (expense) of tax tax (expense) of tax
amount benefit amount amount benefit amount
Unrealized gains on securities: (In thousands)
Unrealized gains (losses) arising
during holding period ($22,670) $8,671  ($13,999) $18,563 ($7,200)  $11,463
Less: Reclassification adjustment for
net (gains) losses realized in net income (13,484) 5,158 (8,326) (5,102) 1,952 (3,150)
Other comprehensive income (l10ss) ($36,154) $13,829 ($22,325) _ $13,461 ($5,148) $8,313
Net income 102,263 86,396
Comprehensive income $79,938 $94,709

NOTE 6 — TRUST PREFERRED SECURITIES

On January 28, 2002, BancorpSouth Capital Trust | (the “Trust”), abusinesstrust which istreated asa
subsidiary of the Company for financia reporting purposes, issued 5,000,000 shares of 8.15% trust
preferred securities, $25 face value per share, due January 28, 2032 and callable at the option of the
Company after January 28, 2007. Payment of distributions on the trust preferred securitiesis
guaranteed by the Company, but only to the extent the Trust has funds legdly and immediately avalable
to make such distributions. The Trust invested the net proceeds of $121,062,500 in the 8.15% Junior
Subordinated Debt Securities issued by the Company, which will mature on January 28, 2032. The net
proceeds to the Company from the issuance of its Junior Subordinated Debt Securities to the Trust
were used for genera corporate purposes, including repurchase of shares of its outstlanding common
stock.

NOTE 7 - GOODWILL AND OTHER INTANGIBLE ASSETS

The changes in the carrying amount of goodwill for the nine months ended September 30, 2003 were as
follows
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General

Community Corporate
Banking and Other Total
(In thousands)
Balance as of December 31, 2002 $32,423 $39 $32,462
Goodwill acquired during the year - 23,444 23,444
Balance as of September 30, 2003 $32,423 $23,483 $55,906

The fallowing table presents information regarding the components of the Company’s identifiable

Asof As of
September 30, 2003 December 31, 2002
GrossCarying Accumulaed  GrossCarrying Accumulated
Amount Amortization Amount Amortization
Amortized intangible assets: (Inthousands)
Core deposit intangibles $11,549 $5,297 $11,549 $4,192
Customer relationship intangibles 21,702 1,649 4877 601
Mortgage servicing rights (MSRs) 83,788 38,081 77,615 29,164
Totd $122,039 $45,027 $94,041 $33,957
Unamortized intangible assets:
Trade names $688 $ - $ - $ -
Three months ended Nine months ended
September 30, September 30,
2003 2002 2003 2002
Aggregate Amortization Expensefor: (In thousands)
Core deposit intangibles $364 $399 $1,105 $1,103
Customer relationship intangibles 698 70 1,048 210
Mortgage servicing rights (MSRs) 3,020 2,307 8917 6,108
Totd $4,082 $2,776 $11,070 $7,421

intangible assets for the periods indicated:

At September 30, 2003 and December 31, 2002, aggregate impairment for MSRs was approximately
$21,015,000 and approximately $23,197,000, respectively.

The following table presents information regarding estimated amortization expense on the Company’s
amortizable identifiable intangible assets for the year ended December 31, 2003, and the succeeding
four years.



Customer
Core Deposit Relationship Mortgage

Intangibles Intangibles  Servicing Rights Totd
Edtimated Amortization Expense: (In thousands)
For year ended December 31, 2003 $1,372 $1,565 $10,000 $12,937
For year ended December 31, 2004 1,280 2,655 6,000 9,935
For year ended December 31, 2005 1,197 2,238 5,700 9,135
For year ended December 31, 2006 1,113 1,888 5,500 8,501
For year ended December 31, 2007 851 1,594 5,200 7,645

NOTE 8 — RECENT PRONOUNCEMENTS

In July 2002, SFAS No. 146, “ Accounting for Costs Associated with Exit or Disposd Activities,” was
issued. SFAS No. 146 requiresthat aliability for a cost associated with an exit or disposal activity be

recorded when it isincurred and can be measured at fair vaue. The statement was adopted by the

Company effective January 1, 2003 and has had no materia impact on the financid postion or results of

operations of the Company.

In November 2002, FASB Interpretation (“FIN™) No. 45, “Guarantors Accounting and
Disclosure Requirement for Guarantees, Including Indirect Guarantees of Indebtedness of

Others,” wasissued. FIN No. 45 elaborates on the disclosures to be made by a guarantor in its
interim and annud financid statements regarding its obligations under certain guarantees thet it has
issued. FIN No. 45 adso clarifies the requirement of the guarantor to recognize, a the inception of
aguarantee, aliability for the fair vaue of the obligation undertaken in issuing the guarantee. The
initid recognition and initid measurement provisions of this interpretation were adopted by the
Company effective January 1, 2003. The disclosure requirements of this interpretation were
adopted by the Company effective December 16, 2002. The adoption of FIN No. 45 has had
no materia impact on the financia position or results of operations of the Company.

In January 2003, FIN No. 46, “Consolidation of Variable Interest Entities,” wasissued. FIN
No. 46 sets forth the criteria used to determine whether an investment in avarigble interest entity
(*VIE") should be consolidated with an entity. FIN No. 46 is based on the generd premise that
companies that control another entity through an interest other than a voting interest should
consolidate the controlled entity. The provisons of FIN No. 46 gpply immediately for variable
interestsin VIE's created or obtained after January 31, 2003. For variableinterestsin VIE's
created before February 1, 2003, the provisions of FIN No. 46 were to be adopted for fisca
years or interim periods beginning after June 15, 2003. However, on October 9, 2003, the
FASB issued FASB Staff Pogtion Fin 46-6, “ Effective Date of FASB Interpretation No. 46,
Consolidation of Varigble Interest Entities” which defers the effective date of FIN No. 46 asiit
relatesto VIE's created before February 1, 2003 until the first fiscal year or interim period ending
after December 15, 2003. The adoption of FIN No. 46 is expected to have no material impact
on thefinancid postion or results of operations of the Company.
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In April 2003, SFAS No. 149, “ Amendment of Statement 133 on Derivative Insruments and
Hedging Activities” wasissued. SFAS No. 149 amends and darifies financid accounting and
reporting for derivative ingruments, including certain derivative insgruments embedded in other
contracts (collectively referred to as derivatives) and for hedging activities under SFAS No. 133,
“Accounting for Derivative Indruments and Hedging Activities” SFAS No. 149 is effective for
contracts and hedging relationships entered into, modified or designated after June 30, 2003. The
provisons of SFAS No. 149 that relate to SFAS No. 133 Implementation Issues that have been
effective for fisca quarters that began prior to June 15, 2003 should continue to be gpplied in
accordance with their respective effective dates. SFAS No. 149 was adopted by the Company
effective June 30, 2003. The adoption of SFAS No. 149 has had no materia impact on the
financia position or results of operations of the Company.

In May 2003, SFAS No. 150, “Accounting for Certain Financid Instruments with Characterigtics
of both Liabilities and Equity,” wasissued. SFAS No. 150 establishes standards for how an
issuer classfies and measures certain financia instruments with characteristics of both liabilities and
equity. SFASNo. 150 is effective for financid instruments entered into or modified after May 31,
2003 and for the firgt interim period beginning after June 15, 2003. SFAS No. 150 was adopted
by the Company effective May 31, 2003. The adoption of SFAS No. 150 has had no materia
impact on the financia pogtion or results of operations of the Company.

