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incorporation or organization) Identification Number)

209 Troy Street
Tupelo, Mississippi 38804-4827
(662) 680-1001

(Address, including zip code, and telephone number, including area code, of registrant s principal executive offices)

E. Robinson McGraw
Renasant Corporation
209 Troy Street
Tupelo, Mississippi 38804-4827
(662) 680-1001
(Name, address, including zip code, and telephone number, including area code, of agent for service)
Copy to:
Mark A. Fullmer, Esq.
Phelps Dunbar, L.L.P.
365 Canal Street, Suite 2000
New Orleans, Louisiana 70130

(504) 584-9324

Approximate Date of Commencement of Proposed Sale to the Public: From time to time after the effective date of this registration
statement.

If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment plans, please check the
following box. ~

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities
Act of 1933, other than securities offered only in connection with dividend or interest reinvestment plans, check the following box. p

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering.

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities
Act registration statement number of the earlier effective registration statement for the same offering. ~

Table of Contents 2



Edgar Filing: RENASANT CORP - Form S-3

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that shall become effective
upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the following box.
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If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction L.D. filed to register additional
securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check the following box. ~

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting
company. See the definitions of large accelerated filer, accelerated filer and smaller reporting company in Rule 12b-2 of the Exchange Act.

Large accelerated filer - Accelerated filer b

Non-accelerated filer " (Do not check if a smaller reporting company) Smaller reporting company
CALCULATION OF REGISTRATION FEE

Proposed Proposed
Amount maximum maximum
Title of each class of to be offering price aggregate Amount of
securities to be registered registered® per unit® offering price registration fee
Common Stock, $5.00 par value per share 3,925,000 $13.83 $54,282,750 $3,871

(M All of the shares of Renasant Corporation common stock covered by this registration statement are being offered by selling shareholders.
Accordingly, pursuant to Rule 416 under the Securities Act of 1933, as amended, this registration statement also covers such additional
shares as may hereafter be offered to prevent dilution resulting from stock splits, stock dividends, recapitalizations or other similar
transactions.

@ Estimated solely for the purpose of calculating the registration fee in accordance with Rule 457(c) under the Securities Act of 1933, as
amended, based on the average of the high and low prices of Renasant Corporation s common stock as reported on the NASDAQ Global
Select Market on August 18, 2010.

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date until the
registrant shall file a further amendment which specifically states that this registration statement shall thereafter become effective in
accordance with Section 8(a) of the Securities Act of 1933 or until the registration statement shall become effective on such date as the
Commission, acting pursuant to said Section 8(a), may determine.
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The information in this prospectus is not complete and may be changed. The securities may not be sold until the registration statement
filed with the Securities and Exchange Commission relating to these securities is effective. This prospectus is not an offer to sell these
securities and it is not soliciting an offer to buy these securities in any state or other jurisdiction where the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED AUGUST 23, 2010

PROSPECTUS

3,925,000 Shares of Common Stock

This prospectus relates to the offer and sale by the selling shareholders identified in this prospectus, and any of their pledges, donees, transferees
or other successors in interest, of up to an aggregate of 3,925,000 shares of Renasant Corporation common stock, $5.00 par value per share,
issued to the selling shareholders in a private placement completed on July 23, 2010. In this prospectus, we sometimes refer to the shares of
common stock offered by the selling shareholders pursuant to this prospectus as the Common Shares.

We are registering the offer and sale of the Common Shares to permit the selling shareholders to sell the Common Shares from time to time
through ordinary brokerage transactions or through any other means described in this prospectus. The price at which the selling shareholders
may sell their Common Shares will be determined by the prevailing market price for our common stock or in negotiated transactions. We will
not receive any proceeds from the sale of the Common Shares by the selling shareholders, but we are bearing the expenses of registration.

Our common stock is traded on the NASDAQ Global Select Market under the symbol RNST. On August 18, 2010, the last reported sale price of
our common stock as reported on the NASDAQ Global Select Market was $13.92 per share. You are urged to obtain current quotations of the
price of our common stock.

Investing in the Common Shares involves risks. Before buying any Common Shares, you should carefully
consider the risk factors discussed in the _Risk Factors section beginning on page 4 of this prospectus and in our
periodic reports and other information we file with the Securities and Exchange Commission.

The Common Shares are our equity securities. They are not deposits, savings accounts or other obligations of any bank, and they are
not insured by the Federal Deposit Insurance Corporation or any other governmental agency or instrumentality.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense.

This prospectus is dated , 2010.
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ABOUT THIS PROSPECTUS

This prospectus is part of a shelf registration statement on Form S-3 that we filed with the Securities and Exchange Commission (the SEC ) using
a shelf registration process. Under the shelf registration rules, using this prospectus and, if required, one or more prospectus supplements, the
selling shareholders may sell from time to time, in one or more offerings, the common stock covered by this prospectus.

We may provide a prospectus supplement containing specific information about the terms of a particular offering by any of the selling
shareholders. The supplement also may add, update or change information contained in this prospectus. If there is any inconsistency between the
information in this prospectus and a prospectus supplement, you should rely on the information in the prospectus supplement. We recommend
that you carefully read both this prospectus and any supplement, especially the section entitled Risk Factors beginning on page 4 of this
prospectus, before making a decision to invest in the Common Shares. You should also carefully read the additional information and documents
described under the heading Where You Can Find More Information.

You should rely only on the information contained or incorporated by reference in this prospectus and any applicable prospectus supplement.
We have not authorized any person to provide you with different or additional information. If anyone provides you with any different or
additional information, you should not rely on it. This prospectus is not an offer to sell, or a solicitation of an offer to buy, the Common Shares
in any jurisdiction where the offer or sale is not permitted. Regardless of the time of delivery of this prospectus or any applicable prospectus
supplement, you should assume that the information contained in such document is accurate only as of the date on its front cover and that any
information incorporated by reference is accurate only as of the date of the document incorporated by reference. Our business, financial
condition, results of operations and prospects may have changed since the date of this prospectus or any applicable prospectus supplement.

Unless we indicate otherwise, references to we, our, us, theCompany and Renasant are to Renasant Corporation and its subsidiaries on a
consolidated basis, and references to the Bank are to Renasant Bank.

Table of Contents 6



Edgar Filing: RENASANT CORP - Form S-3

Table of Conten
CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and the documents that are made part of this prospectus by reference to other documents filed with the SEC contain various
forward-looking statements about us within the meaning of Section 27A of the Securities Act of 1933, as amended (the Securities Act ), and

Section 21E of the Securities Exchange Act of 1934, as amended (the Exchange Act ). Forward-looking statements include information

concerning our future financial performance, business strategy, projected plans and objectives. Statements preceded by, followed by or that

otherwise include the words believes, expects, anticipates, intends, estimates, plans, may increase, may fluctuate, will likely resul
expressions, or future or conditional verbs such as will, should, would, and could, are generally forward-looking in nature and not historical
facts. You should understand that the following important factors, in addition to those discussed elsewhere in this prospectus and in the

documents which are incorporated by reference into this prospectus, could cause results to differ materially from those expressed in such

forward-looking statements:

our ability to successfully integrate our operations with those of Crescent Bank and Trust Company, which we acquired from the
Federal Deposit Insurance Corporation, as receiver, on July 23, 2010, and to retain its depositors and other customers, the
compatibility of the operating systems of the two companies and the degree to which our administrative and back-office functions
and costs are complementary with or those of Crescent Bank and Trust Company;

the effect of economic conditions and interest rates on a national, regional or international basis;

the timing of the implementation of changes in operations to achieve enhanced earnings or effect cost savings;

competitive pressures in the consumer finance, commercial finance, insurance, financial services, asset management, retail banking,
mortgage lending and auto lending industries;

the financial resources of, and products available to, competitors;

changes in laws and regulations, including changes in accounting standards;

changes in policy by regulatory agencies;

changes in the securities and foreign exchange markets;

opportunities that may be presented to and pursued by us following our acquisition of certain of Crescent Bank and Trust Company s
assets and operations and assumption of certain of its deposits and other liabilities;

our potential growth, including our entrance or expansion into new markets, and the need for sufficient capital to support that
growth;

changes in the quality or composition of our loan or investment portfolios, including adverse developments in borrower industries or
in the repayment ability of individual borrowers;
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an insufficient allowance for loan losses as a result of inaccurate assumptions;

the strength of the economies in our markets, as well as general economic, market or business conditions;

changes in demand for loan products and financial services;

concentration of credit exposure;

changes or the lack of changes in interest rates, yield curves and interest rate spread relationship; and

other circumstances, many of which are beyond our control.
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Our management believes the forward-looking statements about us are reasonable. However, you should not place undue reliance on them. Any
forward-looking statements in the prospectus are not guarantees of future performance. They involve risks, uncertainties and assumptions, and
actual results, developments and business decisions may differ from those contemplated by those forward-looking statements. Many of the
factors that will determine our results are beyond our ability to control or predict. We disclaim any duty to update any forward-looking
statements, all of which are expressly qualified by the statements in this section.

iii
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PROSPECTUS SUMMARY

This summary highlights selected information contained elsewhere in this prospectus or incorporated herein by reference. As this is a summary,
it may not contain all of the information that you should consider before making your investment decision. To understand this offering fully, you
should carefully read this entire prospectus, including the section entitled Risk Factors, and the documents incorporated herein by reference.

Renasant Corporation

Renasant Corporation is a bank holding company headquartered in Tupelo, Mississippi, that owns all of the outstanding capital stock of
Renasant Bank. Through Renasant Bank, we offer a complete range of banking and financial services to individuals and to small to medium-size
businesses. We currently operate 77 banking, financial services, mortgage and insurance offices in 50 cities in Mississippi, Tennessee, Alabama
and Georgia through our wholly-owned bank subsidiary, Renasant Bank, and its subsidiary, Renasant Insurance, Inc.

Renasant Corporation was incorporated in 1982 for the purpose of becoming the bank holding company of Renasant Bank. In 2005, we changed
our name from The Peoples Holding Company. Our principal business activities are overseeing and directing the business of the Bank, and our
primary asset consists of the outstanding capital stock of the Bank. We are a public company, and the shares of our $5.00 par value per share
common stock (our common stock ) trade on the NASDAQ Global Select Market under the ticker symbol RNST.

The Company s headquarters are located at 209 Troy Street, Tupelo, Mississippi 38804-4827, and our telephone number is (662) 680-1001. We
also maintain a website at www.renasant.com that includes important information about us, including a list of the Bank s and Renasant
Insurance s products and services, branch locations, and current financial information. Information on the website is not incorporated by
reference into, and is not a part of, this prospectus.

Renasant Bank

Renasant Bank, a Mississippi-chartered banking association, was originally founded in 1904 as The Peoples Bank & Trust Company. In 1982, it
became a wholly-owned subsidiary of Renasant Corporation. Renasant Bank is a full service commercial bank insured by the Federal Deposit
Insurance Corporation (the FDIC ) and a member of the Federal Home Loan Bank of Dallas. The Bank offers a full range of banking and
financial services, including checking and savings accounts, business and personal loans, interim construction and residential mortgage loans,
student loans, equipment leasing, as well as safe deposit and night depository facilities. Automated teller machines are located throughout our
market area. Additionally, the Bank offers our customers 24-hour banking services through our internet banking product and our call center.

On July 23, 2010, the Bank acquired specified assets and the operations of, and assumed specified liabilities of, Crescent Bank & Trust
Company, a Georgia-chartered bank headquartered in Jasper, Georgia (  Crescent Bank ), from the FDIC as receiver of Crescent Bank. The
acquisition was made pursuant to the terms of a purchase and assumption agreement entered into by the Bank and the FDIC (the P&A
Agreement ). The acquisition included all 11 branch offices of Crescent Bank, although the physical branch locations and leases were not
immediately acquired.

Based upon a preliminary closing with the FDIC, the Bank acquired approximately $1.0 billion in assets, including approximately $600 million
in loans and other real estate (excluding approximately $120.6 million in Crescent Bank loans), $50 million in investment securities and $340
million in cash and cash equivalents, and the Bank assumed approximately $941 million in liabilities, including approximately $900 million in
deposits and $25 million in liabilities to the Federal Home Loan Bank of Atlanta. The foregoing amounts represent
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Crescent Bank s book value for these assets and liabilities and do not necessarily reflect fair value. These amounts are estimates and, accordingly,
are subject to adjustment based upon final settlement with the FDIC. In connection with the acquisition, the FDIC made a payment to the Bank

in the amount of approximately $100 million (which is reflected above in the preliminary total assets and cash and cash equivalents), subject to
customary post-closing adjustments.

As part of the acquisition, the Bank entered into a loss-sharing arrangement with the FDIC (included as exhibits to the P&A Agreement) that
covered approximately $600 million of Crescent Bank s assets. Under the loss sharing arrangement, the FDIC will reimburse the Bank for 80%
of all eligible losses with respect to covered assets, beginning with the first dollar of loss incurred. The Bank has a corresponding obligation to
reimburse the FDIC for 80% of eligible recoveries with respect to covered assets. The loss sharing agreement for single-family residential
mortgage loans runs for ten years, and the loss sharing agreement for commercial loans and other assets runs for five years, with additional
recovery sharing for three years thereafter.

