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EXPLANATORY NOTE

This Registration Statement on Form S-8 (the “Registration Statement”) registers an aggregate of 750,000 shares of the $5.00 par value per share common
stock (the “Common Stock”) of Renasant Corporation (the “Company”), which has been authorized and reserved for issuance under two separate employee
benefit plans: 150,000 shares of Common Stock under the Renasant Corporation Deferred Stock Unit Plan (“DSU Plan”) and 600,000 shares of Common Stock
under the 2011 Renasant Corporation Long-Term Incentive Compensation Plan (“LTIP”).

Renasant Corporation Deferred Stock Unit Plan

On December 23, 2002, the Company filed a Registration Statement on Form S-8 (File No. 333-102152) (the “2002 Registration Statement”) to register
30,000 shares of Common Stock, which had been authorized and reserved for issuance under the DSU Plan. On each of December 1, 2003 and August 28, 2006,
the Company effected a three-for-two stock split of the Common Stock, and, as provided in the 2002 Registration Statement, the number of shares registered
pursuant to such registration statement increased to 67,500 shares in accordance with Rule 416(a) of the Securities Act of 1933, as amended (the “Securities
Act”).

On June 5, 2007, the Company’s Board of Directors approved an amendment to the DSU Plan that provided for the issuance of an additional 100,000
shares of Common Stock. On June 29, 2007, the Company filed a Registration Statement on Form S-8 (File No. 333-144185) (the “2007 Registration
Statement”). The 2007 Registration Statement was filed for the purpose of registering these additional 100,000 shares and incorporating by reference the contents
of the 2002 Registration Statement.

In accordance with Form S-8, General Instruction E, the contents of the 2002 Registration Statement and the 2007 Registration Statement are hereby
incorporated by reference into this Registration Statement.

On January 17, 2012, the Company’s Board of Directors approved an amendment to the DSU Plan that provided for the issuance of an additional 150,000
shares of Common Stock under the DSU Plan (the “Additional Shares”). This Registration Statement on Form S-8 is filed for the purpose of registering the
Additional Shares. After the filing of this Registration Statement, an aggregate of 317,500 shares of Common Stock will be registered under the DSU Plan.

Renasant Corporation 2011 Long-Term Incentive Compensation Plan

On April 19, 2011 the Company’s shareholders approved the adoption of the LTIP, which replaces the Company’s 2001 Long-Term Incentive Plan, which
expired by its terms in 2011. This Registration Statement registers a total of 600,000 shares of Common Stock under the LTIP.



Part I

INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS
 
* Item 1. Plan Information.
 

* Item 2. Registrant Information and Employee Plan Annual Information.

* The information required by Part I of Form S-8 to be contained in the Section 10(a) prospectus for the LTIP is omitted from this Registration Statement in
accordance with Rule 428 under the Securities Act and the Note to Part I of Form S-8.

Part II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
 
Item 3. Incorporation of Documents by Reference.

The Company incorporates by reference into this Registration Statement the following documents it has filed with the Securities and Exchange
Commission (the “Commission”):

(1) The Company’s Annual Report on Form 10-K for the year ended December 31, 2010, filed with the Commission on March 9, 2011;

(2) The Company’s Quarterly Report on Form 10-Q for the quarter ended March 31, 2011 and filed with the Commission May 10, 2011, for the quarter
ended June 30, 2011 and filed with the Commission August 9, 2011, and for the quarter ended September 30, 2011 and filed with the Commission November 9,
2011;

(3) The Company’s Current Reports on Form 8-K filed with the Commission on February 11, 2011, April 22, 2011, June 30, 2011 (two filings), October 21,
2011, January 23, 2012 and March 7, 2012; and

(4) The description of the Company’s Common Stock on Form 8-A, filed with the Commission on August 7, 1997, as amended and restated pursuant to the
Form 8-A/A (Amendment No. 1) filed with the Commission on April 19, 2007.

In addition, all documents the Company subsequently files with the Commission pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Securities Exchange
Act of 1934, as amended, prior to the Company’s filing of a post-effective amendment which indicates that all securities offered hereby have been sold, or which
deregisters all securities then remaining unsold, shall be deemed to be incorporated by reference in this Registration Statement and to be a part hereof from the
date of filing such documents. Any statement contained in a document incorporated or deemed to be incorporated by reference herein shall be deemed to be
modified or superseded for purposes of this Registration Statement to the extent that a statement contained herein or any



other subsequently filed document which also is or is deemed to be incorporated by reference herein modifies or supersedes such statement. Any such statements
so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this Registration Statement.
 
