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REGISTRATION STATEMENT

UNDER

THE SECURITIES ACT OF 1933
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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.

Mark W. Jeanfreau, Esq.

Phelps Dunbar, L.L.P.

365 Canal Street, Suite 2000

New Orleans, Louisiana 70130

(504) 566-1311

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.  ¨
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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.  x

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.  ¨

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.  x

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.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 x Accelerated filer ¨

Non-accelerated filer ¨  (Do not check if a smaller reporting company) Smaller reporting company ¨

CALCULATION OF REGISTRATION FEE

Title of each class of

securities to be registered

Amount

to be

registered(1)

Proposed

maximum

aggregate

offering price(1)(2)

Amount of

registration fee(2)
Common Stock, par value $5.00 per share(3)
Preferred Stock, par value $0.01 per share(3)
Depository Shares(3)
Debt Securities
Rights
Warrants(4)
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Units(5)
TOTAL:

(1) An indeterminate aggregate initial offering price or number of the securities of each identified class is being
registered as may from time to time be offered at indeterminate prices. Separate consideration may or may not be
received for securities that are issuable on exercise, conversion or exchange of other securities or that are issued in
units or represented by Depositary Shares. In accordance with General Instruction II.E. to Form S-3 under the
Securities Act of 1933 (the �Securities Act�), information as to each class of securities to be registered is not
specified.

(2) In accordance with Rules 456(b) and 457(r) under the Securities Act, the registrant is deferring payment of all of
the registration fee subject to the conditions set forth in such rules. Pursuant to Rule 416 under the Securities Act,
this registration statement also covers any additional shares that may be offered or issued in connection with any
stock split, stock dividend or similar transaction.

(3) Shares of preferred stock, common stock and depositary shares of the registrant may be issuable for separate
consideration or upon conversion of other securities registered hereunder. Each depositary share will be issued
under a deposit agreement, will represent a fractional interest in a share of preferred stock, and will be evidenced
by a depositary receipt.

(4) The warrants covered by this registration statement may be common stock warrants, preferred stock warrants or
warrants to purchase other securities and will be issued under a warrant agreement.

(5) Each unit will be issued under a unit agreement or indenture and will represent an interest in two or more debt or
equity securities, which may or may not be separable from one another.
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PROSPECTUS

Common Stock

Preferred Stock

Depositary Shares

Debt Securities

Rights

Warrants

Units

Renasant Corporation may offer and sell, from time to time, in one or more offerings, together or separately, common
stock, preferred stock, depositary shares, debt securities, rights, warrants and units and hybrid securities combining
elements of the foregoing.

This prospectus describes some of the general terms that may apply to these securities and the general manner in
which they may be offered. We will offer the securities in amounts, at prices and on terms to be determined by market
conditions at the time of the offering. We will provide by supplements to this prospectus the specific terms and
manner of offering of the securities that we actually offer. These prospectus supplements may also add, update or
change information contained in this prospectus. You should read this prospectus and the applicable prospectus
supplement carefully before you invest in the securities described in the applicable prospectus supplement. This
prospectus may not be used to sell securities unless accompanied by a prospectus supplement that describes the terms
and manner of offering of those securities.

We may offer and sell these securities directly or through one or more underwriters, dealers and agents, on a
continuous or delayed basis, or through a combination of these methods. If an offering of securities involves any
underwriters, dealers or agents, then the prospectus supplement will name the underwriters, dealers or agents and will
provide information regarding any fee, commission or discount arrangements made with those underwriters, dealers or
agents.

Our common stock is traded on The NASDAQ Global Select Market under the symbol �RNST.� On September 14,
2015, the last sales price on The NASDAQ Global Select Market for our common stock was $32.61. You are urged to
obtain current market prices for our common stock. None of the other securities that may be offered pursuant to this
prospectus are listed on an exchange. If we decide to list or seek a quotation for any other securities, the prospectus
supplement relating to those securities will disclose the exchange or market on which such securities will be listed or
quoted.
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Investing in our securities involves risk. You should refer to the �Risk Factors� section included in the applicable
prospectus supplement and in our periodic reports and other information we file with the Securities and
Exchange Commission and carefully consider that information before investing in any of these securities.

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.