Under the P&A Agreement, the Bank has an option, exercisable for 90 days following the closing of the acquisition, to acquire at fair market
value any bank premises that were owned by, or assume any leases relating to bank premises leased by, Crescent Bank (including ATM
locations). The Bank also has a 90-day option to purchase all data processing equipment that Crescent Bank owns and to accept the assignment
of any Crescent Bank leases relating to such equipment. We are currently evaluating whether the Bank should exercise either of these options.

Renasant Insurance

Renasant Insurance is a full-service insurance agency offering all lines of commercial and personal insurance through major carriers. At June 30,
2010, Renasant Insurance contributed total revenue of $2.0 million, or 1.85%, of our total gross revenues, and operated three offices in central
and northern Mississippi.

The Offering

We are registering the offer and sale of the shares of our common stock covered by this prospectus (referred to as the Common Shares ) to satisfy
registration rights we have granted in connection with our private placement, which is described below under the heading Underlying
Transaction. Registration of the Common Shares does not necessarily mean that the selling shareholders will offer for sale all or any portion of
the Common Shares.

We have agreed to bear the expenses of registering the Common Shares under federal and state securities laws. All securities sold pursuant to
this prospectus will be offered and sold by the selling shareholders, although the selling shareholders are not obligated to sell any of the
Common Shares. We are not selling any of the Common Shares, and we will not receive any proceeds from the sale of the Common Shares
offered under this prospectus.

Underlying Transaction

On July 23, 2010, the Company consummated the issuance and sale of a total of 3,925,000 shares of common stock (that is, the Common

Shares) in a private placement exempt from the registration requirements of the Securities Act. This transaction is referred to in this prospectus

as the private placement. The purchase price for the Common Shares in the private placement was $14.00 per share, resulting in gross proceeds
to the Company in the amount of $54.95 million. The Common Shares were issued and sold by us pursuant to Securities Purchase Agreements
we entered into with a limited number of accredited institutional investors on July 13, 2010.
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Plan of Distribution

The selling shareholders may sell the Common Shares through agents or dealers, directly to one or more individuals, institutional or other
purchasers or through any combination of these methods of sale. The distribution of the Common Shares may be effected in or more transactions
at fixed prices, at market prices prevailing at the time of sale or at negotiated prices. See Plan of Distribution beginning on page 25 of this
prospectus.

Risk Factors

Prior to making an investment decision, a prospective purchaser should consider all of the information set forth in this prospectus or
incorporated by reference herein and should evaluate the statements set forth in the Risk Factors section beginning on the next page of this
prospectus.
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RISK FACTORS

An investment in our common stock involves risks. Before making an investment decision, you should carefully consider the risks described
below relating to this offering as well as the other information in this prospectus and information incorporated by reference in this prospectus
and any accompanying prospectus supplement, including the risk factors included in our Annual Report on Form 10-K, as updated by our
quarterly reports on Form 10-Q and other filings we make with the SEC under the Exchange Act.

The material risks and uncertainties that management believes affect the Company are described below. These risks and uncertainties are not
the only ones we face. Additional risks and uncertainties not presently know to us or that we currently believe are immaterial also may
materially and adversely affect our business, financial condition and results of operations. This prospectus is qualified in its entirety by these
risk factors.

Risks Related To Our Business and Industry
We may fail to realize the anticipated benefits of our acquisition of Crescent Bank.

The success of our acquisition of specified assets and the operations of, and our assumption of specified liabilities of, Crescent Bank from the
FDIC will depend on, among other things, our ability to realize anticipated cost savings and to integrate the acquired Crescent Bank assets and
operations in a manner that permits growth opportunities and does not materially disrupt our existing customer relationships or result in
decreased revenues resulting from any loss of customers. If we are not able to successfully achieve these objectives, the anticipated benefits of
the acquisition may not be realized fully or at all or may take longer to realize than expected. Additionally, we will make fair value estimates of
certain assets and liabilities in recording the acquisition. Actual values of these assets and liabilities could differ from our estimates, which could
result in our not achieving the anticipated benefits of the acquisition.

We cannot assure you that our acquisition of Crescent Bank will have positive results, including results relating to: correctly assessing the asset
quality of the assets acquired; the total cost of integration, including management attention and resources; the time required to complete the
integration successfully; the amount of longer-term cost savings; being able to profitably deploy funds acquired in the transaction; or the overall
performance of the combined business.

Our future growth and profitability depends, in part, on our ability to successfully manage the combined operations. Integration of an acquired
business can be complex and costly, and we may encounter a number of difficulties, such as:

deposit attrition, customer loss and revenue loss;

the loss of key employees;

the disruption of our operations and business;

our inability to maintain and increase competitive presence;

possible inconsistencies in standards, control procedures and policies; and/or

unexpected problems with costs, operations, personnel, technology and credit.
Additionally, general market and economic conditions or governmental actions affecting the financial industry generally may inhibit our
successful integration of the operations of Crescent Bank.
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Given the continued economic recession in the United States, notwithstanding our loss-sharing arrangements with the FDIC with respect to some
of the Crescent Bank assets that we acquired, we may continue to experience increased credit costs or need to take additional markdowns and
make additional provisions to the
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allowance for loan losses on the Crescent Bank loans acquired that could adversely affect our financial condition and results of operations in the
future. There is no assurance that as our integration efforts continue in connection with this transaction, other unanticipated costs, including the
diversion of personnel, or losses will not be incurred. In addition, the attention and effort devoted to the integration of an acquired business may
divert management s attention from other important issues and could harm our business.

We may experience difficulty in managing the loan portfolio acquired from Crescent Bank within the limits of the loss protection provided by
the FDIC.

In connection with the acquisition of Crescent Bank s assets and operations and the assumption of its liabilities, the Bank entered into a
loss-sharing arrangement with the FDIC that covered approximately $600 million of Crescent Bank s assets. Under the loss sharing arrangement,
the FDIC is obligated to reimburse the Bank for 80% of all eligible losses with respect to covered assets, beginning with the first dollar of loss
incurred. The Bank has a corresponding obligation to reimburse the FDIC for 80% of eligible recoveries with respect to covered assets. In
addition, as explained in the P&A Agreement we entered into with the FDIC, after the 10th anniversary of the acquisition, the FDIC has a right

to recover a portion of its shared-loss reimbursements if losses on the covered assets are less than $242 million. The loss sharing agreement
applicable to single-family residential mortgage loans provides for FDIC loss sharing and Bank reimbursement to the FDIC to run for ten years,
and the loss sharing agreement applicable to commercial and other assets provides for FDIC loss sharing and Bank reimbursement to the FDIC

to run for five years, with additional recovery sharing for three years thereafter.

The FDIC has the right to refuse or delay loss-sharing payments for loan losses if we do not adhere to the terms of the loss sharing agreements.
Additionally, the loss sharing agreements have limited terms. Therefore, any charge-offs that we experience after the terms of the loss sharing
agreements have ended would not be recoverable from the FDIC.

Certain provisions of the loss sharing agreements entered into with the FDIC may have anti-takeover effects and could limit our ability to
engage in certain strategic transactions that our board of directors believes would be in the best interests of shareholders.

The FDIC s agreement to bear 80% of qualifying losses on single family residential loans for ten years and commercial loans for five years is a
significant asset of the Company and a feature of the Crescent Bank acquisition without which we would not have entered into the transaction.
Our agreement with the FDIC requires that we receive prior FDIC consent, which may be withheld by the FDIC in its sole discretion, prior to us
or our shareholders engaging in certain transactions. If any such transaction is completed without prior FDIC consent, the FDIC would have the
right to discontinue the loss sharing arrangement.

Among other things, prior FDIC consent is required for (a) a merger or consolidation of the Company with or into another company if our
shareholders will own less than 2/3 of the combined company, (b) a sale of all or substantially all of the assets of the Bank, or (c) a sale of shares
by one or more of our shareholders that will effect a change in control of the Bank, as determined by the FDIC with reference to the standards
set forth in the Change in Bank Control Act (generally, the acquisition of between 10% and 25% of the our voting securities where the
presumption of control is not rebutted, or the acquisition of more than 25% of our voting securities). It is unlikely that we would have any ability
to control or prevent such a sale by our shareholders. If we or any shareholder desired to enter into any such transaction, there can be no
assurances that the FDIC would grant its consent in a timely manner, without conditions, or at all. If one of these transactions were to occur
without prior FDIC consent and the FDIC withdrew its loss share protection, there could be a material adverse impact on the Company.
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Our business may be adversely affected by current economic conditions in general and specifically in our Mississippi, Tennessee, Alabama
and Georgia markets.

Over the past two years, the United States economy and the global economy have experienced a severe economic downturn. Only in recent
months has it appeared that United States and global economic conditions are beginning to improve. Notwithstanding these signs of
improvement, business activity across a wide range of industries and regions remains greatly reduced, and local governments and many
businesses are in serious difficulty due to the lack of consumer spending and the lack of liquidity in the credit markets. Unemployment has also
increased dramatically, and levels of unemployment are not expected to decline in the near future. The markets in which we operate have not
been immune from the effects of this economic downturn.

Since mid-2007, and particularly during the second half of 2008, the financial services industry and the securities markets generally were
materially and adversely affected by significant declines in the values of nearly all asset classes and by a significant lack of liquidity in the credit
markets. This was initially triggered by declines in home prices and the values of subprime mortgages. The global markets have since been
characterized by substantially increased volatility and an overall loss of investor confidence, initially in financial institutions, but now in
companies in virtually all other industries and in the broader markets.

Declining asset values, defaults on mortgages and consumer loans, and the lack of market and investor confidence, as well as other factors, have
all combined to cause rating agencies to lower credit ratings, and to otherwise increase the cost and decrease the availability of liquidity, despite
very significant and lasting declines in Federal Reserve borrowing rates and other government actions. As a result of this market volatility, many
banks and other institutions have suffered significant losses and have become reluctant to lend, even on a secured basis, due to the increased risk
of default and the impact of declining asset values on the value of collateral. This has significantly weakened the strength and liquidity of many
financial institutions worldwide, resulting in the failure or near-failure of many institutions. Despite governmental intervention both in the
United States and abroad, asset values remain stressed and access to liquidity in the credit markets continues to be restricted.

In addition, the economic conditions in the states of Mississippi, Tennessee, Alabama and Georgia and the specific local markets in which we
operate will particularly affect our results of operations and our financial condition. Unlike larger national or other regional banks that are more
geographically diversified, 82% of our loans and 66% of our deposits as of June 30, 2010 were principally located in the Tupelo and Oxford,
Mississippi, Memphis (including its suburbs in DeSoto County, Mississippi) and Nashville, Tennessee, and Birmingham, Decatur and
Huntsville, Alabama metropolitan areas. Due to our limited market areas, the local economic conditions in these areas have a significant impact
on the demand for our products and services as well as the ability of our customers to repay loans, the value of the collateral securing loans and
the stability of our deposit funding sources.

Our financial performance generally, and in particular the ability of borrowers to pay interest on and repay principal of outstanding loans and the
value of collateral securing those loans, is highly dependent upon the business conditions in the markets where we operate, in the United States
as a whole and abroad. These conditions include liquidity in the credit markets, short-term and long-term interest rates, inflation, deflated money
supply, political issues, legislative and regulatory changes, fluctuations in both debt and equity capital markets, broad trends in industry and
finance and the strength of the U.S. economy and the local economies in which we operate, all of which are beyond our control. We anticipate
that the business environment in our markets and the United States as a whole could remain depressed for the foreseeable future, and there
remains a significant possibility of further deterioration. In either case, the credit quality of our loans and the value of loan collateral, as well as
our results of operations and financial condition, are likely to be materially and adversely affected.
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We are subject to lending risk.

There are inherent risks associated with our lending activities. These risks include, among other things, the impact of changes in interest rates
and changes in the economic conditions in the markets where we operate as well as those across the United States. Increases in interest rates
and/or weakening economic conditions could adversely impact the ability of borrowers to repay outstanding loans or the value of the collateral
securing these loans. For the reasons explained below, if current trends in the housing and real estate markets continue, we may experience
higher than normal delinquencies and credit losses.

As of June 30, 2010, approximately 62% of our loan portfolio consisted of commercial, construction and commercial real estate loans. In
addition, as part of the Crescent Bank transaction, we acquired approximately $368 million in commercial, construction and commercial real
estate loans. These types of loans are generally viewed as having more risk to our financial condition than other types of loans due primarily to
the large amounts loaned to individual borrowers. Because the loan portfolio contains a significant number of commercial, construction and
commercial real estate loans with relatively large balances, the deterioration of one or a few of these loans could cause a significant increase in
nonperforming loans. An increase in nonperforming loans could result in a net loss of earnings from these loans, an increase in the provision for
possible loan losses and an increase in loan charge-offs, all of which could have a material adverse effect on our financial condition and results
of operations.

We have a high concentration of loans secured by real estate.

As of the date of this prospectus, approximately 85% of our loan portfolio has real estate as a primary or secondary component of the collateral
securing the loan. The real estate provides an alternate source of repayment in the event of a default by the borrower. Over the past two years,
United States real estate has experienced a severe decline in value, and it is not clear at this point whether real estate values have begun to
stabilize. Although real estates values in our Alabama, Mississippi and Tennessee markets have not declined as dramatically as in other areas of
the United States, any such adverse change in our markets could significantly impair the value of the particular collateral securing our loans and
our ability to sell the collateral upon foreclosure for an amount necessary to satisfy the borrower s obligations to us. Furthermore, in a declining
real estate market, we often will need to further increase our allowance for loan losses to address the deterioration in the value of the real estate
securing our loans, which was the case in 2009 and thus far in 2010. Any of the foregoing could have a material adverse effect on our financial
condition and results of operations.