NOTE 9-BUSINESS COMBINATIONS

On February 28, 2002, Pinnacle Bancshares, Inc., a bank holding company with $130 million in assets
headquartered in Little Rock, Arkansas, merged with and into the Company. Pursuant to the merger,
Pinnacle Bancshares subsidiary, Pinnacle Bank, merged into the Bank. Consideration given to
complete this transaction consisted of 554,602 shares of the Company’ s common stock in addition to
cash paid to Pinnacle shareholders in the aggregate amount of $9,524,000. This transaction was
accounted for as a purchase and, accordingly, the results of operations have been included since the
date of acquigition. This acquisition was not materia to the financiad position or results of operations of
the Company.

On May 3, 2002, the Company purchased certain assets of First Land and Investment Company.
Congderation paid to complete this transaction consisted of 45,024 shares of the Company’s common
stock. This transaction was accounted for as a purchase and, accordingly, the results of operations
have been included since the date of acquidition. This acquisition was not materia to thefinancid
position or results of operations of the Company.

On May 15, 2003, the Company purchased certain assets of WMS, L.L.C. (*"WMS’), which operated
under the name of Wright & Percy Insurance. Congderation paid to complete this transaction consisted
of 426,309 shares of the Company’ s common stock in addition to cash paid to WM S in the aggregate
amount of approximately $9,711,000. Based on the performance of WMS over the three years
following the completion of this transaction, the Company may have to pay an additiond aggregate
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amount of up to $8,584,000 in cash to WMS in three annua ingtdlments. This transaction was
accounted for as a purchase and, accordingly, the results of operations have been included since the
date of acquisition. Thisacquisition was not materid to the financid position or results of operations of
the Company.

On August 1, 2003, Ramsey, Krug, Farrdl & Lensing, Inc. (“RKF&L”), an independent insurance
agency headquartered in Little Rock, Arkansas, merged with and into the Bank. Consderation paid to
complete this transaction consisted of 473,918 shares of the Company’s common stock in addition to
cash paid to RKF& L shareholders in the aggregate amount of approximately $10,028,000. Based on
the performance of RKF& L over the three years following the completion of this transation, the
Company may have to pay an additiona aggregate amount of up to $7,633,000 in a combination of
cash and shares of the Company’s common stock to RKF& L shareholdersin three annud ingtalments.
This transaction was accounted for as a purchase and, accordingly, the results of operations have been
included since the date of acquisition. This acquidtion was not materid to the financid postion or
results of operations of the Company.

NOTE 10 - SEGMENT REPORTING

The Company's principd activity is community banking, which includes providing afull range of deposit
products, commercia loans and consumer loans. The generd corporate and other operating segment
includes leasing, mortgage lending, trust services, credit card activities, insurance services, investment
services and other activities not alocated to community banking.

Results of operations and selected financid information by operating segment for the three month and
nine month periods ended September 30, 2003 and 2002 are presented below:
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General

Community Corporate
Banking and Other Total
(In thousands)
Three Months Ended September 30, 2003
Results of Operations
Net interest revenue $75,761 $12,047 $87,808
Provision for credit |osses 4,042 622 4,664
Net interest revenue after provision for credit losses 71,719 11,425 83,144
Other revenue 24,432 28,688 53,120
Other expense 64,044 21,807 85,851
Income before income taxes 32,107 18,306 50,413
Income taxes 10,533 6,006 16,539
Net income $21,574 $12,300 $33,874
Selected Financial Information
Total assets (at end of period) $9,371,689 $813,858 $10,185,547
Depreciation & amortization 5,931 503 6,434
Three Months Ended September 30, 2002
Results of Operations
Net interest revenue $78,650 $13,972 $92,622
Provision for credit |osses 6,813 1,395 8,208
Net interest revenue after provision for credit losses 71,837 12,577 84,414
Other revenue 22,148 7,159 29,307
Other expense 60,255 15,518 75,773
Income before income taxes 33,730 4,218 37,948
Income taxes 10,556 1,320 11,876
Net income $23,174 $2,898 $26,072
Selected Financial Information
Total assets (at end of period) $9,248,494 $872,118 $10,120,612
Depreciation & amortization 6,134 422 6,556
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General

Community Corporate
Banking and Other Total

(In thousands)
Nine Months Ended September 30, 2003
Results of Operations

Net interest revenue $226,792 $38,229 $265,021
Provision for credit |osses 15,826 1,832 17,658
Net interest revenue after provision for credit losses 210,966 36,397 247,363
Other revenue 84,902 66,150 151,052
Other expense 189,540 57,267 246,807
Income before income taxes 106,328 45,280 151,608
Income taxes 34.607 14,738 49,345
Net income $71,721 $30,542 $102,263
Selected Financial Information

Total assets (at end of period) $9,371,689 $813,858 $10,185,547
Depreciation & amortization 17,994 1,440 19,434

Nine Months Ended September 30, 2002
Results of Operations

Net interest revenue $235,222 $43,910 $279,132
Provision for credit losses 19,438 2,745 22,183
Net interest revenue after provision for credit losses 215,784 41,165 256,949
Other revenue 61,230 35,826 97,056
Other expense 181 758 45 761 227519
Income before income taxes 95,256 31,230 126,486
|ncome taxes 30,192 9.898 40,090
Net income $65,064 $21,332 $86,396
Selected Financial Information

Total assets (at end of period) $9,248,494 $872,118 $10,120,612
Depreciation & amortization 18,701 1,315 20,016

ITEM 2. MANAGEMENT'S DISCUSSION AND ANALY SIS OF FINANCIAL
CONDITION AND RESULTS OF OPERATIONS

BancorpSouth, Inc. (the “ Company”) is a bank holding company headquartered in Tupelo, Mississppi.
BancorpSouth Bank (the “Bank”), the Company’ s banking subsidiary, has commercia banking
operationsin Missssippi, Tennessee, Alabama, Arkansas, Texas and Louisana. The Bank and its
consumer finance, credit insurance, mortgage |oan, insurance agency and brokerage subsidiaries provide
commercid banking, leasing, mortgage origination and servicing, insurance, brokerage and trust services
to corporate customers, loca governments, individuas and other financia ingtitutions through an
extensve network of branches and offices. BancorpSouth Capita Trust |, a business trust organized for
the purpose of issuing preferred securities to the public, is treated as a subsdiary of the Company for
financid reporting purposes (See “Note 6 — Trust Preferred Securities’ to Consolidated Condensed
Financid Statements).

Thefollowing discusson provides certain information concerning the consolidated financia condition
and results of operations of the Company. This discussion should be read in conjunction with the
unaudited consolidated condensed financid statements for the periods ended September 30, 2003 and
2002 found in “Item 1. Financia Statements’ of this Report.
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RESULTS OF OPERATIONS

Summary

The Company’s net income for the third quarter of 2003 was $33.87 million, an increase of 29.92%
from $26.07 million in the third quarter of 2002. For the first nine months of 2003, net income was
$102.26 million, an increase of 18.37% from $86.40 million for the same period of 2002. Basic and
diluted earnings per share for the third quarter of 2003 were $0.43 compared to basic and diluted
earnings per share of $0.33 for the same period of 2002. For the nine months ended September 30,
2003, basic and diluted earnings per share were $1.32 and $1.31, respectively, compared to basic and
diluted earnings per share of $1.07 for the first nine months of 2002. The annuaized returns on average
assets for the third quarter of 2003 and 2002 were 1.31% and 1.04%, respectively. For the nine
months ended September 30, 2003 and 2002, the annualized returns on average assets were 1.33%
and 1.18%, respectively.

Criticd Accounting Policies

During the nine months ended September 30, 2003, there was no significant change in the Company’s
critical accounting policies and no sgnificant change in the goplication of critica accounting policies as
presented in the Company’s Annua Report on Form 10-K for the year ended December 31, 2002.