These securities will be our equity and debt securities, will not be deposits, savings accounts or other
obligations of any bank, and will not be insured by the Federal Deposit Insurance Corporation or any other
governmental agency or instrumentality.

Our principal executive office is located at 209 Troy Street, Tupelo, Mississippi 38804-4827, telephone number:
(662) 680-1001.

This prospectus is dated September 15, 2015.
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ABOUT THIS PROSPECTUS

This prospectus is a part of a registration statement that we filed with the Securities and Exchange Commission, or the
SEC, using the �shelf� registration process. Under this shelf registration statement, from time to time, we may sell,
either separately or together, common stock, preferred stock, depositary shares, debt securities, rights, warrants and
units, and hybrid securities combining elements of the foregoing, in one or more offerings. Unless we indicate
otherwise, references to �we,� �our,� �us,� �the Company� and �Renasant� are to Renasant Corporation and its subsidiaries on a
consolidated basis, and references to �the Bank� or �our Bank� are to Renasant Bank.

This prospectus only provides you with a general description of the securities we may offer. Each time we sell
securities, we will provide a supplement to this prospectus that contains specific information about the terms of the
securities and the offering. A prospectus supplement may include a discussion of any risk factors or other special
considerations applicable to those securities or to us. 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 the
applicable prospectus supplement, you should rely on the information in the prospectus supplement. You should
carefully read both this prospectus and any prospectus supplement, together with the additional information described
under the heading �Where You Can Find More Information� below.

The registration statement containing this prospectus, including exhibits to the registration statement, provides
additional information about us and the securities offered under this prospectus. That registration statement, including
the exhibits and the documents incorporated herein by reference, can be read at our website (www.renasant.com), the
SEC website (www.sec.gov) or at the SEC offices mentioned under the heading �Where You Can Find More
Information� below.

You should rely only on the information contained or incorporated by reference in this prospectus and the relevant
prospectus supplement. We have not authorized any other person, including any underwriter or agent, to provide you
with different or additional information. If anyone provides you with different or inconsistent information, you should
not rely on it. We may only use this prospectus to sell securities if it is accompanied by a prospectus supplement, and
we will not make an offer to sell our securities in any jurisdiction where the offer or sale is not permitted. You should
assume that the information appearing in this prospectus, as well as information we previously filed with the SEC and
have incorporated by reference, is accurate as of the date of the front cover of this prospectus only. Our business,
financial condition, results of operations, and prospects may have changed since that date.

We may sell securities to underwriters who will sell the securities to the public on terms fixed at the time of sale. In
addition, the securities may be sold by us from time to time directly to the public or through dealers or designated
agents. If we, directly or through agents, solicit offers to purchase the securities, we reserve the sole right to accept
and, together with any agents, to reject, in whole or in part, any of those offers. Any prospectus supplement will
contain the names of the underwriters, dealers or agents, if any, together with the terms of offering, the compensation
of those underwriters and the net proceeds to us. Any underwriters, dealers, or agents participating in the offering may
be deemed �underwriters� within the meaning of the Securities Act of 1933, as amended, or the Securities Act.

1

Edgar Filing: RENASANT CORP - Form S-3ASR

Table of Contents 8



Table of Contents

RISK FACTORS

An investment in Renasant securities involves risk. Before making an investment decision, you should carefully read
and consider the risk factors incorporated by reference into this prospectus, as well as those contained in any
applicable prospectus supplement. These risk factors may also be updated from time to time by our future filings with
the SEC under the Securities Exchange Act of 1934, as amended, or the Exchange Act. You should also refer to other
information contained in or incorporated by reference into this prospectus and any applicable prospectus supplement,
including our financial statements and the related notes incorporated by reference herein. Additional risks and
uncertainties not presently known to us at this time or that we currently deem immaterial may also materially and
adversely affect our business, operations and prospects. The trading price of our securities could decline due to any of
these risks, and you may lose all or part of your investment. This prospectus is qualified in its entirety by these risk
factors.

2

Edgar Filing: RENASANT CORP - Form S-3ASR

Table of Contents 9



Table of Contents

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC. You may read and
copy this registration statement and any reports, statements or other information that we file with the SEC at the SEC�s
Public Reference Room at 100 F Street, N.E., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for
further information on the Public Reference Room. Our SEC filings are also available to the public from commercial
document retrieval services and at the website maintained by the SEC at www.sec.gov. Reports, proxy statements and
other information that we file with the SEC can also be found on our website, www.renasant.com, under the link �SEC
Filings.� The information on, or that can be accessed through, our website is not a part of this document.