We have a concentration of credit exposure in commercial real estate.

At June 30, 2010, we had approximately $1.1 billion in commercial real estate loans, representing approximately 47% of our loans outstanding
on that date, and we acquired $116 million of Crescent Bank commercial real estate loans. In addition to the general risks associated with our
lending activities described above, including the effects of declines in real estate values, commercial real estate loans are subject to additional
risks. Commercial real estate loans depend on cash flows from the property to service the debt. Cash flows, either in the form of rental income or
the proceeds from sales of commercial real estate, may be affected significantly by general economic conditions. A downturn in the local
economy generally or in occupancy rates where the property is located could increase the likelihood of default.

In addition, in light of the current downturn in United States real estate markets generally, banking regulators are giving commercial real estate
lending greater scrutiny and, in some instances, have required banks with higher levels of commercial real estate loans to implement improved
underwriting, internal controls, risk management policies and portfolio stress testing, as well as possibly higher levels of allowances for loan
losses and capital levels as a result of commercial real estate lending growth and exposure. Any of these factors could have a material adverse
effect on our financial condition and results of operations.
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We depend on the accuracy and completeness of information furnished by others about customers and counterparties.

In deciding whether to extend credit or enter into other transactions, we often rely on information furnished by or on behalf of customers and
counterparties, including financial statements, credit reports, other financial information and appraisals of the value of collateral. We may also
rely on representations of those customers, counterparties or other third parties, such as independent auditors, as to the accuracy and
completeness of that information. Reliance on inaccurate or misleading financial statements, credit reports, other financial information or
appraisals could have a material adverse effect on our business and, in turn, our financial condition and results of operations.

Our allowance for possible loan losses may be insufficient, and we may be required to further increase our provision for loan losses.

Although we try to maintain diversification within our loan portfolio in order to minimize the effect of economic conditions within a particular
industry, management also maintains an allowance for loan losses, which is a reserve established through a provision for loan losses charged to
expense, to absorb probable credit losses inherent in the entire loan portfolio. The appropriate level of the allowance is based on management s
ongoing analysis of the loan portfolio and represents an amount that management deems adequate to provide for inherent losses, including
collateral impairment. Among other considerations in establishing the allowance for loan losses, management considers economic conditions
reflected within industry segments, the unemployment rate in our markets, loan segmentation and historical losses that are inherent in the loan
portfolio. The determination of the appropriate level of the allowance for loan losses inherently involves a high degree of subjectivity and
requires management to make significant estimates of current credit risks and future trends, all of which may undergo material changes. Changes
in economic conditions affecting borrowers, new information regarding existing loans, identification of additional problem loans and other
factors, both within and outside of our control, may require an increase in the allowance for loan losses.

The economic downturn in the United States has made it more difficult to estimate with precision the extent to which credit risks and future
trends need to be addressed through a provision to our allowance for loan losses. For the six months ended June 30, 2010, we recorded a
provision for loan losses and net loan charge-offs of $13.7 million and $11.7 million, respectively, compared to $11.7 million and $10.7 million
for the six months ended June 30, 2009. We are also experiencing elevated levels of loan delinquencies and credit losses. At June 30, 2010, our
total non-performing assets had increased to $131.5 million compared to $108.6 million at December 31, 2009. If current weak economic
conditions continue, particularly in the construction and real estate markets, we expect that we will continue to experience higher than normal
delinquencies and credit losses. As a result, we may be required to make further increases in our provision for loan losses and to charge off
additional loans in the future, which could materially adversely affect our financial condition and results of operations.

In addition, bank regulatory agencies periodically review the allowance for loan losses and may require an increase in the provision for loan
losses or the recognition of further loan charge-offs, based on judgments different than those of management. In addition, if charge-offs in future
periods exceed the allowance for loan losses, we will need additional provisions to increase the allowance for loan losses. Any increases in the
allowance for loan losses will result in a decrease in net income and, possibly, capital and may have a material adverse effect on our financial
condition and results of operations.

We are subject to interest rate risk.

Our earnings and cash flows are largely dependent upon our net interest income. Net interest income is the difference between interest earned on
assets, such as loans and securities, and the cost of interest-bearing liabilities, such as deposits and borrowed funds. Interest rates are highly
sensitive to many factors that are beyond
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our control, including general economic conditions and policies of various governmental and regulatory agencies and, in particular, the Federal
Reserve. Currently, to help combat the effects of the economic downturn in the United States, the Federal Reserve has indicated that it is likely
to maintain a low interest rate policy with respect to its federal funds target rate for the foreseeable future. Changes in monetary policy,
including changes in interest rates, could influence not only the interest we receive on loans and securities and the amount of interest we pay on
deposits and borrowings, but such changes could also affect (1) our ability to originate loans and obtain deposits, which could reduce the amount
of fee income generated and (2) the fair value of our financial assets and liabilities.

Our financial results are constantly exposed to market risk.

Market risk refers to the probability of variations in net interest income or the fair value of our assets and liabilities due to changes in interest
rates, among other things. The primary source of market risk to us is the impact of changes in interest rates on net interest income. We are
subject to market risk because of the following factors:

Assets and liabilities may mature or reprice at different times. For example, if assets reprice more slowly than liabilities and interest
rates are generally rising, earnings may initially decline.

Assets and liabilities may reprice at the same time but by different amounts. For example, when interest rates are generally rising, we
may increase rates charged on loans by an amount that is less than the general increase in market interest rates because of intense
pricing competition. Also, risk occurs when assets and liabilities have similar repricing frequencies but are tied to different market
interest rate indices that may not move in tandem.

Short-term and long-term market interest rates may change by different amounts, i.e., the shape of the yield curve may affect new
loan yields and funding costs differently.

The remaining maturity of various assets and liabilities may shorten or lengthen as interest rates change. For example, if long-term
mortgage interest rates decline sharply, mortgage-backed securities held in our securities portfolio may prepay significantly earlier
than anticipated, which could reduce portfolio income. If prepayment rates increase, we would be required to amortize net premiums
into income over a shorter period of time, thereby reducing the corresponding asset yield and net interest income.

Interest rates may have an indirect impact on loan demand, credit losses, loan origination volume, the value of financial assets and
financial liabilities, gains and losses on sales of securities and loans, the value of mortgage servicing rights and other sources of
earnings.
Although management believes it has implemented effective asset and liability management strategies to reduce market risk on the results of our
operations, these strategies are based on assumptions that may be incorrect. Any substantial, unexpected, prolonged change in market interest
rates could have a material adverse effect on our financial condition and results of operations.

Volatility in interest rates may also result in disintermediation, which is the flow of funds away from financial institutions into direct
investments, such as U.S. Government and Agency securities and other investment vehicles, including mutual funds, which generally pay higher
rates of return than financial institutions because of the absence of federal insurance premiums and reserve requirements. Disintermediation
could also result in material adverse effects on our financial condition and results of operations.

Liquidity needs could adversely affect our results of operations and financial condition.

We rely on dividends from the Bank as our primary source of funds. The primary source of the Bank s funds are customer deposits and loan
repayments. While scheduled loan repayments are a relatively stable source of funds, they are subject to the ability of borrowers to repay the
loans. The ability of borrowers to repay loans
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can be adversely affected by a number of factors, including changes in economic conditions, adverse trends or events affecting business industry
groups, reductions in real estate values or markets, business closings or lay-offs, inclement weather, natural disasters and international
instability. Many of these conditions have arisen during the current economic downturn. Additionally, deposit levels may be affected by a
number of factors, including rates paid by competitors, general interest rate levels, returns available to customers on alternative investments and
general economic conditions. Accordingly, we may be required from time to time to rely on secondary sources of liquidity to meet withdrawal
demands or otherwise fund operations or to support growth. Such sources include Federal Home Loan Bank advances and federal funds lines of
credit from correspondent banks. While we believe that these sources are currently adequate, there can be no assurance they will be sufficient to
meet future liquidity demands.

If the aforementioned sources of liquidity are not adequate for our needs, we may attempt to raise additional capital in the capital markets. Over
the past year, major stock market indices have been volatile, and our stock price has been affected as well. Our ability to raise additional capital,
if needed, will depend on conditions in such markets at that time, which are outside our control, and on our financial performance. Accordingly,
we cannot assure you of our ability to raise additional capital in this manner.

If we are unable to meet our liquidity needs, we may be required to slow or discontinue loan growth, capital expenditures or other investments or
liquidate assets.

Our business strategy includes the continuation of growth plans, and our financial condition and results of operations could be negatively
affected if we fail to grow or fail to manage our growth effectively.

Since 2004, we have significantly grown our business outside our Mississippi footprint through the acquisition of entire financial institutions and
through de novo branching. Thus far in 2010, we opened two de novo branches, and we acquired specified assets and the operations of, and
assumed specified liabilities of, Crescent Bank in an FDIC-assisted transaction. We intend to continue pursuing a growth strategy for our
business through de novo branching. In addition, we expect to continue to evaluate attractive acquisition opportunities that are presented to us,
whether via negotiated or FDIC-assisted transactions. Our prospects must be considered in light of the risks, expenses and difficulties frequently
encountered by companies in growth stages of development, including the following:

Management of Growth. We may be unable to successfully:

maintain loan quality in the context of significant loan growth;

maintain adequate management personnel and systems to oversee such growth;

maintain adequate internal audit, loan review and compliance functions; and

implement additional policies, procedures and operating systems required to support such growth.
Operating Results. There is no assurance that existing offices or future offices will maintain or achieve deposit levels, loan balances or other
operating results necessary to avoid losses or produce profits. Our growth and de novo branching strategy necessarily entails growth in overhead
expenses as we routinely add new offices and staff. Our historical results may not be indicative of future results or results that may be achieved
as we continue to increase the number and concentration of our branch offices. Should any new location be unprofitable or marginally profitable,
or should any existing location experience a decline in profitability or incur losses, the adverse effect on our results of operations and financial
condition could be more significant than would be the case for a larger company.

Development of Offices. There are considerable costs involved in opening branches, and new branches generally do not generate sufficient
revenues to offset their costs until they have been in operation for at least a year or more. Accordingly, our de novo branches can be expected to
negatively impact our earnings for some
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period of time until the branches reach certain economies of scale. Our expenses could be further increased if we encounter delays in opening
any of our de novo branches. We may be unable to accomplish future branch expansion plans due to a lack of available satisfactory sites,
difficulties in acquiring such sites, increased expenses or loss of potential sites due to complexities associated with zoning and permitting
processes, higher than anticipated merger and acquisition costs or other factors. Finally, we have no assurance our de novo branches or branches
that we may acquire will be successful even after they have been established or acquired, as the case may be.

Expansion into New Markets. Prior to the Crescent Bank transaction, much of our recent growth, and all of our growth through acquisitions, has
been focused in the highly-competitive Memphis and Nashville, Tennessee and Birmingham and Huntsville, Alabama metropolitan markets.
The customer demographics and financial services offerings in these markets are unlike those found in the Mississippi markets that we have
historically served. In these growth markets we face competition from a wide array of financial institutions, including much larger,
well-established financial institutions.

Regulatory and Economic Factors. Our growth and expansion plans may be adversely affected by a number of regulatory and economic
developments or other events, including regulatory changes enacted in response to the current economic downturn (which are discussed in more
detail below). Failure to obtain required regulatory approvals, changes in laws and regulations or other regulatory developments and changes in
prevailing economic conditions or other unanticipated events may prevent or adversely affect our continued growth and expansion. Such factors
may cause us to alter our growth and expansion plans or slow or halt the growth and expansion process, which may prevent us from entering
certain target markets or allow competitors to gain or retain market share in our existing or expected markets.

Failure to successfully address these issues could have a material adverse effect on our financial condition and results of operations, and could
adversely affect our ability to successfully implement our business strategy. Also, if our growth occurs more slowly than anticipated or declines,
our operating results could be materially adversely affected.

Finally, if we acquire the assets and liabilities of additional failed banks in FDIC-assisted transactions, we will be subject to many of the same
risks as those discussed above with respect to the Crescent Bank transaction, in addition to the risks we would face in acquiring another bank in
a negotiated transaction. In addition, because FDIC-assisted transactions are structured in a manner that do not allow us the time and access to
information normally associated with preparing for and evaluating a negotiated acquisition, we may face additional risks in FDIC-assisted
transactions, including additional strain on management resources, management of problem loans, problems related to integration of personnel
and operating systems and impact to our capital resources requiring us to raise additional capital. We cannot assure you that we will be
successful in overcoming these risks or any other problems encountered in connection with FDIC-assisted transactions. Our inability to
overcome these risks could have a material adverse effect on our business, financial condition and results of operations.

We may face risks with respect to future acquisitions.