Net |nterest Revenue

Net interest revenue is the difference between interest revenue earned on assets, such as loans, leases
and securities, and interest expense incurred on ligbilities, such as deposits and borrowings, and
continues to provide the Company with its principa source of revenue. Net interest revenue is affected
by the generd leve of interest rates, changes in interest rates and by changes in the amount and
composition of interest earning assets and interest bearing liabilities. The Company’slong-term
objective is to manage those assats and ligbilities to maximize net interest revenue, while balancing
interest rate, credit, liquidity and capita risks. For purposes of this discussion, interest revenue from
tax-exempt loans and investment securities has been adjusted to afully taxable equivdent basis, usng an
effective tax rate of 35%.

Net interest revenue was $90.23 million for the three months ended September 30, 2003, compared to
$95.55 million for the same period in 2002, representing a decrease of $5.32 million, or 5.57%. For
the first nine months of 2003 and 2002, net interest revenue was $272.73 million and $287.98 million,
respectively, representing a decrease of $15.25 million, or 5.29%.

Interest revenue decreased $18.20 million, or 12.10%, to $132.23 million for the three months ended
September 30, 2003 from $150.43 million for the three months ended September 30, 2002. While
average interest earning assets increased by $188.25 million, or 2.02%, to $9.51 hillion for the third
quarter of 2003 from $9.32 billion for the third quarter of 2002, the average yidd of those assets
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declined by 88 basis points to 5.52% for the third quarter of 2003 from 6.40% for the third quarter of
2002. For the first nine months of 2003 and 2002, interest revenue was $408.40 million and $454.73
million, respectively, representing a decrease of $46.33 million, or 10.19%. Average interest earning
assets increased $372.26 million, or 4.06%, from $9.16 billion for the nine months ended September
30, 2002 to $9.53 hillion for the nine months ended September 30, 2003, while the average yied on
those assets decreased 91 basis points to 5.73% for the nine months ended September 30, 2003 from
6.64% for the nine months ended September 30, 2002.

Interest expense decreased $12.88 million, or 23.47%, to $42.00 million for the three months ended
September 30, 2003 from $54.89 miillion for the three months ended September 30, 2002. Average
interest bearing liabilities increased $37.60 million, or 0.47%, to $8.04 billion for the third quarter of
2003 from $8.00 hillion for the third quarter of 2002, while the average rate paid on those ligbilities
decreased 65 basis points to 2.07% for the third quarter of 2003 from 2.72% for the third quarter of
2002. For the first nine months of 2003 and 2002, interest expense was $135.67 million and $166.75
million, respectively, representing a decrease of $31.08 million, or 18.64%. Average interest bearing
liabilities increased $296.14 million, or 3.78%, from $7.83 billion for the nine months ended September
30, 2002 to $8.12 hillion for the nine months ended September 30, 2003, while the average rate paid
on those liahilities decreased 62 bads points from 2.85% for the nine months ended September 30,
2002 to 2.23% for the nine months ended September 30, 2003.

The relative performance of the asset deployment and funding functions are frequently measured by two
caculaions— net interest margin and net interest rate spread. Net interest margin is determined by
dividing fully taxable equivaent net interest revenue by average earning assets. Net interest rate spread
is the difference between the average fully taxable equivaent yield earned on interest earning assets and
the average rate paid on interest bearing ligbilities.

Net interest margin for the third quarter of 2003 and 2002 was 3.76% and 4.07%, respectively,
representing a decrease of 31 basis points. Net interest rate spread for the third quarter of 2003 was
3.44%, a decrease of 24 basis points from 3.68% for the same period of 2002. Net interest margin for
the first nine months of 2003 was 3.83%, a decrease of 37 basis points from 4.20% for the same
period of 2002. Net interest rate spread for the first nine months of 2003 was 3.50%, a decrease of 29
basis points from 3.79% for the same period of 2002. The declinein net interest margin and net interest
rate soread was due to alarger decrease in the average rate earned on interest earning assets, from
6.40% for the third quarter of 2002 to 5.52% for the third quarter of 2003, than the decreasein the
average rate paid on interest bearing liabilities from 2.72% for the third quarter of 2002 to 2.07% for
the third quarter of 2003. The narrowing of the Company’ s net interest margin and net interest rate
gpread in 2003 compared to 2002 is primarily due to reduced loan activity in 2003 and lower yields on
avalable-for-sade and held-to-maturity securitiesin 2003, The absence of sgnificant loan demand is
attributable to the current economic environment in both our regiond and the nationd markets. With
decreased demand for loans during the first nine months of 2003, the Company invested in various
securities that traditionaly provide lower yields than loans, and due to the lower prevailing interest rates
during 2003, proceeds from maturing securities were typicdly reinvested at lower yields than the
meaturing securities were earning.  Also contributing to lower yields on securitiesin 2003 wasthe salein
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the first quarter of 2003 of gpproximately $720 million of available-for-sale securities. The proceeds
from this sde were reinvested at lower yields than the securities that were sold were earning. The sde
of these intermediate-term securities was part of the Company’ s efforts to manage the interet rate
sengtivity of its assats and liabilities.

Provision for Credit Losses

The provision for credit lossesis the cost of providing an alowance or reserve for estimated probable
lossesonloans. The amount for each accounting period is dependent upon many factors, including loan
growth, net charge-offs, changesin the composition of the loan portfolio, delinquencies, management's
assessment of loan portfolio quality, the vaue of collatera as determined by independent contractors
and genera economic factors. Future additions to the alowance for credit |osses may be necessary
based upon changesin these factors. The process of determining the adequacy of the provision requires
that management make materid estimates and assumptions that are particularly susceptible to significant
change. In addition, various regulatory agencies, as an integra part of their examination process,
periodicaly review the Company's alowance for credit losses. These agencies may require the
Company to recognize changes to the alowance based on their judgments about information available
to them & the time of their examination.

The provision for credit losses totaled $4.66 million for the third quarter of 2003, compared to $8.21
million for the same period of 2002, representing a decrease of 43.18%. For the nine month periods
ended September 30, 2003 and 2002, the provision for credit losses totaled $17.66 million and $22.18
million, respectively, representing a decrease of 20.40%. The decrease in the provision for credit losses
for the third quarter and first nine months of 2003 when compared to the same periods of 2002 reflects
the decline in loans charged off, net of recoveries, in 2003 when compared to 2002. Loans charged
off, net of recoveries, decreased 23.16% in the third quarter of 2003 when compared to the same
period of 2002. Loans charged off, net of recoveries, decreased 21.17% in the first nine months of
2003 when compared to the same period in 2002. The decrease in the provision for credit losses for
the third quarter of 2003 of approximately $3.54 million from the provision for credit losses for the third
quarter of 2002 is dso reflective of the fact that the Company had experienced at September 30, 2003
a$121.36 million decline in loans outstanding since the end of the third quarter of 2002. The
Company’ s exposure to losses from indirect automobile sdes financing aso continues to diminish as that
portfolio of loans totaled $29.85 million at September 30, 2003, $65.53 million at December 31, 2002
and $81.10 million at September 30, 2002. The Company’s alowance for credit lossesasa
percentage of loans outstanding at September 30, 2003 was 1.45%, at December 31, 2002 was
1.38% and at September 30, 2002 was 1.37%.