This prospectus is a part of a registration statement on Form S-3 filed by us with the SEC under the Securities Act.
This prospectus does not contain all the information set forth in the registration statement, certain parts of which are
omitted in accordance with the rules and regulations of the SEC. For further information with respect to us and the
securities offered by this prospectus, reference is made to the registration statement. Whenever a reference is made in
this prospectus or any prospectus supplement to a contract or other document, the reference is only a summary and is
qualified in its entirety by reference to the copy of the applicable document filed with the SEC; you should refer to the
exhibits that are a part of the registration statement for a copy of the contract or other document.

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. The information incorporated by reference is
considered to be part of this prospectus, and later information that we file with the SEC will automatically update and
supersede this information. In all cases, you should rely on the later information incorporated by reference over
different information included in this prospectus.

We incorporate by reference the documents listed below and any future filings we make with the SEC under Sections
13(a), 13(c), 14 or 15(d) of the Exchange Act (except to the extent that any information contained in such filings is
deemed �furnished� in accordance with SEC rules, including, but not limited to, information furnished under Items 2.02
and 7.01 of any Current Report on Form 8-K including related exhibits), until we or any underwriters sell all of the
securities offered by this prospectus:

� Our Annual Report on Form 10-K for the year ended December 31, 2014 filed with the SEC on March 2,
2015 (including information specifically incorporated by reference into our Form 10-K for the year ended
December 31, 2014);

� Our Quarterly Reports on Form 10-Q for the quarter ended March 31, 2015, filed on May 8, 2015, and for
the quarter ended June 30, 2015, filed on August 7, 2015;

� Our Current Reports on Form 8-K and amendments thereto filed with the SEC on January 20,
2015, February 11, 2015, March 13, 2015, April 28, 2015, April 29, 2015, May 4, 2015, May 18,
2015, June 16, 2015, July 8, 2015, July 21, 2015 and July 29, 2015; and

� The description of our common stock contained in our Form 8-A Registration Statement filed with the SEC
on April 28, 2005, as amended by Amendment No. 1 to Form 8-A Registration Statement filed with the SEC

Edgar Filing: RENASANT CORP - Form S-3ASR

Table of Contents 10



on April 19, 2007, and including any other amendments or reports filed for the purpose of updating such
description.

To the extent that any information contained in any report on Form 8-K or any exhibit thereto, was furnished to, rather
than filed with the SEC, such information or exhibit is specifically not incorporated by reference.

3

Edgar Filing: RENASANT CORP - Form S-3ASR

Table of Contents 11



Table of Contents

You may request a copy of these filings, at no cost (other than for a copy of an exhibit to a filing, unless that exhibit is
specifically incorporated by reference in the filing), by writing or telephoning us at the following address and
telephone number:

Renasant Corporation

209 Troy Street

Tupelo, Mississippi 38804-4827

Telephone: (662) 680-1001

Attention: Mr. Kevin D. Chapman

You should rely only on the information contained or incorporated by reference in this prospectus and the
applicable prospectus supplement. We have not authorized anyone else to provide you with additional or
different information.

4
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and any accompanying prospectus supplements contain or incorporate by reference various
forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995 about
Renasant that are subject to risks and uncertainties. Congress passed the Private Securities Litigation Reform Act of
1995 in an effort to encourage companies to provide information about their anticipated future financial performance.
This act provides a safe harbor for such disclosure, which protects a company from unwarranted litigation if actual
results are different from management expectations. Forward-looking statements include information concerning our
future financial performance, business strategy, projected plans and objectives. These statements are based upon the
current beliefs and expectations of our management and are inherently subject to significant business, economic and
competitive risks and uncertainties, many of which are beyond our control. In addition, these forward-looking
statements are subject to assumptions with respect to future business strategies and decisions that are subject to
change. Actual results may differ from those indicated or implied in the forward-looking statements, and such
differences may be material. Statements preceded by, followed by or that otherwise include the words �believes,�
�expects,� �anticipates,� �intends,� �estimates,� �plans,� �may increase,� �may fluctuate,� �will likely result,� and similar 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 any accompanying prospectus supplement, as well as in the documents which are incorporated by reference
into this prospectus and in any accompanying prospectus supplement, could cause actual results to differ materially
from those expressed in such forward-looking statements:

� our ability to efficiently integrate acquisitions into our operations, retain the customers of these businesses
and grow the acquired operations;

� 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;
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� changes in the securities and foreign exchange markets;

� 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;

� an insufficient allowance for loan losses as a result of inaccurate assumptions;

� 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 relationships; and

� other circumstances, many of which are beyond management�s control.