When we attempt to expand our business through mergers and acquisitions (including FDIC-assisted transactions), we seek targets that are
culturally similar to us, have experienced management and possess either significant market presence or have potential for improved profitability
through economies of scale or expanded services or, in the case of FDIC-assisted transactions, on account of the loss-sharing arrangements
associated with such transactions. In addition to the particular risks associated with FDIC-assisted transactions highlighted immediately above,
in general acquiring other banks, businesses or branches involves various risks commonly associated with acquisitions, including, among other
things:

the time and costs associated with identifying and evaluating potential acquisition and merger targets;

inaccuracies in the estimates and judgments used to evaluate credit, operations, management and market risks with respect to the
target institution;
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the time and costs of evaluating new markets, hiring experienced local management and opening new bank locations, and the time
lags between these activities and the generation of sufficient assets and deposits to support the costs of the expansion;

our ability to finance an acquisition and possible dilution to our existing shareholders;

the diversion of our management s attention to the negotiation of a transaction;

the incurrence of an impairment of goodwill associated with an acquisition and adverse effects on our results of operations;

entry into new markets where we lack experience; and

risks associated with integrating the operations and personnel of the acquired business, as discussed above in the context of the

Crescent Bank transaction.
We expect to continue to evaluate merger and acquisition opportunities (including FDIC-assisted transactions) that are presented to us and
conduct due diligence activities related to possible transactions with other financial institutions. As a result, merger or acquisition discussions
and, in some cases, negotiations may take place and future mergers or acquisitions involving cash, debt or equity securities may occur at any
time. Historically, acquisitions of non-failed financial institutions may involve the payment of a premium over book and market values, and,
therefore, some dilution of our book value and net income per common share may occur in connection with any future transaction. Failure to
realize the expected revenue increases, cost savings, increases in geographic or product presence and/or other projected benefits from an
acquisition could have a material adverse effect on our financial condition and results of operations.

Competition in the banking industry is intense and may adversely affect our profitability.

We face substantial competition in all areas of our operations from a variety of different competitors, many of which are larger and have
substantially greater resources than we have, including higher total assets and capitalization, greater access to capital markets and a broader
offering of financial services. Such competitors primarily include national, regional and community banks within the various markets in which
we operate. We also face competition from many other types of financial institutions, including savings and loans, credit unions, finance
companies, brokerage firms, insurance companies, factoring companies and other financial intermediaries.

Our industry could become even more competitive as a result of legislative, regulatory and technological changes and continued consolidation.
The economic downturn in the United States has already resulted in the consolidation of a number of financial institutions, in addition to
acquisitions of failed institutions. We expect additional consolidation to occur. Banks, securities firms and insurance companies can merge under
the umbrella of a financial holding company, which can offer virtually any type of financial service, including banking, securities underwriting,
insurance (both agency and underwriting) and merchant banking. Also, as highlighted by our discussion of the Dodd-Frank Act (as defined
below), proposed legislative and regulatory changes on both the federal and state level, if enacted, could materially affect competitive conditions
in our industry. Finally, technology has lowered barriers to entry and made it possible for non-banks to offer products and services traditionally
provided by banks, such as automatic transfer and automatic payment systems. Many of our competitors have fewer regulatory constraints and
may have lower cost structures.

Our ability to compete successfully depends on a number of factors, including, among other things:

the ability to develop, maintain and build upon long-term customer relationships based on top quality service, high ethical standards
and safe, sound assets;

the ability to expand our market position;
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customer satisfaction with our level of service; and

industry and general economic trends.
Failure to perform in any of these areas could significantly weaken our competitive position, which could adversely affect our growth and
profitability, which, in turn, could have a material adverse effect on our financial condition and results of operations.

We may be adversely affected by the soundness of other financial institutions.

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

We are subject to extensive government regulation, and such regulation could limit or restrict our activities and adversely affect our
earnings.

Renasant Corporation and Renasant Bank are subject to extensive federal and state regulation and supervision. Banking regulations are primarily
intended to protect depositors funds, federal deposit insurance funds and the banking system as a whole. These regulations affect our lending
practices, capital structure, investment practices, dividend policy and growth, among other things. Furthermore, as discussed below, the
Dodd-Frank Act will result in significant changes to the regulations governing banks and other financial institutions, and other changes to such
regulations have been proposed. Changes to statutes, regulations or regulatory policies, including changes in interpretation or implementation of
the foregoing, could affect us and/or the Bank in substantial and unpredictable ways. Such changes could subject us to additional costs, limit the
types of financial services and products we may offer and/or increase the ability of non-banks to offer competing financial services and products,
among other things.

Under regulatory capital adequacy guidelines and other regulatory requirements, we and the Bank must meet guidelines that include quantitative
measures of assets, liabilities and certain off-balance sheet items, subject to qualitative judgments by regulators about components, risk
weightings and other factors. If we fail to meet these minimum capital guidelines and other regulatory requirements, our financial condition
would be materially and adversely affected. Our failure to maintain the status of well capitalized under our regulatory framework could affect
the confidence of our customers in us, thus compromising our competitive position. In addition, failure to maintain the status of well capitalized
under our regulatory framework or well managed under regulatory examination procedures could compromise our status as a bank holding
company and related eligibility for a streamlined review process for merger or acquisition proposals and would result in higher deposit insurance
premiums assessed by the FDIC.

We are also subject to laws, regulations and standards relating to corporate governance and public disclosure, including the Sarbanes-Oxley Act
of 2002 and SEC regulations. These laws, regulations and standards are subject to varying interpretations in many cases, and as a result, their
application in practice may evolve over time as new guidance is provided by regulatory and governing bodies, which could result in continuing
uncertainty regarding compliance matters and higher costs necessitated by ongoing revisions to disclosure and governance practices. We are
committed to maintaining high standards of corporate governance and public disclosure. As a result, our efforts to comply with evolving laws,
regulations and standards have resulted in, and are likely to continue to result in, increased expenses and a diversion of management time and
attention.
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Failure to comply with laws, regulations or policies could also result in sanctions by regulatory agencies and/or civil money penalties, which
could have a material adverse effect on our business, financial condition and results of operations. While we have policies and procedures
designed to prevent any such violations, there can be no assurance that such violations will not occur.

Financial reform legislation recently enacted by Congress will, among other things, tighten capital standards, create a new Consumer
Financial Protection Bureau and result in new laws and regulations that are expected to increase our costs of operations.

Congress recently enacted the Dodd-Frank Wall Street Reform and Consumer Protection Act (the Dodd-Frank Act ). This new law will
significantly change the current bank regulatory structure and affect the lending, deposit, investment, trading and operating activities of financial
institutions and their holding companies. The Dodd-Frank Act requires various federal agencies to adopt a broad range of new implementing
rules and regulations and to prepare numerous studies and reports for Congress. The federal agencies are given significant discretion in drafting
the implementing rules and regulations, and consequently, many of the details and much of the impact of the Dodd-Frank Act may not be known
for many months or years.

Certain provisions of the Dodd-Frank Act are expected to have a near term impact on us. For example, effective one year after the date of
enactment is a provision of the Dodd-Frank Act that eliminates the federal prohibitions on paying interest on demand deposits, thus allowing
businesses to have interest bearing checking accounts. Depending on competitive responses, this significant change to existing law could have
an adverse impact on the Company s interest expense.

The Dodd-Frank Act also broadens the base for FDIC insurance assessments. Assessments will now be based on the average consolidated total
assets less tangible equity capital of a financial institution. The Dodd-Frank Act also permanently increases the maximum amount of deposit
insurance for banks, savings institutions and credit unions to $250,000 per depositor, retroactive to January 1, 2009, and non-interest bearing
transaction accounts have unlimited deposit insurance through December 31, 2013.

The Dodd-Frank Act will require publicly traded companies to give stockholders a non-binding vote on executive compensation and so-called

golden parachute payments in certain circumstances. The new legislation also authorizes the SEC to promulgate rules that would allow
stockholders to nominate their own candidates using a company s proxy materials. And, the legislation directs the Federal Reserve Board to
promulgate rules prohibiting excessive compensation paid to bank holding company executives, regardless of whether the company is publicly
traded or not.

The Dodd-Frank Act creates a new Consumer Financial Protection Bureau with broad powers to supervise and enforce consumer protection
laws. The Consumer Financial Protection Bureau has broad rule-making authority for a wide range of consumer protection laws that apply to all
banks and savings institutions, including the authority to prohibit unfair, deceptive or abusive acts and practices. The Consumer Financial
Protection Bureau has examination and enforcement authority over all banks and savings institutions with more than $10 billion in assets.
Institutions such as Renasant Bank with $10 billion or less in assets will continued to be examined for compliance with the consumer laws by
their primary bank regulators. The Dodd-Frank Act also weakens the federal preemption rules that have been applicable for national banks and
federal savings associations, and gives state attorneys general the ability to enforce federal consumer protection laws.

It is difficult to predict at this time what specific impact the Dodd-Frank Act and the yet to be written implementing rules and regulations will
have on us. However, it is expected that at a minimum our operating and compliance costs will increase, and our interest expense could increase.
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Because of stresses on the Deposit Insurance Fund, the FDIC has recently imposed, and could impose in the future, additional assessments
on the banking industry.

The current financial crisis has caused the Deposit Insurance Fund administered by the FDIC to fall below required minimum levels. Because
the FDIC replenishes the Deposit Insurance Fund through assessments on the banking industry, we anticipate that the FDIC will likely maintain
relatively high deposit insurance premiums for the foreseeable future. The FDIC has recently imposed a special deposit insurance assessment on
the banking industry, and there can be no assurance that it will not do so again. It has also required banking organizations to pre-pay deposit
insurance premiums in order to replenish the liquid assets of the Deposit Insurance Fund, and may impose similar requirements in the future.
High insurance premiums and special assessments will adversely affect our profitability.

Changes in accounting standards issued by the Financial Accounting Standards Board ( FASB ) or other standard-setting bodies may
adversely affect our financial statements.

Our financial statements are subject to the application of our accounting principles generally accepted in the United States ( GAAP ), which are
periodically revised and/or expanded. Accordingly, from time to time we are required to adopt new or revised accounting standards issued by
FASB. Market conditions have prompted accounting standard setters to promulgate new guidance which further interprets or seeks to revise
accounting pronouncements related to financial instruments, structures or transactions as well as to issue new standards expanding disclosures.
The impact of accounting developments that have been issued but not yet implemented is disclosed in our annual reports on Form 10-K and our
quarterly reports on Form 10-Q. An assessment of proposed standards is not provided as such proposals are subject to change through the
exposure process and, therefore, the effects on our financial statements cannot be meaningfully assessed. It is possible that future accounting
standards that we are required to adopt could change the current accounting treatment that we apply to our consolidated financial statements and
that such changes could have a material effect on our financial condition and results of operations.

We may not be able to attract and retain skilled people.

Our success depends in part on our ability to retain key executives and to attract and retain additional qualified personnel who have experience
both in sophisticated banking matters and in operating a bank of our size. Competition for such personnel can be intense in the banking industry,
and we may not be successful in attracting or retaining the personnel we require. The unexpected loss of one or more of our key personnel could
have a material adverse effect on our business because of their skills, knowledge of our markets, years of industry experience and the difficulty
of promptly finding qualified replacements. We expect to effectively compete in this area by offering financial packages that are competitive
within the industry.

We are subject to environmental liability risk associated with lending activities.

A significant portion of our loan portfolio is secured by real property. During the ordinary course of business, we may foreclose on and take title
to properties securing certain loans. In doing so, there is a risk that hazardous or toxic substances could be found on these properties. If
hazardous or toxic substances are found, we may be liable for remediation costs, as well as for personal injury and property damage.
Environmental laws may require us to incur substantial expenses and may materially reduce the affected property s value or limit our ability to
use or sell the affected property. The remediation costs and any other financial liabilities associated with an environmental hazard could have a
material adverse effect on our financial condition and results of operations. In addition, future laws or more stringent interpretations or
enforcement policies with respect to existing laws may increase our exposure to environmental liability. Although management has policies and
procedures to perform an environmental review before the loan is recorded and before initiating any foreclosure action on real property, these
reviews may not be sufficient to detect all potential environmental hazards.
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Our information systems may experience a security breach, computer virus or disruption of service.

Renasant Bank provides its customers the ability to bank online. The secure transmission of confidential information over the Internet is a

critical element of online banking. While we use qualified third party vendors to test and audit our network, our network could become
vulnerable to unauthorized access, computer viruses, phishing schemes and other security problems. The Bank may be required to spend
significant capital and other resources to protect against the threat of security breaches and computer viruses, or to alleviate problems caused by
security breaches or viruses. To the extent that our activities or the activities of our customers involve the storage and transmission of
confidential information, security breaches and viruses could expose us or the Bank to claims, litigation and other possible liabilities. Any
inability to prevent security breaches or computer viruses could also cause existing customers to lose confidence in the Bank s systems and could
adversely affect its reputation and its ability to generate deposits. Any failures, interruptions or security breaches could result in damage to our
reputation, a loss of customer business, increased regulatory scrutiny, or possible exposure to financial liability, any of which could have a
material adverse effect on the our financial condition and results of operations.

Severe weather, natural disasters, acts of war or terrorism and other external events could significantly impact our business.

Severe weather, natural disasters, acts of war or terrorism and other adverse external events could have a significant impact on our ability to
conduct business. Such events could affect the stability of our deposit base, impair the ability of borrowers to repay outstanding loans, impair the
value of collateral securing loans, cause significant property damage, result in loss of revenue and/or cause us to incur additional expenses.
Although management has established disaster recovery policies and procedures, the occurrence of any such event could have a material adverse
effect on our business, which, in turn, could have a material adverse effect on our financial condition and results of operations.