Other Revenue

Other revenue for the quarter ended September 30, 2003 totaled $53.12 million, compared to $29.31
million for the same period of 2002, an increase of 81.25%. For the nine months ended September 30,
2003 and 2002, other revenue was $151.05 million and $97.06 million, respectively, an increase of
55.63%. Revenue of $13.62 million from mortgage lending activities was recorded for the three months
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ended September 30, 2003, an increase of $16.22 million from aloss of $2.60 million for the third
quarter of 2002. For the nine month periods ended September 30, 2003 and 2002, revenue from
mortgage lending activities was $25.85 million and $3.86 million, respectively, an increase of $21.99
million. The Company’ s revenue from mortgage lending is primarily attributable to two activities,
origination of new mortgage loans and servicing mortgage loans, and typicdly fluctuates asinterest rates
change. The Company’s normd practice is to generate mortgage loans, sdll the loansin the secondary
market and retain the servicing rights to the sold loans. The origination process generates loan
origination fees and net gains or losses from the sde of the mortgage loans originated. The mortgage
servicing rights are capitaized and carried as an asset by the Company &t the lower of cost or fair vaue
and represent the present value of the future stream of servicing fees expected to be earned over the
estimated lives of the loans being serviced. The Company does not routindy hedge the vadue of its
mortgage servicing asset, which is susceptible to sgnificant fluctuationsin value in changing interest rate
environments. When interest rates decline, refinancing of home mortgages typicaly acceerates and the
vaue of the Company’s mortgage servicing asset typically declines as the expected lives of the
underlying mortgages shorten. When interest ratesrise, refinancing of home mortgages typicaly declines
and the value of the Company’ s mortgage servicing asset typicaly increases as the expected lives of the
underlying mortgeges lengthen. During the third quarter of 2003, mortgage revenue was enhanced by
the recovery of $5.75 million of previoudy recorded impairment charges againg the Company’s
mortgage sarvicing asset.  During the third quarter of 2002, mortgage revenue was negatively impacted
by $9.16 million in impairment charges againg the mortgage servicing asset. For the nine months ended
September 30, 2003, mortgage revenue reflects the benefit of a $1.86 million recovery of previoudy
recorded impairment charges compared to a decrease in mortgage revenue of $12.78 million as a result
of impairment charges for the nine months ended September 30, 2002. Revenue from mortgage loan
origination activities was $8.35 million during the third quarter of 2003 compared to $6.23 million for
the third quarter of 2002, representing an increase of 33.93%. Revenue from mortgage loan origination
activities was $25.13 million for the first nine months of 2003 compared to $14.87 million in the first
nine months of 2002, representing an increase of 68.93%. Thisincrease in revenue from originationsis
directly attributable to the increased volume of mortgage loans originated in the respective periods.
Mortgage loans originated during the third quarter of 2003 totaed $360.14 million compared to
originations of $269.06 million during the third quarter of 2002, representing an increase of 33.85%.
Mortgege loans originated during the first nine months of 2003 totaded $1.06 billion, an increase of
65.10% over $639.17 million originated during the comparable period of 2002.

Service charge revenue increased 25.16%, from $12.88 million for the third quarter of 2002 to $16.13
million for the third quarter of 2003, and increased 28.92%, from $35.69 miillion in the first nine months
of 2002 to $46.02 million in the first nine months of 2003. The increase in service charges on deposit
accounts is attributable to higher volumes of items processed, growth in the number of deposit accounts
and feeincreases. Lifeinsurance premium revenue decreased by 30.34% for the third quarter of 2003
when compared to the third quarter of 2002. The Company has reduced its emphasis toward selling
credit life insurance products and expects thistrend of dedining life insurance premium revenue to
continue. Insurance commissions increased 95.10%, from $6.12 million for the third quarter of 2002 to
$11.95 million for the third quarter of 2003, and increased 50.75%, from $17.68 million in the first nine
months of 2002 to $26.65 million in the first nine months of 2003. The increase in insurance
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commissions for the third quarter and first nine months of 2003 compared to the respective periodsin
2002 is attributable to increased property and casudty commissions. The Company’s acquisition of an
insurance agency in each of the second and third quarters of 2003 (See “Note 9 — Business
Combinations’ to Consolidated Condensed Financid Statements) was the primary factor contributing to
the increases in insurance commissions during 2003. Trust income from fiduciary activities was $1.91
million for the third quarter of 2003, an increase of 12.52% from $1.69 million reported in the third
quarter of 2002.

Net security gains of approximately $60,000 were reported in the third quarter of 2003 compared to
net security gains of $2.45 million for the third quarter of 2002, and net security gains were $13.80
million in the first nine months of 2003 compared to $5.32 million in the first nine months of 2002. The
net security gainsfor the firgt nine months of 2003 were primarily from the sdle in the first quarter of
goproximately $720 million in intermediate term securities pursuant to our efforts to manage the interest
rate sengtivity of the Company’s assats and liabilities. Other revenue for the third quarter of 2003
included again of approximately $277,000, and for the first nine months of 2003 included a gain of
$2.81 million, from the sde of an aggregate amount of $102.01 million in student loans originated by the
Company. Other revenue for the third quarter of 2002 included again of gpproximately $49,000, and
for the first nine months of 2002 included again of $2.59 million, from the sale of an aggregate amount
of $90.11 million in student loans originated by the Company. The Bank continues to originate student
loans, which may result in subsequent periodic sales.

Other Expense

Other expense totaled $85.85 million for the third quarter of 2003, a 13.30% increase from $75.77
million for the same period of 2002. For the nine months ended September 30, 2003, other expense
totaled $246.81 million, an 8.48% increase from $227.52 million for the same period in 2002. Salaries
and employee benefits expense for the third quarter of 2003 was $49.75 million, a 17.61% increase
from $42.30 million for the third quarter of 2002, and for the first nine months of 2003 was $143.22
million compared to $125.12 million in the first nine months of 2002, an increase of 14.46%. This
increase is attributable to increases in employee salaries and the cost of employee hedlth care, pension
and other benefits, the addition of employees for locations added since the third quarter of 2002 and
employees added through the insurance agencies acquired in 2003. Occupancy expense increased
8.15% to $5.93 million for the third quarter of 2003 from $5.49 million for the third quarter of 2002,
and increased 5.93% to $17.12 million for the first nine months of 2003 from $16.16 million for the first
nine months of 2002. This increase was primarily due to additiona locations and facilities opened since
September 30, 2002. Equipment expense of $6.06 million for the third quarter of 2003 represented a
decrease of 0.12% when compared to equipment expense of $6.07 million for the third quarter of
2002. For the first nine months of 2003, equipment expense was $17.84 million, a 5.44% decrease
from $18.87 million for the first nine months of 2002. The decreaseis primarily attributable to
decreases in equipment rental and maintenance expense. Telecommunications expense of $1.92 million
for the third quarter of 2003 is virtualy unchanged when compared to the third quarter of 2002. For
the first nine months of 2003, telecommunications expense of $5.60 million represented a 4.69%
decrease when compared to teecommunications expense of $5.88 million for the same period of 2002.



This decrease is primarily attributable to decreased voice and data transmission expenses. The other
components of other expense for the third quarter of 2003 totaled $22.19 million, a 10.99% increase
from $20.00 million for the third quarter of 2002, and for the first nine months of 2003, the other
components of other expense totaed $63.03 million when compared to $61.49 miillion for the first nine
months of 2002, an increase of 2.49%. While some categories of other expense increased due to
normal increases in the cost of services and supplies, other categories of other expense decreased due
to expense control efforts. Specifically expenses in the insurance agencies acquired in 2003 aso
increased this other component of other expense when comparing 2003 to 2002.

Income Tax

Income tax expense was $16.54 million and $11.88 miillion for the third quarter of 2003 and 2002,
respectively, representing an increase of 39.26%. For the nine month period ended September 30,
2003, income tax expense was $49.35 million, compared to $40.09 million for the same period in

2002, representing an increase of 23.09%. Theincrease for the third quarter of 2003 compared to the
third quarter of 2002 is afunction of increased pretax income in the third quarter of 2003. The effective
tax ratesfor the third quarter of 2003 and 2002 were 32.81% and 31.30%, respectively, while the
effective tax rates for the nine month periods ended September 30, 2003 and 2002 were 32.55% and
31.70%, respectively.