5
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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 these 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.

6
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RENASANT CORPORATION

We are a bank holding company headquartered in Tupelo, Mississippi. Through our wholly-owned bank subsidiary,
Renasant Bank, and its subsidiary, Renasant Insurance, Inc., we operate more than 170 banking, mortgage, financial
services and insurance offices in Mississippi, Tennessee, Alabama, Florida and Georgia. Our Community Banks,
Mortgage and Wealth Management segments operate out of all of these offices. Our Bank was originally founded in
1904 as The Peoples Bank & Trust Company. In 1982, we reorganized as a bank holding company. In 2005, we
changed our name from The Peoples Holding Company to Renasant Corporation.

Through Renasant Bank, we offer a complete range of banking and financial services to individuals and to small to
medium-size businesses. These services include checking and savings accounts, business and personal loans, interim
construction loans, equipment leasing, as well as safe deposit and night depository facilities. Automated teller
machines are located throughout our market area. Our Online and Mobile Banking products and our call center also
provide 24-hour banking services. Accounts receivable financing is also available to qualified businesses. Through
our Mortgage division, we offer both fixed and variable rate residential mortgage loans with competitive terms and
fees. In many cases, we originate mortgage loans with the intention of selling them in the secondary market to third
party private investors or directly to government sponsored agencies. Depending on a number of factors, we may
release or retain the right to service these loans upon the sale.

Through our Wealth Management business, we offer a wide variety of fiduciary services and administer (as trustee or
in other fiduciary or representative capacities) qualified retirement plans, profit sharing and other employee benefit
plans, personal trusts and estates. In addition, the Wealth Management segment offers annuities, mutual funds and
other investment services through a third party broker-dealer. Through Renasant Insurance, we also offer all lines of
commercial and personal insurance through major carriers.

Our primary asset is our investment in Renasant Bank. At June 30, 2015, our consolidated total assets were
approximately $5.90 billion, our total loans (net of unearned income) were approximately $4.04 billion, our total
deposits were approximately $4.89 billion, and our total shareholders� equity was approximately $731 million.

Effective July 1, 2015, we completed our previously-announced merger with Heritage Financial Group, Inc.
(�Heritage�) in a transaction valued at approximately $288 million. We issued 8,636,677 shares of common stock and
paid $5.9 million to Heritage stock option holders for 100% of the voting equity interest in Heritage. Before the
consideration of purchase accounting adjustments, our acquisition of Heritage added approximately $1.9 billion in
assets, $1.2 billion in loans, and $1.3 billion in deposits.

Our principle executive offices are located at 209 Troy Street, Tupelo, Mississippi 38804-4827. Our telephone number
at that address is (662) 680-1001. Our internet address is www.renasant.com.

7
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USE OF PROCEEDS

Unless we indicate otherwise in an applicable prospectus supplement, we intend to use the net proceeds from the sale
of the securities described in this prospectus for general corporate purposes. These purposes may include (1) providing
capital to support our growth organically or through the acquisition of financial institutions or branches thereof in
negotiated transactions, the acquisition of failed institutions from the Federal Deposit Insurance Corporation or the
acquisition of businesses related to banking, (2) repaying or refinancing existing indebtedness, (3) financing
investments in our subsidiaries or capital expenditures and (4) repurchasing our outstanding common stock. The
applicable prospectus supplement will provide more details on the use of proceeds of any specific offering at the time
of sale. Pending such use, we may place the net proceeds in temporary investments or in deposit accounts at the Bank
or we may use the net proceeds to reduce our indebtedness.