Item 4. Description of Securities.

Not applicable.
 
Item 5. Interests of Named Experts and Counsel.

The law firm of Phelps Dunbar LLP has furnished an opinion upon the validity of the securities being registered under this Registration Statement.
Mr. William M. Beasley, a partner in Phelps Dunbar, is a director of the Company. Mr. Beasley owns approximately 62,000 shares of Common Stock, and as a
director is eligible to receive awards of Common Stock under the LTIP.
 
Item 6. 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
 

 
•  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 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 Restated Bylaws of the Company contain indemnification provisions that require the Company 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 Company’s shareholders. The advancement of expenses is also mandatory under the Company’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 Company also maintains an insurance policy insuring the Company and its directors and officers against certain liabilities.
 
Item 7. Exemption from Registration Claimed.

Not Applicable
 
Item 8. Exhibits.
 
Exhibit No.  Description of Exhibit

4.1
  

Articles of Incorporation of Renasant Corporation, as amended (filed as exhibit 3.1 to the Company’s Form 10-Q filed with the Commission on
May 9, 2005 and incorporated herein by reference)

4.2
  

Restated Bylaws of Renasant Corporation (filed as exhibit 3(ii) to the Company’s Form 8-K filed with the Commission on October 21, 2011 and
incorporated herein by reference)

5.1   Opinion of Phelps Dunbar LLP

23.1   Consent of Horne LLP

23.2   Consent of Phelps Dunbar LLP (included in the opinion filed as Exhibit 5.1 hereto)

24.1   Powers of Attorney (included on the signature page of this Registration Statement)

99.1   Amendment No. 4 to the Renasant Corporation Deferred Stock Unit Plan

99.2   Renasant Corporation 2011 Long-Term Incentive Compensation Plan, as amended
 
Item 9. Undertakings.

(a) 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:

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(ii) 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
Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than 20% change in the maximum aggregate
offering price set forth in the “Calculation of Registration Fee” table in the effective registration statement;

(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 (a)(1)(i) and (a)(1)(ii) do not apply if the information required to be included in a post-effective amendment by those
paragraphs is contained in periodic 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 that are incorporated by reference in the Registration Statement.

(2) That, for the purpose of determining any liability under the Securities Act of 1933, 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.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered that remain unsold at the termination of the
offering.

(b) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of the
registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934 (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) that is incorporated by reference in this 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.

(c) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling persons of the
registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Commission such indemnification is against
public policy as expressed in the Securities Act of 1933 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 and will be governed by the final adjudication of such issue.



SIGNATURES

The Registrant. Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-8 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 7th day of March, 2012.
 

RENASANT CORPORATION

By:  /s/ E. Robinson McGraw
 E. Robinson McGraw
 Chairman and Chief Executive Officer

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears immediately below constitutes and appoints E. Robinson McGraw,
Stuart R. Johnson, and Kevin D. Chapman, and each of them, as his or her true and lawful attorneys-in-fact and agent, with full power of substitution, for him or
her and in his or her name, place and stead, in any and all capacities, to sign any and all amendments (including post-effective amendments) to this Registration
Statement on Form S-8, and to file the same with all exhibits thereto, and all other documents in connection therewith and all instruments necessary, appropriate
or advisable to enable Renasant Corporation to comply with the Securities Act of 1933, as amended, and other federal and state securities laws, in connection with
the Renasant Corporation 2011 Long-Term Incentive Compensation Plan and the Renasant Corporation Deferred Stock Unit Plan, and to file any such documents
or instruments with the Commission, and to do and perform each and every act and thing requisite and necessary to be done, as fully and for all intents and
purposes as he or she might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents or any of them or their substitutes
may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act, this Registration Statement has been signed by the following persons in the capacities and on the dates
indicated.
 