FINANCIAL CONDITION

Earning Assts

The percentage of earning assets to total assets measures the effectiveness of management’s efforts to
invest available funds into the mogt efficient and profitable uses. Earning assets at September 30, 2003
were $9.44 hillion, or 92.69% of total assets, compared with $9.43 billion, or 92.52% of total assets,
at December 31, 2002.

The securities portfolio is used to make various term investments, to provide a source of liquidity and to
serve as collatera to secure certain types of deposits. Held-to-maturity securities at September 30,
2003 were $990.11 million, compared with $1.19 hillion at the end of 2002, a 17.03% decrease.
Available-for-sale securities were $2.00 hillion at September 30, 2003, compared to $1.64 billion at
December 31, 2002, a21.63% increase.

The Bank’ s loan portfolio makes up the single largest component of the Company’s earning assets. The
Bank’slending activities include both commercid and consumer [oans. Loan originations are derived
from anumber of sources, including direct solicitation by the Bank’ s loan officers, red estate broker
referrals, mortgage loan companies, current savers and borrowers, builders, attorneys, walk-in
customers and, in some instances, other lenders. The Bank has established disciplined and systematic
procedures for gpproving and monitoring loans that vary depending on the Size and nature of the loan.
Loans, net of unearned discount, totaled $6.25 hillion at September 30, 2003, which represents a
2.15% decrease from the December 31, 2002 total of $6.39 billion. We believe that the decline in
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loansis primarily attributable to the week economic climate in both our regiond and nationa economies.
Management aso continued its strategy to reduce the Company’ s exposure to indirect automobile sales
financing by dlowing its portfolio of such loansto decline. Indirect automobile loans were $29.85
million a September 30, 2003, representing a decrease of $35.68 million from $65.53 million at
December 31, 2002.

At September 30, 2003, the Company did not have any concentrations of loansin excess of 10% of
total loans outstanding. Loan concentrations are congdered to exist when there are amounts loaned to
amultiple number of borrowers engaged in Ssmilar activities that would cause them to be smilarly
impacted by economic or other conditions. However, the Company does conduct businessin a
geographically concentrated area. Therefore, the ability of the Company’s borrowers to repay loansis
to some extent dependent upon the economic conditions prevailing in the Company’ s market area.

In the norma course of business, management becomes aware of possble credit problemsin which
borrowers exhibit potentia for the inability to comply with the contractud terms of their loans, but which
do not meet the criteriafor disclosure as potentid problem loans because, at this time, management
does not have serious doubt as to the borrowers' ability to comply with the loanterms. Higtoricdly,
some of these loans are ultimately restructured or placed in non-accrua status.

Collaterd for some of the Company’s loansis subject to fair vaue evauations that fluctuate with market
conditions and other externa factors. In addition, while the Company has certain underwriting
obligations related to such evauations from areview standpoint, evauations of some red property and
other collateral are dependent upon third party independent appraisers employed either by the
Company’ s customers or as independent contractors of the Company.

The Company’s policy provides that loans, other than ingtalment loans, are generdly placed on non
accrud gatus if, in management’s opinion, payment in full of principa or interest is not expected, or
when payment of principa or interest is more than 90 days past due, unless the loan is both well secured
and in the process of collection. Norperforming loans were 0.74% of al loans outstanding a
September 30, 2003 and 0.62% of all loans outstanding at December 31, 2002.

Allowance for Credit Losses

The Company maintains the dlowance for credit losses at aleve that, in the opinion of management, is
adequate to meet the estimated probable losses on its current portfolio of loans. The process of
determining the adequacy of the allowance for credit |osses requires that management make materia
esimates and assumptions that are particularly susceptible to significant change. In employing its
systematic methodology, the Company follows severa processes to determine the alowance for credit
losses.

The dlowance for credit losses is based principdly upon the Company’ s loan classfication sysem. The

Company has a disciplined agpproach for assigning credit ratings and classifications to individud credits.
Each credit is assgned a grade by the relevant |oan officer, which serves as abasis for the credit

24



andysis of the entire portfolio. The grade considers the borrower’ s creditworthiness, collatera values,
cash flows and other factors. An independent loan review department is responsgible for reviewing the
credit rating and classfication of individua credits and assessing trends in the portfolio, adherence to
interna credit policies and procedures and other factors that may affect the overall adequacy of the
dlowance. Thelossfactors assgned to each classfication are based upon the attributes (loan to
collateral vaues, borrower creditworthiness, etc.) of the loans typicaly assgned to each grade.
Management periodicdly reviews the loss factors assgned in light of the generd economic environment
and overdl condition of the loan portfolio and modifies the loss factors assigned to each classification as
deemed appropriate. The overdl alowance includes a component representing the results of other
anayses intended to ensure that the alowance is adequate to cover other probable losses inherent in the
portfolio. This component consders analyses of changes in credit risk resulting from different
underwriting criteriain acquired loan portfolios, industry concentrations, changes in the mix of loans
originated, overall credit criteriaand other economic indicators. Future additions to the allowance may
be necessary based on changesin economic conditions. In addition, various regulatory agencies, as an
integral part of their examination process, periodically review the Company’s alowance for credit
losses. These agencies may require the Company to record changes to the alowance based on their
judgments about informeation available to them at the time of thelr examination.

The dlocation of dlowance by loan category is based, in part, on evauations of specific loans past
histories and on economic conditions within specific industries or geographica areas. Accordingly,
because dl of these conditions are subject to change, the dlocation is not necessarily indicative of the
breakdown of any future alowance or losses. The following table presents the dlocation of the
alowance for credit losses by |oan category and the percentage of total loans for each category in the
loan portfolio for the dates indicated:

September 30, December 31,
2003 2002 2002
ALLOWANCE ALLOWANCE ALLOWANCE
FOR % OF FOR % OF FOR % OF
CREDIT TOTAL CREDIT TOTAL CREDIT TOTAL
LOSSFS LOANS LOSSFS LOANS LOSSFS LOANS
(Dallars in thousands)

Commercial and agricultural $11,386 11.17% $10,609 11.34% $10,509 11.14%
Consumer and installment 11,147 9.41% 12,560 11.29% 12,212 11.30%
Real estate mortgage 64,454 74.53% 61,291 72.28% 61,987 72.27%
Lease financing 2,946 4.55% 2,825 4.73% 2,904 4.84%
Other 572 0.34% 212 0.36% 263 0.45%
Total $90,505 100.00% $87,497 100.00% $87,875 100.00%

The following table provides an analysis of the dlowance for credit losses for the periods indicated:
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Twelve

months ended
Nine months ended September 30, December 31,
2003 2002 2002
(Dallars in thousands)
Balance, beginning of period $87,875 $83,150 $83,150
Loans charged off:
Commercial and agricultural (4,803) (6,000) (8,855)
Consumer & installment (9,115) (12,144) (14,838)
Real estate mortgage (3,745) (3,383) (5,490)
L ease financing (354) (169) (193)
Total loans charged off (18,017) (21,696) (29,376)
Recoveries:
Commercial and agricultural 683 670 838
Consumer & installment 1,576 1,734 2,085
Redl estate mortgage 724 193 501
Lease financing 6 34 37
Total recoveries 2,989 2,631 3,461
Net charge-offs (15,028) (19,065) (25,915)
Provision charged to operating expense 17,658 22,183 29,411
Acquisitions - 1,229 1,229
Balance, end of period $90,505 $87,497 $87,875
Average loans for period $6,302,564 $6,258,897 $6,283,798
Ratios:
Net charge-offs to average loans-annualized 0.32% 0.41% 0.41%

Deposits and Other Interest Bearing Liabilities

Deposits originating within the communities served by the Bank continue to be the Company’ s primary
source of funding its earning assets. The Company has been able to effectively compete for depositsin
its primary market areas. Deposits totaled $8.42 billion at September 30, 2003 as compared to $8.55
billion at December 31, 2002, representing a 1.46% decrease. Non-interest bearing demand deposits
increased by $63.83 million, or 5.39%, to $1.25 hillion at September 30, 2003 from $1.18 hillion at
December 31, 2002, while interest bearing demand, savings and time deposits decreased $188.32
million, or 2.56%, to $7.18 hillion at September 30, 2003 from $7.37 billion at December 31, 2002.