8
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RATIOS OF EARNINGS TO FIXED CHARGES

The following table sets forth our consolidated ratio of earnings to fixed charges for each of the years in the five-year
period ended December 31, 2014 and for the six-month period ended June 30, 2015. No shares of our preferred stock
were outstanding, and we did not pay dividends on preferred stock, during these periods. No shares of our preferred
stock are currently outstanding. As a result, the ratios of earnings to fixed charges and preferred stock dividends are
the same as the ratios of earnings to fixed charges for these periods.

Six months ended
June 30,
2015

Year ended December 31,

2014 2013 2012 2011 2010
Ratios of earnings to fixed charges:
Excluding interest on deposits 12.01% 11.36% 7.32% 5.20% 4.25% 3.83% 
Including interest on deposits 5.18 4.53 2.88 2.24 1.82 1.77
The ratios of earnings to fixed charges is computed in accordance with Item 503 of Regulation S-K by dividing
(1) income before income taxes, fixed charges and amortization of capitalized interest, less interest capitalized and
noncontrolling interest in income of subsidiaries that have not incurred fixed charges by (2) total fixed charges. For
purposes of computing these ratios:

� fixed charges, including interest on deposits, include all interest expense, interest capitalized and the
estimated portion of rental expense attributable to interest, net of income from subleases; and

� fixed charges, excluding interest on deposits, include interest expense (other than on deposits), interest
capitalized and the estimated portion of rental expense attributable to interest, net of income from subleases.

9
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DESCRIPTION OF SECURITIES WE MAY OFFER

This prospectus contains summary descriptions of the common stock, preferred stock, depositary shares, debt
securities, rights, warrants and units that we may offer from time to time. These summary descriptions are not meant
to be complete descriptions of each security. The applicable prospectus supplement and other offering material will
describe particular terms of any security we offer, and it may add, update or change the terms and conditions of the
securities as summarized in this prospectus. The applicable prospectus supplement will also contain information,
where applicable, about material U.S. federal income tax considerations relating to the securities, and the securities
exchange, if any, on which the securities will be listed.

In addition, for certain types of securities we offer, as discussed below, we may also adopt an amendment to our
articles of incorporation or enter into an agreement that will govern the terms of such securities. We will file any such
amendment or agreement with the SEC in connection with the offering of the applicable securities. For more
information on how you can obtain copies of documents we file with the SEC, see �Where You Can Find More
Information� above.

In the descriptions of our common stock, preferred stock, depositary shares, debt securities, rights, warrants and units,
the terms �we,� �our� and �us� refer only to Renasant Corporation and not to its subsidiaries.

10
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DESCRIPTION OF COMMON STOCK

This section describes the material terms and provisions of our $5.00 par value common stock, or �common stock,� that
we may offer from time to time. The following description of our common stock is only a summary and 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. 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. When we offer to sell shares of our
common stock, we will describe the specific terms of the offering and the shares in a prospectus supplement.

General

Our articles of incorporation authorize the issuance of up to 75,000,000 shares of common stock. A total of
40,266,557 shares were issued and outstanding as of August 31, 2015. Our common stock trades on The NASDAQ
Global Select Market under the symbol �RNST.� As of August 31, 2015, approximately 1,170,000 shares of common
stock were reserved for issuance under various employee and director benefit plans that we maintain. Computershare,
Inc. serves as the registrar and transfer agent of our common stock.

You should note that the rights and privileges of holders of our common stock are subject to any preferences that our
board of directors may set for any series of preferred stock that we may issue in the future. These preferences may
relate to voting, dividend and liquidation rights, among other things.

Voting Rights

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 the 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, repeal or adopt any provision inconsistent with these fair price
provisions.

Dividend Rights
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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.
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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, under Mississippi law, a Mississippi bank may not pay dividends unless its
earned surplus is in excess of three times capital stock. A Mississippi bank with earned surplus in excess of three
times capital stock may pay a dividend, subject to the approval of the Mississippi Department of Banking and
Consumer Finance. Accordingly, the approval of this supervisory authority is required prior to Renasant Bank paying
dividends to us. Finally, Federal Reserve regulations limit the amount Renasant Bank may transfer to us in the form of
a loan unless such loan is collateralized by specific obligations. The Company maintains a line of credit collateralized
by cash with the Bank totaling $3,030,000. No amounts are outstanding under this line of credit as of the date of this
prospectus.