To date, none of our customers nor any collateral securing our loans appear to have been directly affected by the BP oil spill in the Gulf of
Mexico.

Risks Associated With Our Common Stock
Shares eligible for future sale could have a dilutive effect.

Shares of our common stock eligible for future sale, including those that may be issued in any other private or public offering of our common
stock for cash or as incentives under incentive plans, could have a dilutive effect on the market for our common stock and could adversely affect
market prices. As of July 31, 2010, there were 75,000,000 shares of our common stock authorized, of which 25,041,357 shares were outstanding,
excluding 1,415,588 shares issuable under outstanding options to purchase our common stock.

Our stock price can be volatile.

Stock price volatility may make it more difficult for an investor to resell our common stock when desired and at attractive prices. Our stock price
can fluctuate significantly in response to a variety of factors including, among other things:

actual or anticipated variations in quarterly results of operations;

recommendations by securities analysts or failure to meet analysts revenue or earnings estimates;

operating and stock price performance of other companies that investors deem comparable to us;

news reports relating to trends, concerns and other issues in the banking and financial services industry;

perceptions in the marketplace regarding us and/or our competitors;
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new technology used, or services offered, by us or our competitors;

significant acquisitions or business combinations, strategic partnerships, joint ventures or capital commitments by or involving us or
our competitors;

actions by institutional investors;

failure to integrate acquisitions or realize anticipated benefits from acquisitions;

changes in government regulations or formal regulatory action against us; and

geopolitical conditions such as acts or threats of terrorism or military conflicts.
General market fluctuations, industry factors and general economic and political conditions and events, such as economic slowdowns or
recessions, interest rate changes or credit loss trends, could also cause our stock price to decrease regardless of operating results.

The trading volume in our common stock is less than that of other larger bank holding companies.

Although our common stock is listed for trading on The NASDAQ Global Select Market, the average daily trading volume in our common stock
is lower than other publicly traded companies, generally less than that of many of our competitors and other larger bank holding companies. For
the three months ended July 31, 2010, the average daily trading volume for Renasant common stock was 85,338 shares per day. A public trading
market having the desired characteristics of depth, liquidity and orderliness depends on the presence in the marketplace of willing buyers and
sellers of our common stock at any given time. This presence depends on the individual decisions of investors and general economic and market
conditions over which we have no control. Significant sales of our common stock, or the expectation of these sales, could cause volatility in the
price of our common stock.

Our ability to declare and pay dividends is limited by law, and we may be unable to pay future dividends.

We are a separate and distinct legal entity from the Bank, and we receive substantially all of our revenue from dividends from the Bank. These
dividends are the principal source of funds to pay dividends on our common stock and interest and principal on debt.

Holders of our common stock are entitled to receive dividends when, as and if declared by our board of directors out of funds legally available
for dividends. Historically, we have paid quarterly cash dividends on our common stock, and our board of directors presently intends to continue
to pay regular quarterly cash dividends. Our ability to pay dividends to our shareholders in the future will depend on our earnings and financial
condition, liquidity and capital requirements, the general economic and regulatory climate, our ability to service any equity or debt obligations
senior to our common stock, including our outstanding trust preferred securities and accompanying junior subordinated debentures, and other
factors deemed relevant by our board of directors. In order to pay dividends to shareholders, we must receive cash dividends from the Bank. As
a result, our ability to pay future dividends will depend upon the earnings of the Bank, its financial condition and its need for funds.

Moreover, there are a number of federal and state banking policies and regulations that restrict the Bank s ability to pay dividends. In particular,
because the Bank is a depository institution and its deposits are insured by the FDIC, it may not pay dividends or distribute capital assets if it is
in default on any assessment due to the FDIC. Also, the Bank is subject to regulations which impose certain minimum capital requirements that
affect the amount of cash available for distribution to us. Federal Reserve policy requires us to maintain adequate regulatory capital, and we are
expected to serve as a source of financial strength to the Bank and to commit resources to support the Bank. Finally, the approval of the
Mississippi Department of Banking and Consumer Finance is required prior to the Bank paying dividends, which are limited to earned surplus in
excess of three times capital stock. These policies and regulations may have the effect of reducing or eliminating the amount of dividends that
we can declare and pay to our shareholders in the future.
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Holders of our junior subordinated debentures have rights that are senior to those of our common shareholders.

We have supported a portion of our growth through the issuance of trust preferred securities from special purpose trusts and accompanying
junior subordinated debentures. Also, in connection with the Heritage Financial Holding Corporation ( Heritage ) and Capital Bancorp, Inc.
( Capital ) mergers, we assumed junior subordinated debentures issued by Heritage and Capital, respectively. At June 30, 2010, we had
outstanding trust preferred securities and accompanying junior subordinated debentures totaling approximately $76 million. Payments of the
principal and interest on the trust preferred securities of these trusts are conditionally guaranteed by us. Further, the junior subordinated
debentures we issued to the trusts are senior to our common stock. As a result, we must make payments on the junior subordinated debentures
before any dividends can be paid on our common stock and, in the event of the bankruptcy, dissolution or liquidation, the holders of the junior
subordinated debentures must be satisfied before any distributions can be made on our common stock. We have the right to defer distributions
on our junior subordinated debentures (and the related trust preferred securities) for up to five years, during which time no dividends may be
paid on our common stock.

An investment in our common stock is not an insured deposit.

Our common stock is not a bank deposit and, therefore, is not insured against loss by the FDIC, any deposit insurance fund or by any other
public or private entity. Investment in our common stock is inherently risky for the reasons described in this Risk Factors section and in the
periodic reports that we file with the SEC and is subject to the same market forces that affect the price of common stock in any company. As a
result, an investor may lose some or all of his investment in our common stock.

Our Articles of Incorporation and Bylaws, as well as certain banking laws, could decrease our chances of being acquired even if our
acquisition is in our shareholders best interests.

Provisions of our Articles of Incorporation and Bylaws and federal banking laws, including regulatory approval requirements, could make it
more difficult for a third party to acquire us, even if doing so would be perceived to be beneficial to our shareholders. The combination of these
provisions impedes a non-negotiated merger or other business combination, which, in turn, could adversely affect the market price of our
common stock.

Our issuance of preferred stock could adversely affect holders of our common stock and discourage a takeover.

Our shareholders authorized the board of directors to issue up to 5,000,000 shares of preferred stock without any further action on the part of our
shareholders. Our board of directors also has the power, without shareholder approval, to set the terms of any series of preferred stock that may
be issued, including voting rights, dividend rights, preferences over our common stock with respect to dividends or in the event of a dissolution,
liquidation or winding up and other terms. In the event that we issue preferred stock in the future that has preference over our common stock
with respect to payment of dividends or upon our liquidation, dissolution or winding up, or if we issue preferred stock with voting rights that
dilute the voting power of our common stock, the rights of the holders of our common stock or the market price of our common stock could be
adversely affected. In addition, the ability of our board of directors to issue shares of preferred stock without any action on the part of our
shareholders may impede a takeover of us and prevent a transaction perceived to be favorable to our shareholders.

The FDIC s Statement of Policy on the Acquisition of Failed Insured Depository Institutions may restrict our activities and those of certain
investors in us.

On August 26, 2009, the FDIC adopted the final Statement of Policy on the Acquisition of Failed Insured Depository Institutions (the
Statement ). The Statement purports to provide guidance concerning the standards for more than de minimis investments in acquirers of deposit
liabilities and the operations of failed insured
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depository institutions. The Statement applies to private investors in a company, including any company acquired to facilitate bidding on failed
banks or thrifts that is proposing to, directly or indirectly, assume deposit liabilities, or such liabilities and assets, from the resolution of a failed
insured depository institution. By its terms, the Statement does not apply to investors with 5% or less of the total voting power of an acquired
depository institution or its bank or thrift holding company (provided there is no evidence of concerted action by these investors). When
applicable, among other things, covered investors (other than certain mutual funds) are prohibited by the Statement from selling their securities
in the relevant institution for three years. In addition, covered investors must disclose to the FDIC information about the investors and all entities
in the ownership chain, including information as to the size of the capital fund or funds, its diversification, the return profile, the marketing
documents, the management team and the business model, as well as such other information as is determined to be necessary to assure
compliance with the Statement. Furthermore, among other restrictions, the acquired institution must maintain a ratio of Tier 1 common equity to
total assets of at least 10% for a period of three years from the time of acquisition; thereafter, the institution must maintain capital such that it is

well capitalized during the remaining period of ownership by the covered investor. In addition, under the Statement, covered investors
employing ownership structures utilizing entities that are domiciled in Secrecy Law Jurisdictions (as defined in the Statement) would not be
eligible to own a direct or indirect interest in an insured depository institution, subject to certain exceptions.

The Statement may be applicable to private investors in us and, in the event of any such private investors covered by the Statement, will be
applicable to us. Furthermore, because the applicability of the Statement depends in large part on the specific investor, we may not know at any
given point of time whether the Statement applies to any investor and, accordingly, to us. Each investor must make its own determination
concerning whether the Statement applies to it and its investment in us. Each investor is cautioned to consult its own legal advisors concerning
such matters. We cannot assure investors that the Statement will not be applicable to us.

USE OF PROCEEDS

The Common Shares offered by this prospectus are being registered for the account of the selling shareholders named in this prospectus, in any
supplement to this prospectus or in an amendment to the registration statement of which this prospectus forms a part. Therefore, the selling
shareholders will receive the proceeds from any sale of the Common Shares. We will not receive any proceeds from the sale of any of the
Common Shares offered by this prospectus.

THE SELLING SHAREHOLDERS

We are filing this registration statement pursuant to the Registration Rights Agreements dated July 23, 2010, that we entered into with the selling
shareholders in connection with the private placement (referred to herein as the selling shareholders ). We are registering the Common Shares in
order to permit the selling shareholders to offer the Common Shares for resale from time to time pursuant to obligations we undertook under the
Registration Rights Agreement. We have agreed to pay all expenses in connection with this offering, not including underwriting, broker or

similar fees or commissions of the selling shareholders or any legal fees and expenses of counsel to the selling shareholders.

The selling shareholders named below may from time to time offer and sell the Common Shares pursuant to this prospectus. When we refer to
the selling shareholders in this prospect we mean not only the persons listed in the table below, but also the pledges, donees, assignees,
transferees or other successors in interest to the Common Shares, provided that any such party offering the Common Shares using this
prospectus is named as a selling shareholder in this prospectus via supplement or amendment in accordance with the Securities Act.

The table below reads as follows:

the first column lists the names of the selling shareholders;
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the second column lists the total number of shares of our common stock owned by each selling shareholder as of July 31,
2010, including shares of our common stock held by the selling shareholders in addition to the Common Shares, if any
(none of which additional shares are being offered by this prospectus);

the third column lists the Common Shares being offered under this prospectus by each of the selling shareholders;

the fourth column lists the shares of our common stock the selling shareholders will own following the offering pursuant to this
prospectus, assuming the selling shareholders sell all of their Common Shares; and

the fifth column indicates the percentage of our common stock by each selling shareholder will own after completion of the offering

pursuant to this prospectus based on the number of shares of our common stock outstanding as of July 31, 2010.
The information on this table is based upon information provided to us by or on behalf of the selling shareholders prior to the date hereof. This
information may change from time to time. The selling shareholders may offer and sell the Common Shares covered by this prospectus, or they
may acquire or dispose of additional shares of common stock from time to time after the date of this prospectus. Because the selling shareholders
are not obligated to sell the offered securities, we cannot state with certainty the amount of our common stock that the selling shareholders will
hold upon consummation of any such sales. In addition, since the date on which the selling shareholders provided this information to us, such
selling shareholders may have sold, transferred or otherwise disposed of all or a portion of their Common Shares.

Other than the ownership of our common stock as is set forth in the table, none of the selling shareholders has had any material relationship with
the Company within the past three years.

Shares of Common Shares of Percentage of

Name of Stock Owned Common Shares Common Stock Common Stock
Prior Offered by Owned After Owned After

Selling Shareholder to the Offering® this Prospectus the Offering® the Offering®
Bay Pond Investors (Bermuda) L.P.® 360,797 360,797 0 0
Bay Pond Partners, L.P.® 739,613 739,613 0 0
Endeavour Financial Restoration Fund, L.P.® 350,000 350,000 0 0
The Income Fund of America, Inc.© 1,175,000 900,000 275,000 1.1%
Ithan Creek Master Investment Partnership
(Cayman) I, L.P.® 42.309 42,309 0 0
Ithan Creek Master Investors (Cayman) L.P.® 416,926 416,926 0 0
John Hancock Bank & Thrift Opportunity Fund? 208,093 208,093 0 0
John Hancock Financial Industries Fund™® 162,346 162,346 0 0
John Hancock Regional Bank Fund? 379,561 379,561 0 0
Stieven Financial Investors, L.P.® 106,250 106,250 0 0
Stieven Financial Offshore Investors, Ltd.® 18,750 18,750 0 0
Wolf Creek Investors (Bermuda) L.P.® 110,610 110,610 0 0
Wolf Creek Partners, L.P.*) 129,745 129,745 0 0

@ As of July 31, 2010.
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@ Assumes that each selling shareholder will sell all Common Shares offered by it under this prospectus. Any amounts contained in this
column represent shares of our common stock that the selling shareholder owns that are not being offered pursuant to this prospectus.