Liguidity, Capitd Resources and Off-Badance Sheet Arrangements

One of the Company’ s godsisto provide adequate funds to meet changes in loan demand and
increases in the normdl level of deposit withdrawals. Thisgod is accomplished primarily by generating
cash from operating activities and maintaining sufficient short-term liquid assets. These sources, coupled
with a stable deposit base and a strong reputation in the capital markets, allow the Company to fund
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earning asxets and maintain the availability of funds. Management believes that the Company’s
traditional sources of maturing loans and investment securities, sales of mortgages held for sale, cash
from operating activities and a strong base of core deposits are adequate to meet the Company’s
liquidity needs for normal operations. To provide additiond liquidity, the Company utilizes short-term
financing through the purchase of federa funds and securities lending arrangements. Further, the
Company maintains a borrowing relationship with the Federd Home Loan Bank which provides
liquidity to fund term loans with borrowings of matched or longer maturities. Should the Company’s
traditional sources of liquidity be congtrained, forcing the Company to pursue avenues of funding not
typically used, the Company’s net interest margin could be negatively impacted. The Company has not
used in the past and does not expect to use in the future off- balance sheet entities to support the
Company’sliquidity and capita needs. These entities are commonly referred to as specid purpose
entities and are often used as amechanism to facilitate the sdle of assets. The Company does utilize,
among other tools, maturity gap tables, interest rate shock scenarios and an active assat and ligbility
management committee to andyze, manage and plan asset growth and to assst in managing the
Company’s net interest margin and overdl leve of liquidity. The Company’s gpproach to providing
adequate liquidity has been successful in the past and management does not anticipate any near- or
long-term changesto its liquidity strategies.

In the ordinary course of business, the Company enters into various off-baance sheet commitments and
other arrangements to extend credit, which are not reflected in the consolidated financid pogtion of the
Company. The business purpose of these off-baance sheet commitments is the routine extenson of
credit. While most of the commitments to extend credit are made &t variable rates, included in these
commitments are forward commitments to fund individud fixed-rate mortgage loans. These fixed-rate
lending commitments expose the Company to risks associated with movementsin interest rates. Asa
method to manage these risks, the Company aso enters into forward commitmentsto sdll individua
fixed-rate mortgage loans. The Company aso facesthe risk of deteriorating credit quaity of borrowers
to whom a commitment to extend credit has been made; however, no significant credit losses are
expected from these commitments and arrangements.

The Company isrequired to comply with the risk-based capita requirements of the Board of Governors
of the Federal Reserve System. These requirements apply a variety of weighting factors, which vary
according to the leve of risk associated with the particular assets. At September 30, 2003, the
Company's Tier 1 capital and total capital, as a percentage of tota risk-adjusted assets, were 13.08%
and 14.34% respectively. Both ratios exceed the required minimum levels for these ratios of 4.0% and
8.0%, respectively. In addition, the Company’s Tier 1 leverage capitd ratio (Tier 1 capita divided by
total assets, less goodwill) was 8.63% at September 30, 2003, compared to the required minimum Tier
1 leverage capital ratio of 4%. The $125 million in trust preferred securitiesissued by the Company on
January 28, 2002 qualifiesas Tier 1 capita (See“Note 6 — Trust Preferred Securities’ to the
Consolidated Condensed Financia Statements).

The Company may pursue acquisition transactions of depository inditutions, financid services entities
and businessesincidenta to banking which further the Company’ s business strategies. The Company
anticipates that a portion of the congderation for substantialy al of these transactions, if any, would be
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ghares of the Company’ s common stock; however, transactions involving only cash consderation or
other forms of consideration may aso be considered.

On February 15, 2002, the Company announced a stock repurchase program whereby the Company
may acquire up to 4.1 million shares of its common stock. The shares could be purchased from time to
time in the open market at prevailing market prices or in privately negotiated transactions. The extent
and time of any repurchase would depend on market conditions and other corporate considerations.
This repurchase program was expected to be completed within 18 months from its announcement date.
Repurchased shares are to be held as authorized but unissued shares. These authorized but unissued
shares will be available for use in connection with the Company’ s stock option plans, other
compensation programs, other transactions or for other corporate purposes as determined by the
Company’s Board of Directors. During the third quarter of 2003, the Company repurchased the
remaining 230,892 shares of its common stock needed to complete the acquigition of the 4.1 million
shares authorized by this repurchase plan.

On April 23, 2003, the Company announced a new stock repurchase program whereby the Company
may acquire up to 3.9 million shares of its common stock. The shares may be purchased from timeto
time in the open market a prevailing market prices or in privately negotiated transactions during the
period between May 1, 2003 and April 30, 2005. The extent and time of any repurchase will depend
on market conditions and other corporate considerations. Repurchased shares will be held as authorized
but unissued shares. These authorized but unissued shares will be available for use in connection with the
Company’s stock option plans, other compensation programs, other transactions or for other corporate
purposes as determined by the Company’ s Board of Directors. During the third quarter of 2003,
gpproximately 327,000 shares of the Company’s common stock was repurchased under this
repurchase program and represents the total shares acquired under this repurchase plan as of
September 30, 2003.

The Company conducts its stock repurchase programs by using funds received in the ordinary course of
busness. The Company has not experienced a Sgnificant effect on its capita resources or liquidity due
to its repurchase of shares of its common stock, and does not expect to experience any sgnificant
effectsin connection with its stock repurchase programs during the terms of these programs. The stock
repurchase programs may have a positive impact on the Company’ s earnings per share depending on,
among other things, prevailing interest rates and the prices a which shares are purchased under the
stock repurchase programs.

Certan Litigation Contingencies

In some gtates in which the Company operates, and particularly in Mississppi, there hasbeen a
substantid increase in litigation againgt financia services companies in connection with lending, insurance
and other financid transactions. While the alegations vary from case to case and from company to
company, in genera such cases dlege that |oans were originated or renewed at atime or in away that
improperly increased the charges paid by the borrower and/or that the borrowers were charged fees or
sold insurance products without appropriate disclosures or which were unnecessary under the particular
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circumstances. These actions tend to seek large amounts of actual and punitive damages for clams
arisng out of transactions that involve relatively smal amounts of money. There have been severd cases
involving such damstried againgt other companies in the Company’ s market area that have resulted in
large awards of actua and punitive damages for individua claimants, but it is not clear whether such
large awards will be upheld on apped. Rather than face the risk and uncertainty of such awards, some
companies have engaged in settlements of such cases.

Cases of thistype have been filed againgt some of the Company’s subsidiaries. Such claims have been
asserted by severd hundred individuds in a number of casesfiled in severd different countiesin
Mississppi in which individuas have received large jury awards againgt other companies. Attorneys
have actively advertised for such clamantsin the past. Also, some of the attorneys who have aready
filed cases purport to represent hundreds of additiona claimants for whom they have not yet filed
proceedings. Thus, it is unknown whether or not the number of casesfiled and the number of
individuas asserting such daims will increase, but such is possible.

During the fourth quarter of 2002, the Company entered into two settlements with an expected total of
approximately 1,800 individud clamants. Under the terms of these settlements, claimants whose loan
documents contained arbitration agreements would receive smdler amounts to settle their cdlaims than
those whose loan documents did not contain arbitration agreements.  The Company accrued $3.2
million during the fourth quarter of 2002, which the Company then believed was the amount needed to
ettle the claims covered in the settlements. These settlements were completed in the second quarter of
2003 with 1,712 individua clamants for gpproximately $2.8 million. The baance of the $3.2 million
accrua was reversed in the second quarter of 2003.