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, 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 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 (our shareholders� rights
to call a meeting are discussed below).

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 against payment therefor, fully paid and non-assessable. Such shares are
not redeemable at the option of Renasant or holders thereof. Finally, subject to the rules of The NASDAQ Global
Select Market, 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 ability of a third party to acquire us is limited under applicable United States banking laws and regulations. The
Bank Holding Company Act of 1956, as amended, or the �BHC Act,� generally prohibits any company that is not

Edgar Filing: RENASANT CORP - Form S-3ASR

Table of Contents 22
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company from acquiring �control� of Renasant. Control is generally defined as ownership of 25% or more of the voting
stock of a company, the ability to control the election of a majority of the company�s board of directors or the other
exercise of a �controlling influence� over a company. For any existing
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bank holding company, under the BHC Act such 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, where no other
person holds a greater percentage of that class of voting stock, 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 us 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 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 by the holders of not less than 67% of our outstanding voting stock excluding shareholders
constituting 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
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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.

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 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 our shareholders.
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DESCRIPTION OF PREFERRED STOCK

This section outlines the general provisions of the shares of preferred stock, par value $0.01 per share, or �preferred
stock,� that we may offer from time to time. The applicable prospectus supplement will describe the specific terms of
any series of preferred stock that we issue. The prospectus supplement will also indicate whether the terms and
provisions described in this prospectus apply to the particular series of preferred stock to which the prospectus
supplement relates.

The following description of the preferred stock, and any description of preferred stock in a prospectus supplement, is
only a summary and is subject to and qualified in its entirety by reference to the articles of amendment to our articles
of incorporation that our board will adopt relating to the particular series of preferred stock, as well as to applicable
provisions of our bylaws, the MBCA and other applicable provisions of Mississippi law. We will file a copy of the
articles of amendment with the SEC in connection with the sale of any series of preferred stock. You should refer to,
and read this summary together with, such articles of amendment, as well as our articles of incorporation and bylaws,
to understand all of the terms of any shares of preferred stock that we may offer.

Finally, the information in �Description of Common Stock� above discussing our classified board of directors and the
anti-takeover provisions of our articles of incorporation are equally applicable to the discussion of the terms of our
preferred stock.

General

Under our articles of incorporation, our board of directors is authorized, without shareholder approval, to adopt
resolutions providing for the issuance of up to 5,000,000 shares of preferred stock, in one or more series, subject to the
provisions of our articles, applicable law and the rules of The NASDAQ Global Select Market. Our board of directors
may fix the designations, preferences and relative participating, optional or other special rights of, and the
qualifications, limitations or restrictions of, each series of preferred stock. As of the date of this prospectus, no series
of preferred stock has been designated, and no shares of our preferred stock are issued or outstanding.

The prospectus supplement relating to a particular series of preferred stock will contain a description of the specific
terms of that series, including, as applicable:

� the title, designation and number of shares of the series of preferred stock;

� the price at which the preferred stock will be issued;

� the dividend rate, or the amount or method of calculation of dividends, the payment dates for dividends,
whether dividends will be cumulative or non-cumulative, and, if cumulative, the date or dates from and after
which dividends will begin to accumulate;

� whether the shares will be convertible or exchangeable into shares of our common or preferred stock, and, if
so, the price and other terms and conditions of conversion or exchange;
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� whether or not the shares of preferred stock will be redeemable and, if redeemable, the redemption price (or
the method for calculating the redemption price) and the other terms and conditions relating to the
redemption of the shares of preferred stock (including any restriction on redemption when the payment of
dividends is in arrears);

� the amount, if any, payable on the shares of such series of preferred stock in the event of our voluntary or
involuntary liquidation, dissolution or winding up;

� any requirements that a sinking fund or purchase fund be provided for the redemption or purchase of the
shares of such series;
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� the exchange or market, if any, where the preferred stock will be listed or traded; and

� any other powers, preferences and relative participating, optional or other special rights, or qualifications,
limitations or restrictions thereon, to the extent not inconsistent with the terms of our articles of
incorporation.

Upon the issuance and payment for shares of preferred stock, the shares will be fully paid and nonassessable. Except
as otherwise may be specified in the prospectus supplement relating to a particular series of preferred stock, holders of
preferred stock will not have any preemptive or subscription rights to acquire any class or series of our capital stock.