Signature   Title  Date

/s/ E. Robinson McGraw   Chairman of the Board, Director,  March 7, 2012
E. Robinson McGraw   President and Chief Executive Officer  

/s/ Stuart R. Johnson   Executive Vice President and  March 7, 2012
Stuart R. Johnson   Chief Financial Officer  



/s/ Kevin D. Chapman   Executive Vice President and   March 7, 2012
Kevin D. Chapman   Chief Financial Officer   

/s/ William M. Beasley   Director   February 28, 2012
William M. Beasley     

/s/ George H. Booth, II   Director   March 7, 2012
George H. Booth, II     

/s/ Frank B. Brooks   Director   March 7, 2012
Frank B. Brooks     

/s/ John M. Creekmore   Director   February 28, 2012
John M. Creekmore     

/s/ Albert J. Dale III   Director   February 29, 2012
Albert J. Dale III     

/s/ Jill V. Deer   Director   March 1, 2012
Jill V. Deer     

/s/ Marshall H. Dickerson   Director   February 28, 2012
Marshall H. Dickerson     

/s/ John T. Foy   Director   March 7, 2012
John T. Foy     

/s/ T. Michael Glenn   Director   February 29, 2012
T. Michael Glenn     

/s/ R. Rick Hart   Executive Vice President and   March 6, 2012
R. Rick Hart   Director   

/s/ Richard L. Heyer, Jr.   Director   March 7, 2012
Richard L. Heyer, Jr.     



/s/ Neal A. Holland, Jr.   Director   February 28, 2012
Neal A. Holland, Jr.     

/s/ Jack C. Johnson   Director   February 28, 2012
Jack C. Johnson     

/s/ J. Niles McNeel   Director   March 7, 2012
J. Niles McNeel     

/s/ Theodore S. Moll   Director   February 28, 2012
Theodore S. Moll     

/s/ Michael D. Shmerling   Director   March 1, 2012
Michael D. Shmerling     



EXHIBIT INDEX
 
Exhibit No.   Description of Exhibit

5.1   Opinion of Phelps Dunbar LLP

23.1   Consent of Horne LLP

23.2   Consent of Phelps Dunbar LLP (included in the opinion filed as Exhibit 5.1 hereto)

24.1   Powers of Attorney (included on the signature page of this Registration Statement)

99.1   Amendment No. 4 to the Renasant Corporation Deferred Stock Unit Plan

99.2   Renasant Corporation 2011 Long-Term Incentive Compensation Plan, as amended



EXHIBIT 5.1
EXHIBIT 23.2

 

  Louisiana | Mississippi | Texas | Florida | Alabama | North Carolina | London

March 7, 2012

Renasant Corporation
209 Troy Street
Tupelo, Mississippi 38804-4827
 
 Re: Renasant Corporation

Registration Statement on Form S-8
Renasant Corporation Deferred Stock Unit Plan
Renasant Corporation 2011 Long-Term Incentive Compensation Plan

Ladies and Gentlemen:

We have acted as counsel to Renasant Corporation (the “Company”) in connection with the preparation of the above-referenced Registration Statement on
Form S-8 (the “Registration Statement”) filed with the Securities and Exchange Commission (the “Commission”). The Registration Statement registers an
aggregate of 750,000 shares of the Company’s $5.00 par value common stock (the “Common Stock”) to be issued under the Renasant Corporation Deferred Stock
Unit Plan and the Renasant Corporation 2011 Long-Term Incentive Compensation Plan (the “Plans”).

In so acting, we have examined and relied upon the original, or a photostatic or certified copy, of such records of the Company, certificates of officers of
the Company and of public officials, and such other documents as we have deemed relevant and necessary as the basis for the opinion set forth below. In such
examination, we have assumed the genuineness of all signatures appearing on all documents, the legal capacity of all persons signing such documents, the
authenticity of all documents submitted to us as originals, the conformity to original documents of all documents submitted to us as certified, conformed or
photostatic copies, the accuracy and completeness of all corporate records made available to us by the Company, and the truth and accuracy of all facts set forth in
all certificates provided to or examined by us.

Based upon the foregoing and subject to the limitations, qualifications, exceptions and assumptions set forth herein, we are of the opinion that shares of
Common Stock to be issued under the Plans have been duly authorized, and, when issued and paid for in accordance with the terms of the Plans, will be validly
issued, fully paid and non-assessable.

The foregoing opinions are limited to the laws of the State of Mississippi and the federal laws of the United States of America. We express no opinion as to
matters governed by the laws of any other state. Furthermore, no opinion is expressed herein as to the effect of any future acts



Renasant Corporation
March 7, 2012
Page 2
 
of the parties or changes in existing law. We undertake no responsibility to advise you of any changes after the date hereof in the law or the facts presently in
effect that would alter the scope or substance of the opinions herein expressed.

This letter expresses our legal opinion as to the foregoing matters based on our professional judgment at this time; it is not, however, to be construed as a
guaranty, nor is it a warranty that a court considering such matters would not rule in a manner contrary to the opinion set forth above.