Asto amilar dams, whether presently pending or that may be brought in the future, it is not currently
possible to quantify the potentia exposure presented by these claims or determine whether these clams
will ultimately have amaterid adverse effect on the financid condition of the Company. The Company’s
inability to determine its exposure a thistime is based on a number of reasons, which include but are not
limited to the following: the facts vary from case to case and are usually disputed, some of the principles
of law that apply to these cases are not clearly delineated, exiging law providesjuries little specific
guidance to determine the amounts of actua and punitive damages they may award and/or to judgesin
reviewing those awards, and the amounts of jury awards differ from county to county and case to case.
Future legidation and court decisons may dso limit or affect the amount of damages that can be
recovered in such cases; however, the Company cannot predict the course of any such legidation or
court decisons or the effect that they may have with respect to litigation directed toward the Company
and itssubsidiaries.

Additiondly, the Company and its subsdiaries are defendants in various other lawsuits arisng out of the
norma course of busness, incduding dams againg entities to which the Company is a successor as a
result of business combinations. In the opinion of management, the ultimate resolutions of this category
of clams should not have a materid adverse effect on the Company’s consolidated financiad position or
results of operations.
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

During the nine months ended September 30, 2003, there were no significant changes to the quantitative
and qualitative disclosures about market risks presented in the Company’s Annua Report on Form 10-
K for the year ended December 31, 2002.

ITEM 4. CONTROLS AND PROCEDURES

The Company, with the participation of its management, including its Chief Executive Officer and Chief
Financid Officer, carried out an evauation of the effectiveness of the design and operation of its
disclosure controls and procedures (as defined in Rules 13a-15 and 15d- 15 under the Securities
Exchange Act of 1934) as of the end of the period covered by this Report. Based upon that evaluation
and as of the end of the period covered by this Report, the Company’s Chief Executive Officer and
Chief Financid Officer concluded that the Company’ s disclosure controls and procedures are effective
intimely derting them to information required to be disclosed in its reports that the Company files or
submits to the Securities and Exchange Commisson under the Securities Exchange Act of 1934. There
have been no changesin the Company’sinterna control over financia reporting that occurred during the
period covered by this Report that have materidly affected, or are reasonably likely to materidly affect,
the Company’ sinternd control over financia reporting.

PART Il
OTHER INFORMATION
ITEM 6. EXHIBITSAND REPORTS ON FORM 8-K

(@  Exhibits

(31) Restated Articlesof Incorporation of the Company (filed as Exhibit 3.1 to the Company’s
Regidration Statement on Form S-4 (Registration No. 33-88274) filed on January 5, 1995,
and incorporated herein by reference).

(3.2) Amendment to Restated Articles of Incorporation of the Company (filed as Exhibit 3.2 to the
Company’s Regidration Statement on Form S-4 (Regidtration No. 33-88274) filed on January
5, 1995, and incorporated herein by reference).

(3.3) Amended and Restated Bylaws of the Company (filed as Exhibit 3(b) to the Company’s Annua
Report on Form 10-K for the year ended December 31, 1998 (file No. 1-12991) and
incorporated herein by reference).

(34) Amendment to Amended and Restated Bylaws (filed as Exhibit 3(c) to the Company’s Annua
Report on Form 10-K for the year ended December 31, 2000 (file No. 1-12991) and
incorporated herein by reference).

(4.1) Specimen Common Stock Certificate (filed as Exhibit 4 to the Company’s Annua Report on
Form 10-K for the year ended December 31, 1994 (file number 0-10826) and incorporated
herein by reference).



(4.2)

4.3

4.4

(45)

(4.6)

(3L.1)

(31.2)

(32.1)

(32.2)

(b)

Rights Agreement, dated as of April 24, 1991, including as Exhibit A the forms of Rights
Certificate and of Election to Purchase and as Exhibit B the summary of Rightsto Purchase
Common Shares (filed as Exhibit 1 to the Company’ s registration statement on Form 8-A filed
April 24, 1991 and incorporated herein by reference).

First Amendment to Rights Agreement, dated as of March 28, 2001 (filed as Exhibit 2 to the
Company’ s amended registration statement on Form 8-A/A filed March 28, 2001 and
incorporated herein by reference).

Junior Subordinated Indenture (filed as Exhibit 4.8 to the Company’ s Current Report on Form
8-K filed on January 28, 2002 and incorporated herein by reference).

Second Amended and Restated Trust Agreement of BancorpSouth Capital Trust | (filed as
Exhibit 4.13 to the Company’s Current Report on Form 8-K filed on January 28, 2002 and
incorporated herein by reference).

Trust Preferred Securities Guarantee Agreement relating to BancorpSouth Capitd Trust | (filed
as Exhibit 4.25 to the Company’ s Current Report on Form 8-K filed on January 28, 2002 and
incorporated herein by reference).

Certification of the Chief Executive Officer of BancorpSouth, Inc. pursuant to Rule 13a-14 or
15d- 14 of the Securities Exchange Act of 1934, as amended, as adopted pursuant to Section
302 of the Sarbanes-Oxley Act of 2002.

Certification of the Chief Financid Officer of BancorpSouth, Inc. pursuant to Rule 13a-14 or
15d-14 of the Securities Exchange Act of 1934, as amended, as adopted pursuant to Section
302 of the Sarbanes-Oxley Act of 2002.

Certification of the Chief Executive Officer of BancorpSouth, Inc. pursuant to 18 U.S.C.
Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.
Certification of the Chief Financid Officer of BancorpSouth, Inc. pursuant to 18 U.S.C. Section
1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.

Reports on Form 8-K

During the three months ended September 30, 2003, we filed the following current report on Form 8-

K:

A current report on Form 8-K wasfiled July 17, 2003, reporting under Item 7. “Financid Statements
and Exhibits” Item 9. “Regulation FD Disclosure’ and Item 12. “Disclosure of Results of Operations
and Financid Condition.”
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Regisirant has duly caused this
report to be signed on its behaf by the undersigned thereunto duly authorized.

BancorpSouth, Inc.

(Regigtrant)

DATE: November 12, 2003 /9 L. Nash Allen, Jr.

L. Nash Allen, Jr.
Treasurer and
Chief Financid Officer
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Exhibit No.

INDEX TO EXHIBITS

Description

(3.1)

(3.2)

(3.3

(3.4)

(4.1)

(4.2)

(4.3)

(4.4

(4.5)

(4.6)

(31.1)

(31.2)

Regtated Articles of Incorporation of the Company (filed as Exhibit 3.1 to the
Company’ s Regidration Statement on Form S-4 (Registration No. 33-88274) filed
on January 5, 1995, and incorporated herein by reference).

Amendment to Restated Articles of Incorporation of the Company (filed as Exhibit
3.2 to the Company’ s Registration Statement on Form S-4 (Registration No. 33-
88274) filed on January 5, 1995, and incorporated herein by reference).

Amended and Restated Bylaws of the Company (filed as Exhibit 3(b) to the
Company’s Annual Report on Form 10-K for the year ended December 31, 1998
(file No. 1-12991) and incorporated herein by reference).

Amendment to Amended and Restated Bylaws (filed as Exhibit 3(c) to the
Company’s Annual Report on Form 10-K for the year ended December 31, 2000
(file No. 1-12991) and incorporated herein by reference).

Specimen Common Stock Certificate (filed as Exhibit 4 to the Company’s Annud
Report on Form 10-K for the year ended December 31, 1994 (file number 0-10826)
and incorporated herein by reference).