®  This number represents the percentage of our common stock to be owned by the selling shareholder after completion of the offering
pursuant to this prospectus and is based on 25,041,357 shares of our common stock outstanding as of July 31, 2010.

@ (i) Bay Pond Investors (Bermuda) L.P., (ii) Bay Pond Partners, L.P., (iii) Ithan Creek Master Investment Partnership (Cayman) II, L.P.,

(iv) Ithan Creek Master Investors (Cayman) L.P., (v) Wolf Creek Investors (Bermuda) L.P. and (vi) Wolf Creek Partners, L.P. are

managed by Wellington Management Company, LLP ( Wellington ), an investment adviser registered under the Investment Advisers Act of
1940, as amended. Wellington, in such capacity, may be deemed to share beneficial ownership over the shares held by its client accounts,
including these six entities.

®  Endeavour Capital Management, L.L.C. and Endeavour Capital Advisors Inc., which are controlled by Laurence Austin and Mitchell Katz,
act as general partner and investment adviser of Endeavour Financial Restoration Fund, L.P., respectively, and accordingly exercise voting
and investment power over the shares held by Endeavour Financial Restoration Fund, L.P.

©  The Income Fund of America, Inc. ( IFAI ) is an investment company registered under the Investment Company Act of 1940, as amended.
Capital Research and Management Company ( CRMC ), an investment adviser registered under the Investment Advisers Act of 1940, as
amended, is the investment adviser to IFAL. CRMC provides investment advisory services to IFAI through its division Capital World
Investors ( CWI ). In that capacity, CWI may be deemed to be the beneficial owner of shares held by IFAI. CWI, however, disclaims such
beneficial ownership.

@ (i) John Hancock Bank & Thrift Opportunity Fund, (ii) John Hancock Financial Industries Fund and (iii) John Hancock Regional Bank
Fund are affiliated entities. MFC Global Investment Management (US) LLC is the investment manager of these entities and has the power
to vote and dispose of all securities held by each of them. Lisa Welch and Susan Curry are the portfolio managers of the above entities and
as such have the power to vote and dispose of the securities held by these shareholders.

®  Stieven Financial Investors, L.P. and Stieven Financial Offshore Investors, Ltd. are affiliated entities. Joseph A. Stieven, Stephen L.
Covington and Daniel M. Ellefson, all members of Stieven Capital GP, LLC, the General Partner of Stieven Financial Investors, L.P., and
managing directors of Stieven Capital Advisors, L.P., the investment manager of Stieven Financial Investors, L.P. and Stieven Financial
Offshore Investors, Ltd., may be deemed to have voting and investment power over shares held by both of these entities.

DESCRIPTION OF OUR COMMON STOCK

The following description is a general summary of the material terms and provisions of our common stock. It does not purport to be complete is
subject to, and qualified in its entirety by reference to, our articles of incorporation, as amended (our articles of incorporation ), our restated

bylaws, as amended (our bylaws ), and the Mississippi Business Corporation Act (the MBCA ) and other applicable provisions of Mississippi law.
The description below may not contain all of the information that you may find useful or that may be important to you. You should refer to, and

read this summary together with, our articles of incorporation and bylaws to review all of the terms of our common stock. You can obtain copies

of our articles of incorporation and bylaws by following the directions under the heading Where You Can Find More Information.

General

Our articles of incorporation authorize the issuance of up to 75,000,000 shares of common stock. A total of 25,041,357 shares were issued and
outstanding as of July 31, 2010. Our common stock trades on The NASDAQ Global Select Market under the symbol RNST. As of July 31,
2010, approximately 1,911,257 shares of common stock were reserved for issuance under various employee and director benefit plans that we
maintain. Registrar & Transfer Company serves as the registrar and transfer agent of our common stock.
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Holders of shares of our common stock are entitled to one vote per share on all matters submitted to a vote of shareholders, including the
election of directors. In general, a majority of votes cast on a matter, whether in person or by proxy, at a meeting of shareholders at which a
quorum is present is sufficient to take action on such matter, except that supermajority votes are required to approve specified business
combinations and other actions, as discussed below. Directors are elected by a plurality of votes cast, and shareholders do not have cumulative
voting rights.

Supermajority Voting Provisions

Our articles of incorporation contain a fair price provision. This provision requires the approval by the holders of not less than 80% of our

outstanding voting stock, and the approval of the holders of not less than 67% of our outstanding voting stock held by shareholders other than a
controlling party (defined to mean a shareholder owning or controlling 20% or more of our outstanding voting stock at the time of the proposed

transaction), of any merger, consolidation or sale or lease of all or substantially all of our assets involving the controlling party. For purposes of

the fair price provisions, substantially all of our assets means assets having a fair market value or book value, whichever is greater, that is at least

25% of the value of our total assets, as set forth on a balance sheet that is as of a date no more than 45 days prior to the proposed transaction.

The elevated approval requirements do not apply if (1) the proposed transaction is approved by a majority of our board of directors or (2) the

consideration our shareholders will receive in the proposed transaction meets certain minimum price requirements set forth in our articles of

incorporation.

Under our articles of incorporation, the affirmative vote of the holders of at least 80% of the total outstanding shares of our common stock is
required to alter, amend or repeal, or adopt any provision inconsistent with, these fair price provisions.

Dividend Rights

Holders of our common stock are entitled to receive dividends or distributions, whether payable in cash or otherwise, if, as and when declared by
our board of directors, out of funds legally available for these payments. Under the MBCA, we may not pay a dividend if, after paying such
dividend, (1) we would not be able to pay our debts as they become due or (2) our total assets would be less than the sum of our total liabilities
plus the amount that would be needed to satisfy the preferential rights upon dissolution of shareholders, if any, whose rights are superior to those
receiving the distribution.

As a bank holding company, our ability to pay dividends is substantially dependent on the ability of Renasant Bank to transfer funds to us in the
form of dividends, loans and advances. Accordingly, our declaration and payment of dividends depends upon Renasant Bank s earnings and
financial condition, as well as upon general economic conditions and other factors. In addition, federal and state laws impose restrictions on our
ability to pay dividends. See Risk Factors Our ability to declare and pay dividends is limited by law, and we may be unable to pay future
dividends for more information regarding these restrictions.

Classified Board of Directors; Filling Board Vacancies

Our board of directors is divided into three classes of directors serving staggered three-year terms. Each class of directors consists, as nearly as
possible, of one-third of the total number of directors. Under our articles of incorporation, the affirmative vote of the holders of at least 80% of
the total outstanding shares of our common stock entitled to vote in the election of directors is required to alter, amend or repeal, or adopt any
provision inconsistent with, the provisions of the articles of incorporation governing our classified board of directors.

The board may fill a vacancy on the board of directors, including a vacancy created by an increase in the number of directors. Any director
elected to the board of directors to fill a vacancy on the board will hold office
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until the next annual meeting of shareholders. Under the MBCA, shareholders may remove a director with or without cause, but only at a
meeting of shareholders called specifically for the purpose of removing such director.

Liquidation and Other Rights

Our shareholders are entitled to share ratably in our assets legally available for distribution to our shareholders in the event of our liquidation,
dissolution or winding up, whether voluntary or involuntary, after payment of, or adequate provision for, all of our known debts and liabilities.

Holders of shares of our common stock have no preference, conversion or exchange rights and have no preemptive rights to subscribe for any of
our securities. There are no sinking fund provisions applicable to our common stock. All outstanding common stock is, when issued, fully paid
and non-assessable. Such shares are not redeemable at the option of the Company or holders thereof. Finally, our board of directors may issue
additional shares of our common stock or rights to purchase shares of our common stock without the approval of our shareholders.

Restrictions on Ownership

The Bank Holding Company Act of 1956, as amended, or the BHC Act, generally prohibits any company that is not engaged in banking
activities and activities that are permissible for a bank holding company or a financial holding company from acquiring control of the Company.
Control is generally defined as ownership of 25% or more of the voting stock of a company or other exercise of a controlling influence over a
company. Under the BHC Act, any existing bank holding company must obtain the prior approval of the Federal Reserve Board before acquiring
5% or more of our voting stock. In addition, the Change in Bank Control Act of 1978, as amended, prohibits a person or group of persons from
acquiring control of a bank holding company unless the Federal Reserve Board has been notified and has not objected to the transaction. Under a
rebuttable presumption established by the Federal Reserve Board, the acquisition of 10% or more of a class of voting stock of a bank holding
company with a class of securities registered under Section 12 of the Exchange Act, such as Renasant, constitutes acquisition of control of the

bank holding company.

Anti-Takeover Provisions of Our Articles of Incorporation

Our articles of incorporation contain certain provisions that may make it more difficult to acquire control of the Company by means of a tender
offer, open market purchase, proxy contest or otherwise. These provisions, which are summarized below, are designed to encourage persons
seeking to acquire control of us to negotiate with our directors. We believe that, as a general rule, the interests of our shareholders are best
served if any change in control results from negotiations with our directors.

Classified Board of Directors. As described above, our board of directors is divided into three classes, with directors serving staggered
three-year terms. The classification of our board of directors has the effect of making it more difficult for shareholders to change the
composition of our board of directors. At least two annual meetings of shareholders, instead of one, will generally be required to effect a change
in a majority of our board of directors. We believe that this delay may help ensure that our directors, confronted by a holder attempting to force a
proxy contest, a tender or exchange offer, or an extraordinary corporate transaction, will have sufficient time to review the proposal as well as
any available alternatives to the proposal and act in what they believe to be the best interests of our shareholders. The classification provisions,
however, apply to every election of directors regardless of whether a change in the composition of our board of directors would be beneficial to
us and our shareholders and whether or not a majority of our shareholders believe that such a change would be desirable.

The classification of our board of directors could also have the effect of discouraging a third party from initiating a proxy contest, making a
tender offer or otherwise attempting to obtain control of us, even though such an attempt might be beneficial to us and our shareholders. The
classification of our board of directors could thus
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increase the likelihood that incumbent directors will retain their positions. In addition, because the classification of our board of directors may
discourage accumulations of large blocks of our stock by purchasers whose objective is to take control of us and remove a majority of our board
of directors, the classification of our board of directors could tend to reduce the likelihood of fluctuations in the market price of our common
stock that might result from accumulations of large blocks of our common stock for such a purpose. Accordingly, our shareholders could be
deprived of certain opportunities to sell their shares at a higher market price than might otherwise be the case.

Fair Price Provision. The fair price provision of our articles of incorporation is described above. Subject to certain exceptions, this provision
requires the approval by the holders of not less than 80% of our outstanding voting stock, and the approval of the holders of not less than 67% of
our outstanding voting stock held by shareholders other than a controlling party, of any merger, consolidation or sale or lease of all or
substantially all of our assets involving the controlling party. This fair price provision makes it more difficult for a third party to obtain approval
of a business combination transaction.

Authority to Issue Blank Check Preferred Stock. Our board of directors is authorized to issue, without any further approval from our
shareholders, a series of preferred stock with the designations, preferences and relative participating, optional or other special rights, and the
qualifications, limitations or restrictions, as the board determines in its discretion. Any preferred stock issued is likely to have dividend and
liquidation preferences senior to our common stock, as well as preferential voting and redemption rights. As of the date of this prospectus, our
board of directors has not designated any series of preferred stock, and no shares of preferred stock are outstanding.

This authorization may operate to provide anti-takeover protection for us. In the event of a proposed merger, tender offer or other attempt to gain
control of us that the board of directors does not believe is in our or our shareholders best interests, the board has the ability to quickly issue
shares of preferred stock with certain rights, preferences and limitations that could make the proposed takeover attempt more difficult to
complete. Such preferred stock may also be used in connection with the issuance of a shareholder rights plan, sometimes called a poison pill.

The authorization to issue preferred stock may also benefit present management. A potential acquiror may be discouraged from attempting a
takeover because the board possesses the authority to issue preferred stock. Thus, management may be able to retain its position more easily.
The board, however, does not intend to issue any preferred stock except on terms that the board of directors deems to be in the best interest of
Renasant and its shareholders.

Shareholder s Right to Call a Special Meeting. Our bylaws provide that a shareholder may not call a special meeting of shareholders unless
such shareholder owns at least 50% of Renasant s issued and outstanding stock. This requirement makes it more difficult for a third-party
acquiror to call a shareholders meeting to vote on corporate matters.

Advance Notice Requirements. Our bylaws require a shareholder who desires to nominate a candidate for election to the board of directors or to
raise new business at an annual shareholders meeting to provide us advance notice not earlier than 120 days and not later than 90 days before the
scheduled date of the meeting. If the date of the annual meeting is advanced by more than 30 days or delayed by more than 90 days from the
anniversary date of the previous year s meeting, to be timely a shareholder must deliver advance notice not earlier than the 120th day prior to the
annual meeting and not later than the close of business on the later of the 90th day prior to such annual meeting or the 10th day following the

day on which public announcement of the date of such meeting is first made.

Under our bylaws, a shareholder must also provide detailed information about the nominee or business and satisfy certain other conditions.

24

Table of Contents 38



Edgar Filing: RENASANT CORP - Form S-3

Table of Conten
Amendment of Articles of Incorporation and Bylaws

Under Mississippi law, our articles of incorporation generally may be amended if the votes cast by shareholders in favor of the amendment
exceed the votes cast opposing the amendment, unless a greater number is specified in the articles of incorporation. The affirmative vote of the
holders of at least 80% of the total outstanding shares of our common stock is required to amend the provisions of the articles of incorporation
governing our classified board of directors and the fair price provisions of our articles of incorporation.