We consent to the filing of this opinion as an exhibit to the Registration Statement.
 

Very truly yours,

/s/ PHELPS DUNBAR LLP



EXHIBIT 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in this Registration Statement on Form S-8 of Renasant Corporation and any related Prospectus of our reports
dated March 9, 2011, related to our audits of the consolidated financial statements and internal control over financial reporting which are included in the Annual
Report on Form 10-K of Renasant Corporation for the year ended December 31, 2010.
 

Jackson, Tennessee
March 7, 2012



EXHIBIT 99.1

RENASANT CORPORATION
DEFERRED STOCK UNIT PLAN

Amendment No. 4
(Additional Shares)

Whereas, Renasant Corporation (the “Company”) maintains the Renasant Corporation Deferred Stock Unit Plan, a non-qualified deferred compensation
plan originally effective January 1, 2002, most recently amended and restated effective January 1, 2005, and as further amended (the “Plan”);

Whereas, Section 11.4 of the Plan permits its amendment by the Board of Directors of the Company (the “Board”), and the Board has determined that an
amendment to increase the number of shares issuable under the Plan is now necessary and appropriate;

Now, Therefore, the first sentence of Section 11.6(a) of the Plan shall be amended and restated in its entirety as follows:
 

 

“a. An aggregate of 317,500 shares of Company Stock shall be reserved for issuance hereunder, as the same may be adjusted in accordance under
Section 11.6 hereof, which shares may be authorized but unissued shares, treasury shares or shares acquired on the open market or by private
purchase. Such shares shall consist of (i) 67,500 shares of Company Stock originally reserved hereunder, as adjusted for the Company’s stock splits
on December 1, 2003 and August 28, 2006; (ii) an additional 100,000 shares of Company Stock reserved pursuant to Amendment No. 2, effective as
of June 5, 2007; and (iii) an additional 150,000 shares reserved for issuance hereunder.”

This Amendment No. 4 was adopted by the Board of Directors on January 17, 2012, to be effective as of such date.
 

RENASANT CORPORATION



EXHIBIT 99.2

RENASANT CORPORATION
2011 LONG-TERM INCENTIVE COMPENSATION PLAN
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RENASANT CORPORATION

2011 LONG-TERM INCENTIVE COMPENSATION PLAN

Renasant Corporation, a corporation organized and existing under the laws of the State of Mississippi (the “Company”), hereby establishes the 2011 Long-
Term Incentive Compensation Plan to provide flexibility to the Company in connection with its compensation practices and to attract, retain and motivate
officers, executives and other key employees through the grant or award of equity and compensation (the “Plan”).
 

1. PRIOR PLAN:

This Plan is intended to replace the Company’s 2001 Long-Term Incentive Compensation Plan (the “Prior Plan”). As of October 8, 2011 (the “Expiration
Date”), the Prior Plan shall expire in accordance with its terms, and no further grants or awards shall be made thereunder. Grants and awards made under the Prior
Plan as of such date shall remain outstanding and in effect until exercised, matured, expired or otherwise forfeited in accordance with their terms.
 

2. DEFINITIONS:

2.1 Affiliate means an entity in which the Company owns, directly or indirectly, at least 50% of the combined voting power of the entity’s outstanding
voting securities, including Renasant Bank (the “Bank”).

2.2 Board or Board of Directors means the Board of Directors of the Company.

2.3 Cause, unless otherwise defined in an employment, severance or similar agreement between a Participant and the Company or an Affiliate, means that
a Participant has:
 

 
a. Committed an intentional act of fraud, embezzlement or theft in the course of employment or otherwise engaged in any intentional

misconduct which is materially injurious to the Company’s or an Affiliate’s financial condition or business reputation;
 

 
b. Committed intentional damage to the property of the Company or an Affiliate or committed intentional wrongful disclosure of confidential

information materially injurious to the Company’s or an Affiliate’s financial condition;
 

 c. Been indicted for the commission of a felony or a crime involving moral turpitude;
 

 
d. Willfully and substantially refused to perform the essential duties of his or her position, which has not been cured within 30 days following

written notice by the Company;
 

 
e. Intentionally, recklessly, or negligently violated any material provision of any code of ethics, code of conduct or equivalent code or policy of

the Company or its Affiliates applicable to him or her; or
 

 
f. Intentionally, recklessly, or negligently violated any material provision of the Sarbanes-Oxley Act of 2002 or any of the rules adopted by the

Securities and Exchange Commission implementing any such provision.