Rights Agreement, dated as of April 24, 1991, including as Exhibit A the forms of
Rights Certificate and of Election to Purchase and as Exhibit B the summary of Rights
to Purchase Common Shares (filed as Exhibit 1 to the Company’ s registration
statement on Form 8-A filed April 24, 1991 and incorporated herein by reference).
Firs Amendment to Rights Agreement, dated as of March 28, 2001 (filed as Exhibit
2 to the Company’ s amended registration statement on Form 8-A/A filed March 28,
2001 and incorporated herein by reference).

Junior Subordinated Indenture (filed as Exhibit 4.8 to the Company’s Current Report
on Form 8-K filed on January 28, 2002 and incorporated herein by reference).
Second Amended and Restated Trust Agreement of BancorpSouth Capital Trust |
(filed as Exhibit 4.13 to the Company’ s Current Report on Form 8-K filed on January
28, 2002 and incorporated herein by reference).

Trust Preferred Securities Guarantee Agreement relating to BancorpSouth Capita
Trugt | (filed as Exhibit 4.25 to the Company’s Current Report on Form 8-K filed on
January 28, 2002 and incorporated herein by reference).

Certification of the Chief Executive Officer of BancorpSouth, Inc. pursuant to Rule
13a-14 or 15d-14 of the Securities Exchange Act of 1934, as amended, as adopted
pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

Certification of the Chief Financia Officer of BancorpSouth, Inc. pursuant to Rule
13a-14 or 15d-14 of the Securities Exchange Act of 1934, as amended, as adopted
pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.



(32.1) Certification of the Chief Executive Officer of BancorpSouth, Inc. pursuant to 18
U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley
Act of 2002.

(32.2 Certification of the Chief Financia Officer of BancorpSouth, Inc. pursuant to 18
U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley
Act of 2002.



EXHIBIT 31.1

BANCORPSOUTH, INC.
CERTIFICATION PURSUANT TO RULE 13a-14 OR 15d-14 OF THE
SECURITIESEXCHANGE ACT OF 1934, ASAMENDED, ASADOPTED
PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

|, Aubrey B. Patterson, certify that:
1. | have reviewed this quarterly report on Form 10-Q of BancorpSouth, Inc.;

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

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

4. Theregigrant’s other certifying officer and | are repongble for establishing and maintaining
disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) for
the registrant and have:

a) Desgned such disclosure controls and procedures, or caused such disclosure controls and
procedures to be designed under our supervison, to ensure that materid information relating to the
registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared,

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

¢) Disclosed in thisreport any change in the registrant’ sinterna control over financid reporting that
occurred during the registrant’s most recent fiscal quarter (the registrant’ s fourth fiscal quarter in the
case of an annua report) that has materialy affected, or is reasonably likely to materidly affect, the
registrant’sinterna control over financid reporting; and

5. Theregigtrant’s other certifying officer and | have disclosed, based on our most recent eva uation of
interna control over financia reporting, to the registrant’ s auditors and the audit committee of the
registrant’ s board of directors (or persons performing the equivadent functions):



a) All sgnificant deficiencies and materid weaknesses in the design or operation of interna control
over financid reporting which are reasonably likely to adversdly affect the registrant’ s ability to record,
process, summarize and report financia information; and

b) Any fraud, whether or not materid, that involves management or other employees who have a
ggnificant role in the regigtrant’ s interna control over financid reporting.

Date: November 12, 2003

/s Aubrey B. Patterson
Aubrey B. Patterson
Chief Executive Officer




EXHIBIT 31.2

BANCORPSOUTH, INC.
CERTIFICATION PURSUANT TO RULE 13a-14 OR 15d-14 OF THE
SECURITIES EXCHANGE ACT OF 1934, ASAMENDED, ASADOPTED
PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, L. Nash Allen, J., certify that:
1. | have reviewed this quarterly report on Form 10-Q of BancorpSouth, Inc.;

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

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

4. Theregigrant’s other certifying officer and | are responsible for establishing and maintaining
disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(¢e)) for
the registrant and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and
procedures to be designed under our supervison, to ensure that materid information relating to the
registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared,

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

¢) Disclosed in thisreport any change in the registrant’ sinterna control over financid reporting that
occurred during the registrant’s most recent fiscal quarter (the registrant’ s fourth fisca quarter in the
case of an annua report) that has materialy affected, or is reasonably likely to materidly affect, the
registrant’sinterna control over financia reporting; and

5. Theregigrant’s other certifying officer and | have disclosed, based on our most recent eva uation of
interna control over financia reporting, to the registrant’ s auditors and the audit committee of the
registrant’ s board of directors (or persons performing the equivaent functions):

a All sgnificant deficiencies and materia weaknessesin the design or operation of interna control
over financid reporting which are reasonably likely to adversely affect the registrant’ s ability to record,
process, summarize and report financid information; and



b) Any fraud, whether or not materid, that involves management or other employeeswho have a
ggnificant role in the regigtrant’ sinterna control over financid reporting.

Dae November 12, 2003

/9 L. Nash Allen, Jr.
L. Nash Allen, Jr.
Chief Financid Officer




EXHIBIT 32.1

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

In connection with the quarterly report on Form 10-Q for the quarter ended September 30,
2003, as filed with the Securities and Exchange Commission on the date hereof (the “Report”), of
BancorpSouth, Inc. (the “Company”), |, Aubrey B. Patterson, Chief Executive Officer of the Company,
certify, pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the Sarbanes-Oxley Act of
2002, that:

@ The Report fully complies with the requirements of Section 13(a) or 15(d) of the
Securities Exchange Act of 1934, as amended; and

2 The information contained in the Report farly presents in dl materia respects, the
financid condition and results of operations of the Company.

November 12, 2003 /s Aubrey B. Patterson
Aubrey B. Patterson
Chairman of the Board and
Chief Executive Officer







EXHIBIT 32.2

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

In connection with the quarterly report on Form 10-Q for the quarter ended September 30,
2003, as filed with the Securities and Exchange Commission on the date hereof (the “Report”), of
BancorpSouth, Inc. (the “Company”), I, L. Nash Allen, J., Chief Financid Officer of the Company,
certify, pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the Sarbanes-Oxley Act of
2002, that:

@ The Report fully complies with the requirements of Section 13(a8) or 15(d) of the
Securities Exchange Act of 1934, as amended; and

2 The information contained in the Report farly presents, in dl materid respects, the
financid condition and results of operations of the Company.

November 12, 2003 /9 L.NashAllen, J.
L. Nash Allen, Jr.
Treasurer and Chief Financia Officer







WALLER LANSDEN DORTCH & DAVIS
A PROFESSIONAL LIMITED LIABILITY COMPANY

NASHVILLE CITY CENTER

511 UNION STREET, SUITE 2100
POST OFFICE BOX 198966
NASHVILLE, TENNESSEE 37219-8966
(615) 2446380
FACSIMILE: (615) 244-6804

November 12, 2003

VIA EDGAR

Securities & Exchange Commisson
450 Fifth Street, N.W., Judiciary Plaza
Washington, D.C. 20549

Attention: Filing Desk

Re:  BancorpSouth, Inc.
File No. 001-12991
Quarterly Report on Form 10-Q for the Quarter Ended September 30, 2003

Ladies and Gentlemen:

On behdf of BancorpSouth, Inc. (the “Regigtrant™), | am transmitting eectronicaly a quarterly
report on Form 10-Q for the quarter ended September 30, 2003 (the “Report”) for filing under the
Securities Exchange Act of 1934.

If you have any questions pertaining to thisfiling, please cal me at (615) 850-8591.
Sincerdy,

/9 S. Gregory Cope
S. Gregory Cope

Enclosures
CC: The New Y ork Stock Exchange, Inc.
L. Nash Allen, Jr.

Howard W. Herndon, Esg.