Our bylaws may be amended by a majority vote of our board of directors or by our shareholders.
PLAN OF DISTRIBUTION

We are registering the Common Shares issued to the selling shareholders to permit the resale of these Common Shares by the holders of the
Common Shares from time to time after the date of this prospectus. We will not receive any of the proceeds from the sale by the selling
shareholders of the Common Shares. We will bear all fees and expenses incident to our obligation to register the Common Shares, not including
underwriting, broker or similar fees or commissions of the selling shareholders or any legal fees and expenses of counsel to the selling
shareholders.

The selling shareholders may sell all or a portion of the Common Shares beneficially owned by them and offered hereby from time to time
directly or through one or more underwriters, broker-dealers or agents. If the Common Shares are sold through underwriters or broker-dealers,

the selling shareholders will be responsible for underwriting discounts or commissions or agent s commissions. The Common Shares may be sold
on any national securities exchange or quotation service on which the securities may be listed or quoted at the time of sale, in the

over-the-counter market or in transactions otherwise than on these exchanges or systems or in the over-the-counter market and in one or more
transactions at fixed prices, at prevailing market prices at the time of the sale, at varying prices determined at the time of sale, or at negotiated
prices. These sales may be effected in transactions, which may involve crosses or block transactions. The selling shareholders may use any one

or more of the following methods when selling Common Shares:

ordinary brokerage transactions and transactions in which the broker-dealer solicits purchasers;

block trades in which the broker-dealer will attempt to sell the shares as agent but may position and resell a portion of the block as
principal to facilitate the transaction;

purchases by a broker-dealer as principal and resale by the broker-dealer for its account;

an exchange distribution in accordance with the rules of the applicable exchange;

privately negotiated transactions;

settlement of short sales entered into after the effective date of the registration statement of which this prospectus is a part;

broker-dealers may agree with the selling shareholders to sell a specified number of such securities at a stipulated price per share;

through the writing or settlement of options or other hedging transactions, whether such options are listed on an options exchange or
otherwise;
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any other method permitted pursuant to applicable law.
The selling shareholders also may resell all or a portion of the Common Shares in open market transactions in reliance upon Rule 144 under the
Securities Act, as permitted by that rule, or Section 4(1) under the Securities Act, if available, rather than under this prospectus, provided that
they meet the criteria and conform to the requirements of those provisions.
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Broker-dealers engaged by the selling shareholders may arrange for other broker-dealers to participate in sales. If the selling shareholders effect
such transactions by selling Common Shares to or through underwriters, broker-dealers or agents, such underwriters, broker-dealers or agents
may receive commissions in the form of discounts, concessions or commissions from the selling shareholders or commissions from purchasers
of the Common Shares for whom they may act as agent or to whom they may sell as principal. Such commissions will be in amounts to be
negotiated, but, except as set forth in a supplement to this prospectus, in the case of an agency transaction will not be in excess of a customary
brokerage commission in compliance with NASD Rule 2440; and in the case of a principal transaction a markup or markdown in compliance
with NASD IM-2440.

In connection with sales of the Common Shares or otherwise, the selling shareholders may enter into hedging transactions with broker-dealers or
other financial institutions, which may in turn engage in short sales of the Common Shares in the course of hedging in positions they assume.
The selling shareholders may also sell Common Shares short and if such short sale shall take place after the date that the registration statement
of which this prospectus forms a part is declared effective by the Commission, the selling shareholders may deliver Common Shares covered by
this prospectus to close out short positions and to return borrowed shares in connection with such short sales. The selling shareholders may also
loan or pledge Common Shares to broker-dealers that in turn may sell such shares, to the extent permitted by applicable law. The selling
shareholders may also enter into option or other transactions with broker-dealers or other financial institutions or the creation of one or more
derivative securities which require the delivery to such broker-dealer or other financial institution of shares offered by this prospectus, which
shares such broker-dealer or other financial institution may resell pursuant to this prospectus (as supplemented or amended to reflect such
transaction). Notwithstanding the foregoing, the selling shareholders have been advised that they may not use shares registered on this
registration statement to cover short sales of our Common Shares made prior to the date the registration statement, of which this prospectus
forms a part, has been declared effective by the SEC.

The selling shareholders may, from time to time, pledge or grant a security interest in some or all of the Common Shares owned by them and, if
they default in the performance of their secured obligations, the pledgees or secured parties may offer and sell the Common Shares from time to
time pursuant to this prospectus or any amendment to this prospectus under Rule 424(b)(3) or other applicable provision of the Securities Act of
1933, as amended, amending, if necessary, the list of selling shareholders to include the pledgee, transferee or other successors in interest as
selling shareholders under this prospectus. The selling shareholders also may transfer and donate the Common Shares in other circumstances in
which case the transferees, donees, pledgees or other successors in interest will be the selling beneficial owners for purposes of this prospectus.

The selling shareholders and any broker-dealer or agents participating in the distribution of the Common Shares may be deemed to be

underwriters within the meaning of Section 2(11) of the Securities Act in connection with such sales. In such event, any commissions paid, or
any discounts or concessions allowed to, any such broker-dealer or agent and any profit on the resale of the shares purchased by them may be
deemed to be underwriting commissions or discounts under the Securities Act. Selling shareholders who are underwriters within the meaning of
Section 2(11) of the Securities Act will be subject to the applicable prospectus delivery requirements of the Securities Act and may be subject to
certain statutory liabilities of, including but not limited to, Sections 11, 12 and 17 of the Securities Act and Rule 10b-5 under the Exchange Act.

Each selling shareholder has informed the Company that it is not a registered broker-dealer and does not have any written or oral agreement or
understanding, directly or indirectly, with any person to distribute the Common Shares. Upon the Company being notified in writing by a selling
shareholder that any material arrangement has been entered into with a broker-dealer for the sale of Common Shares through a block trade,
special offering, exchange distribution or secondary distribution or a purchase by a broker or dealer, a supplement to this prospectus will be
filed, if required, pursuant to Rule 424(b) under the Securities Act, disclosing (i) the name of each such selling shareholder and of the
participating broker-dealer(s), (ii) the number of shares involved, (iii) the price at which such the Common Shares were sold, (iv) the
commissions paid or discounts or concessions allowed to such broker-dealer(s), where applicable, (v) that such broker-dealer(s) did
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not conduct any investigation to verify the information set out or incorporated by reference in this prospectus, and (vi) other facts material to the
transaction. In no event shall any broker-dealer receive fees, commissions and markups, which, in the aggregate, would exceed §%.

Under the securities laws of some states, the Common Shares may be sold in such states only through registered or licensed brokers or dealers.
In addition, in some states the Common Shares may not be sold unless such shares have been registered or qualified for sale in such state or an
exemption from registration or qualification is available and is complied with.

There can be no assurance that any selling shareholder will sell any or all of the Common Shares registered pursuant to the registration statement
of which this prospectus forms a part.

Each selling shareholder and any other person participating in such distribution will be subject to applicable provisions of the Exchange Act and
the rules and regulations thereunder, including, without limitation, to the extent applicable, Regulation M of the Exchange Act, which may limit
the timing of purchases and sales of any of the Common Shares by the selling shareholder and any other participating person. To the extent
applicable, Regulation M may also restrict the ability of any person engaged in the distribution of the Common Shares to engage in
market-making activities with respect to the Common Shares. All of the foregoing may affect the marketability of the Common Shares and the
ability of any person or entity to engage in market-making activities with respect to the Common Shares.

We will pay all expenses of the registration of the Common Shares pursuant to the registration rights agreement, including, without limitation,
SEC filing fees and expenses of compliance with state securities or blue sky laws; provided, that each selling shareholder will pay all
underwriting discounts and selling commissions, if any and any related legal expenses incurred by it. We will indemnify the selling shareholders
against certain liabilities, including some liabilities under the Securities Act, in accordance with the registration rights agreement, or the selling
shareholders will be entitled to contribution. We may be indemnified by the selling shareholders against civil liabilities, including liabilities
under the Securities Act, that may arise from any written information furnished to us by the selling shareholders specifically for use in this
prospectus, in accordance with the related registration rights agreements, or we may be entitled to contribution.

LEGAL MATTERS

The validity of the Common Shares offered by this prospectus will be passed upon for us by Phelps Dunbar LLP, New Orleans, Louisiana.
William M. Beasley, a partner of Phelps Dunbar LLP, is one of our directors. Phelps Dunbar LLP also provides legal advice to us on a regular
basis. As of the date of this prospectus, members of Phelps Dunbar LLP participating in the matters described in this paragraph as being passed
upon by Phelps Dunbar LLP for Renasant owned an aggregate of approximately 62,181 shares of our common stock.

EXPERTS

The consolidated financial statements of Renasant Corporation and its subsidiaries as of December 31, 2009 and 2008, and for the three-year
period ended December 31, 2009, included in our Annual Report on Form 10-K for the year ended December 31, 2009, and the effectiveness of
our internal control over financial reporting as of December 31, 2009, have been audited by Horne LLP, independent registered public
accounting firm, as stated in its report thereon, which is incorporated herein by reference. Such consolidated financial statements have been so
incorporated by reference in reliance upon such report and upon the authority of said firm as experts in accounting and auditing.
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DOCUMENTS INCORPORATED BY REFERENCE

The SEC allows us to incorporate by reference the information we file with it, which means that we can disclose important information to you
by referring you to those documents that we have previously filed with the SEC or documents that we will file with the SEC in the future. The
information incorporated by reference contains important information about us and our finances, and is considered to be part of this prospectus;
later information that we file with the SEC will automatically update and supersede this information. Absent unusual circumstances, we will
have no obligation to amend this prospectus, other than filing subsequent information with the SEC. This prospectus incorporates by reference
the following documents that we have previously filed with the SEC:

Our Annual Report on Form 10-K for the fiscal year ended December 31, 2009, filed with the SEC on March 5, 2010;

Our Quarterly Report on Form 10-Q for the fiscal quarter ended March 31, 2010, filed with the SEC on May 10, 2010, and our
Quarterly Report on Form 10-Q for the fiscal quarter ended June 30, 2010, filed with the SEC on August 9, 2010;

Our Current Reports on Form 8-K filed with the SEC on January 20, 2010, March 4, 2010, April 21, 2010, April 23, 2010, July 20,
2010, July 26, 2010 and July 27, 2010; and

The description of our common stock contained in our Form 8-A/A Registration Statement filed with the SEC on April 19, 2007, and
including any other amendments or reports filed for the purpose of updating such description.
We also incorporate by reference into this prospectus any filings made by us with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the
Exchange Act after the date of this prospectus and until all the Common Shares covered by this prospectus have been sold. Notwithstanding the
foregoing, information furnished under Items 2.02 and 7.01 of any Current Report on Form 8-K, including the related exhibits, is not
incorporated by reference in this prospectus or the accompanying registration statement.

You should rely only on the information provided in this prospectus or incorporated by reference herein. We will provide to each person,
including any beneficial owner, to whom this prospectus is delivered a copy of any or all of the information that we have incorporated by
reference into this prospectus but not delivered with this prospectus. To receive a free copy of any of the documents incorporated by reference in
this prospectus, other than exhibits (unless they are specifically incorporated by reference in those documents) call or write to:

Stuart R. Johnson

Renasant Corporation

209 Troy Street

Tupelo, Mississippi 38804-4827

Telephone: (662) 680-1472
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WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and special reports, proxy statements and other information with the SEC. You may read and copy any materials we
file with the SEC at the SEC s Public Reference Room at 100 F Street, N.E., Room 1580, Washington, D.C. 20549. Please call the SEC at
1-800-SEC-0330 for more information on its public reference rooms. The SEC also maintains an Internet website at www.sec.gov that contains
our reports, proxy statements and other information regarding us that we file electronically with the SEC. In addition, we maintain a website at
www.renasant.com and make available free of charge on this website our annual reports on Form 10-K, quarterly reports on Form 10-Q, current
reports on Form §-K and amendments to these reports filed or furnished pursuant to Section 13(a) or 15(d) of the Exchange Act as soon as
reasonably practicable after we electronically file this material with, or furnish it to, the SEC.

We have filed a registration statement on Form S-3 to register with the SEC the Common Shares covered by this prospectus. This prospectus,
which is part of the registration statement, omits some of the information included in the registration statement as permitted by the rules and
regulations of the SEC. For further information about us and the Common Shares, you should refer to the registration statement and exhibits.
You can obtain a copy of the full registration statement from the SEC as described above.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distribution.
The following table sets forth the expenses to be incurred in connection with the issuance and distribution of the securities being registered, all

of which will be paid by Renasant Corporation (the Registrant ). With the exception of the Securities and Exchange Commission ( SEC )
registration fee, all amounts shown are estimates.

SEC registration fee $ 3,871
Legal fees and expenses* 13,000
Accounting fees and expenses* 3,000
Printing expenses* 5,750
Miscellaneous™® 1,750
Total $27,371

* Estimated.

Item 15. Indemnification of Directors and Officers.