The Committee, in its discretion, shall determine whether any Separation From Service is on account of Cause; provided that no act or failure to act on the part of
a Participant will be deemed “intentional” if it was due primarily to an error in judgment, but will be deemed “intentional” only if done or omitted to be done by a
Participant not in good faith and without reasonable belief that his or her action or omission was in the best interest of the Company or an Affiliate.

2.4 Change in Control, unless otherwise defined in an employment, severance or similar agreement between the Company or an Affiliate and a
Participant, means and shall be deemed to occur upon a Change in Equity Ownership, a Change in Effective Control, a Change in the Ownership of Assets or a
Change by Merger. For this purpose:
 

 

a. A “Change in Equity Ownership” means that a person or group acquires, directly or indirectly in accordance with Code Section 318, more
than 50% of the aggregate fair market value or voting power of the capital stock of the Company, including for this purpose capital stock
previously acquired by such person or group; provided, however, that a Change in Equity Ownership shall not be deemed to occur hereunder
if, at the time of any such acquisition, such person or group owns more than 50% of the aggregate fair market value or voting power of the
Company’s capital stock.
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b. A “Change in Effective Control” means that (i) a person or group acquires or has acquired during the immediately preceding 12-month
period ending on the date of the most recent acquisition by such person or group, directly or indirectly in accordance with Code Section 318,
ownership of the capital stock of the Company possessing 35% or more of the total voting power of the Company, or (ii) a majority of the
members of the Board of Directors of the Company is replaced during any 12-month period, whether by appointment or election, without
endorsement by a majority of the members of the Board prior to the date of such appointment or election.

 

 
c. A “Change in the Ownership of Assets” means that any person or group acquires, or has acquired in a series of transactions during the

immediately preceding 12-month period ending on the date of the most recent acquisition, all or substantially all of the assets of the
Company.

 

 

d. A “Change by Merger” means that the Company shall consummate a merger or consolidation or similar transaction with another corporation
or entity, unless as a result of such transaction, more than 50% of the then outstanding voting securities of the surviving or resulting
corporation or entity shall be owned in the aggregate by the former shareholders of the Company and the voting securities of the surviving or
resulting corporation or entity are owned in substantially the same proportion as the common stock of the Company was beneficially owned
before such transaction.

2.5 Code means the Internal Revenue Code of 1986, as amended.

2.6 Committee means the persons appointed in accordance with the provisions of Section 5.1 hereof to administer this Plan.

2.7 Common Stock means $5.00 par value Common Stock issued by the Company.

2.8 Disability means that a Participant, by reason of a medically determinable physical or mental impairment that can be expected to result in death or last
for a continuous period of not less than 12 months (a) has been receiving income replacement benefits for a period of not less than three months under a separate
long-term disability plan or policy maintained by the Company or an Affiliate, or (b) is unable to engage in any substantial gainful employment as determined by
the Committee.

2.9 Employee means a common law employee of the Company and/or its Affiliates, including officers and directors, determined in accordance with the
Company’s standard personnel policies and practices, but excluding individuals who are classified by the Company as leased or otherwise employed by a third
party, independent contractors or intermittent or temporary employees, even if any such classification is modified by audit, administrative proceeding, litigation or
otherwise.

2.10 Exchange Act means the Securities Exchange Act of 1934, as amended, including any rule, regulation or interpretation promulgated thereunder.

2.11. Exercise Price means the per share price at which an Option may be exercised.

2.12 Fair Market Value means the closing sales price of a share of Common Stock as reported on The NASDAQ Global Select Market Composite
Transactions on the date as of which value is being determined hereunder or, if no sales occurred on such date, the immediately preceding date on which there
were such sales. If Common Stock shall cease to be reported or otherwise actively traded on an established market, the Committee shall designate an alternative
method of determining value consistent with generally accepted valuation principles and methods.

2.13 Grant Date means the date on which an Option is granted hereunder.

2.14 Incentive means a right to purchase or receive shares of Common Stock in accordance with the terms of this Plan. An Incentive may be granted or
awarded in the form of Options, Restricted Stock or a combination thereof.

2.15 Incentive Agreement means a written agreement between the Company and a Participant evidencing the grant or award of an Incentive hereunder.
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2.16 Incentive Stock Option or ISO means an Option that meets the requirements of Code Section 422 and is granted in accordance with Section 6.2
hereof.