The rights of holders of our preferred stock may be adversely affected in the future by the rights of holders of any new
shares of preferred stock that may be issued by us in the future. Our board of directors may cause shares of preferred
stock to be issued in public or private transactions for any proper corporate purposes. Proper corporate purposes
include, among other things, issuances to obtain additional financing in connection with acquisitions, in connection
with a shareholders� right plan or otherwise.

Rank

Unless otherwise specified in the prospectus supplement relating to a particular series of preferred stock, each series of
preferred stock will rank on an equal basis with each other series of our preferred stock and prior to our common stock
as to dividends and any distribution of our assets.

Dividends

Holders of each series of preferred stock will be entitled to receive cash dividends only if, as and when declared by
our board of directors out of funds legally available for dividends. The prospectus supplement will describe the
dividend rates and the dates on which we will pay dividends as to each series of preferred stock. Dividends on any
series of preferred stock may be fixed or variable, or both, and may be cumulative or non-cumulative, in each case as
described in the applicable prospectus supplement.

Our board of directors may not declare, pay or set apart funds for payment of dividends on a particular series of
preferred stock unless full dividends on any other series of preferred stock that ranks equally with or senior to such
series of preferred stock have been paid or sufficient funds have been set aside for payment. If dividends are not paid
in full to each series of preferred stock, we will declare any dividends pro rata among the preferred stock of each
series and any series of preferred stock that ranks equally with or senior to such series of preferred stock. A �pro rata�
declaration means that the dividends we declare per share on each series of preferred stock will bear the same
relationship to each other that the full accrued dividends per share on each series of the preferred stock bear to each
other.

Unless all dividends on the preferred stock of each series issued have been paid in full, we will not declare or pay any
dividends, or set aside sums for payment of dividends or distributions, on any common stock or on any class of
security ranking junior to a series of preferred stock, except for dividends or distributions paid in the form of securities
ranking junior to the preferred stock. We will also not redeem, purchase or otherwise acquire any securities ranking
junior to a series of preferred stock as to dividends or liquidation preferences, except by conversion into or exchange
for stock ranking junior to the series of preferred stock.

Conversion or Exchange
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The applicable prospectus supplement for any series of preferred stock will state the terms, if any, on which shares of
that series are convertible or exchangeable into shares of our common stock or another series of our preferred stock.
The terms of any such conversion or exchange (and any such preferred stock issuable in connection therewith) will be
described in the prospectus supplement relating to such series of preferred stock.
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Redemption

If so specified in the applicable prospectus supplement, a series of preferred stock may be redeemable at any time, in
whole or in part, at our option or at the option of the holder thereof, and may be mandatorily redeemable or
convertible. The applicable prospectus supplement will describe the restrictions, if any, on the repurchase or
redemption by us of any series of our preferred stock. Any partial redemptions of preferred stock will be made in a
way that our board of directors decides is equitable.

On the redemption date of shares of preferred stock called for redemption or upon our earlier call and deposit of the
redemption price, all rights of holders of the preferred stock called for redemption will terminate, except for the right
to receive the redemption price.

Liquidation Preference

In the event of our liquidation, dissolution or winding up, whether voluntary or involuntary, holders of each series of
preferred stock will have the right to receive distributions upon liquidation in the amount described in the applicable
prospectus supplement relating to each series of preferred stock, plus an amount equal to any accrued but unpaid
dividends. These distributions will be made before any distribution is made on our common stock or on any securities
ranking junior to such preferred stock.

If the liquidation amounts payable to holders of preferred stock of all series ranking on a parity regarding liquidation
are not paid in full, the holders of the preferred stock of these series will have the right to a pro rata portion of our
available assets up to the full liquidation preference. Holders of these series of preferred stock or such other securities
will not be entitled to any other amounts from us after they have received their full liquidation preference.