Mississippi Business Corporation Act

The Mississippi Business Corporation Act ( MBCA ) empowers a corporation to indemnify an individual who is a party to a proceeding because
he is a director against liability incurred in the proceeding if

he conducted himself in good faith;

he reasonably believed, in the case of conduct in his official capacity, that his conduct was in the best interests of the corporation,
and, in all other cases, that his conduct was at least not opposed to the best interests of the corporation; and

in the case of any criminal proceeding, he had no reasonable cause to believe his conduct was unlawful.
A corporation may also indemnify an individual who engaged in conduct for which broader indemnification has been made permissible or
obligatory under a provision of the articles of incorporation as authorized by Section 79-4-2.02(b)(5) of the MBCA. The termination of a
proceeding by judgment, order, settlement, conviction, or upon a plea of nolo contendere or its equivalent is not, of itself, determinative that the
director did not meet the relevant standard of conduct.

Unless ordered by a court under Section 79-4-8.54(a)(3) of the MBCA, a corporation may not indemnify a director in connection with

a proceeding by or in the right of the corporation except for reasonable expenses incurred in connection with the proceeding if it is
determined that the director has met the relevant standard of conduct under the MBCA; or
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any proceeding with respect to conduct for which he was adjudged liable on the basis that he received a financial benefit to which he
was not entitled, whether or not involving action in his official capacity.
The MBCA further provides that a corporation shall indemnify a director who was wholly successful, on the merits or otherwise, in the defense
of any proceeding to which he was a party because he was a director of the corporation against reasonable expenses incurred by him in
connection with the proceeding.

A corporation may, before final disposition of a proceeding, advance funds to pay for or reimburse the reasonable expenses incurred by a
director who is a party to a proceeding because he is a director. The director must deliver to the corporation: (1) a written affirmation of his good
faith belief that he has met the relevant
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standard of conduct described in the MBCA or that the proceeding involves conduct for which liability has been eliminated under a provision of
the articles of incorporation as authorized by the MBCA; and (2) his written undertaking to repay any funds advanced if he is not entitled to
mandatory indemnification under the MBCA and it is ultimately determined under the MBCA that he has not met the relevant standard of
conduct described in the MBCA. The undertaking required must be an unlimited general obligation of the director. It need not be secured and
may be accepted without reference to the financial ability of the director to make repayment.

A corporation may not indemnify a director as described above unless authorized by:

the board of directors if there are two or more qualified directors, by a majority vote of all the qualified directors (a majority of
whom shall for such purpose constitute a quorum) or by a majority of the members of a committee of two or more qualified directors
appointed by such a vote;

special legal counsel selected in accordance with the MBCA; or

the shareholders, but shares owned by or voted under the control of a director who at the time does not qualify as a qualified director
may not be voted on the authorization.
A corporation may also indemnify and advance expenses to an officer of the corporation who is a party to a proceeding because he is an officer
to the same extent as for a director.

Renasant Bylaws

The bylaws of the Registrant, as amended, contain indemnification provisions that require the Registrant to indemnify any director or officer
made party to any proceeding if such director or officer met the requisite standard of conduct set forth in the bylaws and such indemnification is
not otherwise prohibited by Mississippi or federal law. The required standard of conduct under the bylaws is the same as that under the MBCA.
Under the bylaws, the determination whether a director or officer met the required standard of conduct is made by the board of directors, special
legal counsel, if there are fewer than two disinterested directors on the board of directors, or by the Registrant s shareholders. The advancement
of expenses is also mandatory under the Registrant s bylaws, provided that the director or officer makes deliveries analogous to those required
under the MBCA and such advancement is authorized as provided under the MBCA.

The Registrant also maintains an insurance policy insuring the Registrant and its directors and officers against certain liabilities.

Item 16. Exhibits.
The following is a list of all exhibits filed as a part of this registration statement on Form S-3:

Exhibit No. Description of Exhibit
2.1 Purchase and Assumption Agreement - Whole Bank - All Deposits, among the Federal Deposit Insurance Corporation, as
Receiver of Crescent Bank & Trust Company, Jasper, Georgia, the Federal Deposit Insurance Corporation and Renasant
Bank, dated as of July 23, 2010 (filed as exhibit 2.1 to the Registrant s Form 8-K filed with the SEC on July 27, 2010
(File No. 001-13253) and incorporated herein by reference)

4.1 Articles of Incorporation of Renasant Corporation, as amended (filed as exhibit 3.1 to the Registrant s Form 10-Q filed
with the SEC on May 9, 2005 (File No. 001-13253) and incorporated herein by reference)

4.2 Restated Bylaws of Renasant Corporation, as amended (filed as exhibit 3.2 to the Registrant s Form 8-K filed with the
SEC on October 21, 2008 (File No. 001-13253) and incorporated herein by reference)
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Exhibit No. Description of Exhibit
43 Specimen Common Stock Certificate (filed as exhibit 4.3 to the Registrant s Registration Statement on Form S-3 filed
with the SEC on July 8, 2009 (File No. 333-160482) and incorporated herein by reference)

44 Form of Securities Purchase Agreement between the Company and each of the purchasers party thereto, including the
form of Registration Rights Agreement between the Company and each of the purchasers attached as Exhibit A to the
Securities Purchase Agreement (filed as exhibit 10.1 to the Registrant s Form 8-K filed with the SEC on July 27, 2010
(File No. 001-13253) and incorporated herein by reference)

5.1 Opinion of Phelps Dunbar, L.L.P. as to legality
23.1 Consent of Horne LLP
23.2 Consent of Phelps Dunbar, L.L.P. (included in Exhibit 5.1)
241 Power of Attorney (included on the signature page of this registration statement)

The Registrant does not have any long-term debt instruments under which securities are authorized exceeding 10% of the total assets of the
Registrant and its subsidiaries on a consolidated basis. The Registrant will furnish to the SEC, upon its request, a copy of all long-term debt
instruments.

Item 17. Undertakings
The undersigned Registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:

@) to include any prospectus required by Section 10(a)(3) of the Securities Act of 1933, as amended;

(i)  to reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent
post- effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information
set forth in the registration statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered
(if the total dollar value of securities offered would not exceed that which was registered) and any deviation from the low or
high end of the estimated maximum offering range may be reflected in the form of prospectus filed with the Commission
pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than 20 percent change in the
maximum aggregate offering price set forth in the Calculation of Registration Fee table in the effective registration statement;
and

(iii)  to include any material information with respect to the plan of distribution not previously disclosed in the registration
statement or any material change to such information in the registration statement;
provided, however, that paragraphs (i), (ii) and (iii) above do not apply if the information required to be included in a post-effective amendment
by those paragraphs is contained in reports filed with or furnished to the Commission by the Registrant pursuant to Section 13 or Section 15(d)
of the Securities Exchange Act of 1934, as amended, that are incorporated by reference in the registration statement, or is contained in a form of
prospectus filed pursuant to Rule 424(b) that is part of the registration statement.

(2) That, for the purpose of determining any liability under the Securities Act of 1933, as amended, each such post-effective amendment
shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that
time shall be deemed to be the initial bona fide offering thereof.
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To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at
the termination of the offering.

That, for the purpose of determining liability under the Securities Act of 1933, as amended, to any purchaser:

®

(ii)

Each prospectus filed by the Registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as
of the date the filed prospectus was deemed part of and included in the registration statement; and

Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement in reliance
on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of providing the
information required by Section 10(a) of the Securities Act of 1933, as amended, shall be deemed to be part of and included
in the registration statement as of the earlier of the date such form of prospectus is first used after effectiveness or the date of
the first contract of sale of securities in the offering described in the prospectus. As provided in Rule 430B, for liability
purposes of the issuer and any person that is at that date an underwriter, such date shall be deemed to be a new effective date
of the registration statement relating to the securities in the registration statement to which that prospectus relates, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof. Provided, however, that no
statement made in a registration statement or prospectus that is part of the registration statement or made in a document
incorporated or deemed incorporated by reference into the registration statement or prospectus that is part of the registration
statement will, as to a purchaser with a time of contract of sale prior to such effective date, supersede or modify any statement
that was made in the registration statement or prospectus that was part of the registration statement or made in any such
document immediately prior to such effective date.

That, for the purpose of determining liability of the Registrant under the Securities Act of 1933, as amended, to any purchaser in the
initial distribution of the securities, the undersigned Registrant undertakes that in a primary offering of securities of the undersigned
Registrant pursuant to this registration statement, regardless of the underwriting method used to sell the securities to the purchaser, if
the securities are offered or sold to such purchaser by means of any of the following communications, the undersigned Registrant
will be a seller to the purchaser and will be considered to offer or sell such securities to such purchaser:

®

(ii)

(iii)

@v)

Any preliminary prospectus or prospectus of an undersigned Registrant relating to the offering required to be filed pursuant to
Rule 424;

Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned Registrant or used or referred
to by the undersigned Registrant;

The portion of any other free writing prospectus relating to the offering containing material information about the
undersigned Registrant or its securities provided by or on behalf of the undersigned Registrant; and

Any other communication that is an offer in the offering made by the undersigned Registrant to the purchaser.

That, for purposes of determining any liability under the Securities Act of 1933, as amended, each filing of the Registrant s annual
report pursuant to Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934, as amended (and, where applicable, each
filing of an employee benefit plan s annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934, as amended), that
is incorporated by reference in the registration statement shall be deemed to be a new registration statement relating to the securities
offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
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Insofar as indemnification for liabilities arising under the Securities Act of 1933, as amended, may be permitted to directors, officers and
controlling persons of each Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of
the Securities and Exchange Commission such indemnification is against public policy as expressed in the Securities Act of 1933, as amended,
and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the Registrant of
expenses incurred or paid by a director, officer or controlling person of the Registrant in the successful defense of any action, suit or proceeding)
is asserted by such director, officer or controlling person in connection with the securities being registered, the Registrant will, unless in the
opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether

such indemnification by it is against public policy as expressed in the Securities Act of 1933, as amended, and will be governed by the final
adjudication of such issue.

1I-5
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant certifies that it has reasonable grounds to believe that it
meets all of the requirements for filing on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned,
thereunto duly authorized, in the City of Tupelo, State of Mississippi, on this 18th day of August, 2010.

RENASANT CORPORATION

By: /s/  E. RoBINSON McGRrawW
E. Robinson McGraw, Chairman, President and

Chief Executive Officer
POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that we, the undersigned directors and officers of Renasant Corporation, a Mississippi corporation
( Renasant ), do hereby name, constitute and appoint E. Robinson McGraw and Stuart R. Johnson, and each or either of them (with full power to
each of them to act alone), our true and lawful agents and attorneys-in-fact, for us and on our behalf and in our name, place and stead, in any and
all capacities, to sign, execute, acknowledge, deliver, and file (a) with the Securities and Exchange Commission (or any other governmental or
regulatory authority), any and all amendments (including post-effective amendments) to this Registration Statement and any additional
registration statements relating to the registration of additional securities pursuant to Rule 462(b) under the Securities Act of 1933, as amended,
with any and all exhibits and any and all other documents required to be filed with respect thereto or in connection therewith, and (b) with the
securities agencies or officials of various jurisdictions, all applications, qualifications, registrations or exemptions relating to such offering under
the laws of any such jurisdiction, including any amendments thereto or other documents required to be filed with respect thereto or in connection
therewith, granting unto said agents and attorneys, and each of them, full power and authority to do and perform each and every act and thing
requisite and necessary to be done in and about the premises in order to effectuate the same as fully to all intents and purposes as the
undersigned might or could do if personally present, and the undersigned hereby ratify and confirm all that said agents and attorneys-in-fact, or
any of them, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement has been signed by the following persons in
the capacities and on the dates indicated.

Signature Title Date
/sl E. RoBiNsoN McGraw Chairman of the Board, President and Chief August 18, 2010
Executive Officer and Director (Principal
E. Robinson McGraw Executive Officer)

/s/  Stuart R. JoHNSON Executive Vice President and Chief Financial August 18, 2010

Officer (Principal Financial and Accounting

Stuart R. Johnson Officer)

/s WiLLiam M. BEASLEY Director August 18, 2010

William M. Beasley
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/s/ Georce H. Booth, 11
George H. Booth, I1
/s/ Frank B. Brooks
Frank B. Brooks
/s/ JonN M. CREEKMORE
John M. Creekmore
/s/  ALBERT J. DaLE, IIT
Albert J. Dale, II1
/s/ JiL V. DEEr
Jill V. Deer
/s/ MarsHALL H. DICKERSON
Marshall H. Dickerson
/s/ Jounns T. Foy
John T. Foy
/s/ T. MicHAEL GLENN
T. Michael Glenn
/s/ R. Rick HarT
R. Rick Hart
/s/  RicHARD L. HEYER, Jr.
Richard L. Heyer, Jr.
/s/  NEeaL A. HoLLAND, Jr.
Neal A. Holland, Jr.
/s Jack C. JoHNsON
Jack C. Johnson
/s/J. NiLEs McNEEL
J. Niles McNeel

/s/ THEODORE S. MOLL
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/s/ MicHAEL D. SHMERLING
Michael D. Shmerling
/s J. LARRY YOUNG

J. Larry Young
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5.1
23.1
23.2
24.1

EXHIBIT INDEX

Description of Exhibit
Opinion of Phelps Dunbar, L.L.P. as to legality

Consent of Horne LLP
Consent of Phelps Dunbar, L.L.P. (included in Exhibit 5.1)

Power of Attorney (included on the signature page of this registration statement)
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