Voting Rights

The holders of shares of preferred stock will have no voting rights, except:

� as otherwise stated in the applicable prospectus supplement;

� as otherwise stated in the articles of amendment to our articles of incorporation establishing the series of
such preferred stock; and

� as required by applicable law.
Under regulations adopted by the Federal Reserve Board, if the holders of the preferred stock of any series become
entitled to vote for the election of directors, whether because dividends on the preferred stock of such series are in
arrears or otherwise, preferred stock of such series could be deemed a �class of voting securities.� In this instance, a
holder of 25% or more of the preferred stock of such series likely would then be subject to regulation as a bank
holding company in accordance with the BHC Act. In addition, a holder of such series that exercises a �controlling
influence� over us, as determined by the Federal Reserve Board based on the holder�s total equity investment and other
relevant facts and circumstances, could also be subject to regulation under the BHC Act. To the extent a series of the
preferred stock is deemed a class of voting securities, acquisitions of shares of such series of preferred stock may be
subject to the requirements described above under the heading �Description of Common Stock�Restrictions on

Edgar Filing: RENASANT CORP - Form S-3ASR

Table of Contents 31



Ownership.�

Transfer Agent and Registrar

The applicable prospectus supplement will name the transfer agent, registrar, dividend paying agent and depositary, if
any, for shares of each series of preferred stock.
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DESCRIPTION OF DEPOSITARY SHARES

The terms of any depositary shares and any depositary receipts that we offer for sale and any deposit agreement
relating to a particular series of preferred stock will be described in more detail in a prospectus supplement. The
prospectus supplement will also state whether any of the provisions summarized below do not apply to the depositary
shares or depositary receipts being offered. The summary of terms of the depositary shares contained in this
prospectus is not complete. You should refer to the form of the deposit agreement and the articles of amendment to
our articles of incorporation for the applicable series of preferred stock that are, or will be, filed with the SEC.

General

We may elect to offer fractional shares of preferred stock, rather than full shares of preferred stock. In such event, we
will issue receipts for depositary shares, each of which will represent a fraction of a share of a particular series of
preferred stock.

The shares of preferred stock underlying the depositary shares will be deposited with a bank or trust company selected
by us to act as depositary, which we refer to in this prospectus as the �depositary,� under a deposit agreement between
us, the depositary and the holders of the depositary receipts. We will identify the depositary in the applicable
prospectus supplement. The depositary will be the transfer agent, registrar and dividend disbursing agent for the
depositary shares. Subject to the terms of the deposit agreement, each owner of a depositary share will be entitled to
all the rights and preferences of the underlying preferred stock, including dividend, voting, redemption, conversion
and liquidation rights, in proportion to the applicable fraction of a share of preferred stock represented by such
depositary share. If necessary, the prospectus summary will also provide a description of the U.S. federal income tax
consequences relating to the purchase and ownership of the series of depositary shares offered by that prospectus
supplement.

The depositary shares will be evidenced by depositary receipts issued pursuant to the deposit agreement. Depositary
receipts will be distributed to those persons purchasing the fractional shares of preferred stock in accordance with the
terms of the applicable prospectus supplement. While the final depositary receipts are being prepared, we may order
the depositary to issue temporary depositary receipts substantially identical to the final depositary receipts although
not in final form. The holders of the temporary depositary receipts will be entitled to the same rights as if they held the
depositary receipts in final form. Holders of the temporary depositary receipts can exchange them for the final
depositary receipts at our expense.

Dividends and Other Distributions

The preferred stock depositary will distribute all cash dividends or other cash distributions received in respect of the
deposited preferred stock to the record holders of depositary shares relating to such preferred stock in proportion to the
number of such depositary shares owned by such holders.

The preferred stock depositary will distribute any property received by it other than cash to the record holders of
depositary shares entitled thereto. If the preferred stock depositary determines that it is not feasible to make such
distribution, it may, with our approval, sell such property and distribute the net proceeds from such sale to such
holders.

Redemption of Preferred Stock
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If a series of preferred stock represented by depositary shares is to be redeemed, the depositary shares will be
redeemed from the proceeds received by the preferred stock depositary resulting from the redemption, in whole or in
part, of such series of preferred stock. The depositary shares will be redeemed by the preferred stock depositary at a
price per depositary share equal to the applicable fraction of the redemption price per share payable in respect of the
shares of preferred stock so redeemed.
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Whenever we redeem shares of preferred stock held by the preferred stock depositary, the preferred stock depositary
will redeem as of the same date the number of depositary shares representing the shares of preferred stock so
redeemed. If fewer than all the depositary s
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