2.17 Non-Qualified Option means an Option that is granted in accordance with the terms of Section 6.1 hereof and is not intended to be an ISO.

2.18 Option means an Incentive Stock Option or a Non-Qualified Option.

2.19 Participant means an Employee who is granted or awarded an Incentive under this Plan.

2.20 Performance Cycle means the period designated by the Committee during which designated Performance Objectives shall be obtained.

2.21 Performance Objectives means the criteria designated by the Committee to be achieved during a designated Performance Cycle, as more fully set
forth in Section 8 hereof.

2.22 Plan means this 2011 Long-Term Incentive Compensation Plan, as the same may be modified, amended or restated from time to time.

2.23 Restricted Stock means an award of Common Stock subject to restrictions on transfer or forfeiture conditions made in accordance with Section 7
hereof.

2.24 Retirement or Retire means, unless otherwise defined in an Incentive Agreement, a Participant’s Separation from Service on or after the attainment
of age 55 and completion of ten years of service, other than on account of Cause.

2.25 Separation Date or Separation From Service or words of similar import means the later of the date on which (a) a Participant’s employment with
the Company and its Affiliates ceases, or (b) the Company and such Participant reasonably anticipate that he or she will perform no further services for the
Company and its Affiliates, whether as a common law employee or independent contractor. Notwithstanding the foregoing, a Participant may be deemed to have
Separated From Service if he or she continues to provide services to the Company or an Affiliate after a separation event or other change in status, whether as an
employee or an independent contractor, provided such continuing services are not more than 20% of the average level of services performed by such Participant
during the 36-month period immediately preceding such separation event or change.
 
3. ADOPTION; RESERVATION OF SHARES; OTHER LIMITATIONS:

3.1 Adoption and Effective Date. This Plan shall be effective upon its approval by a majority of the Company’s shareholders in accordance with
applicable law (the “Effective Date”).

3.2 Duration. This Plan shall commence on its Effective Date and shall remain in effect until all Incentives have been satisfied by the issuance of shares of
Common Stock or have expired or have otherwise terminated or forfeited and all restrictions or Performance Objectives imposed on shares of Common Stock
have been satisfied or lapsed. In no event shall Incentives be granted or awarded hereunder more than ten years after the Effective Date.

3.3 Number and Type of Shares. Subject to adjustment as provided herein, the number of shares of Common Stock that shall be available for issuance
under the Plan shall not exceed an aggregate of 737,600 shares, consisting of 600,000 shares newly-reserved hereunder and a maximum of 137,600 shares
previously reserved for issuance under the Prior Plan, but not issued or reserved for issuance as of its Expiration Date. Common Stock issued in connection with
the grant or award of an Incentive may be authorized and unissued shares, issued shares held as treasury shares or shares acquired on the open market or through
private purchase.

3.4 Calculation of Available Shares. The number of shares available for grant, award, transfer or issuance under the Plan shall be reduced by the number
of shares actually granted, awarded, transferred or issued hereunder; provided that the number of available shares shall be increased:
 

 a. By the number of shares of Common Stock covered by Incentives that expire, are forfeited, lapse or are otherwise cancelled; and
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b. By the number of shares of Common Stock tendered to or withheld by the Company in satisfaction of the Exercise Price of an Option or to

satisfy a tax withholding obligation.

3.5 Adjustment. Upon the consummation of a merger, consolidation or reorganization of the Company with another entity there shall be substituted for
each of the shares of Common Stock then subject to the Plan the number and kind of shares of stock or other securities to which the holders of Common Stock are
entitled in such transaction. In the event of any recapitalization, stock dividend, stock split or reverse stock split, combination of shares or other change in the
number of shares of Common Stock then outstanding for which the Company does not receive consideration, the number of shares of Common Stock then subject
to the Plan shall be adjusted in proportion to the change in outstanding shares of Common Stock resulting from such reorganization, dividend or split. In the event
of any such substitution or adjustment, the Exercise Price of any Option, the Performance Objectives applicable to any Incentive, and the number of shares of
Common Stock issuable pursuant to any Incentive shall be adjusted to the extent necessary to prevent the dilution or enlargement thereof.

3.6 Additional Limitations. Notwithstanding any provision of the Plan to the contrary:
 

 
a. The aggregate number of shares of Common Stock that may be covered by Options granted in the form of ISOs shall be 400,000; to the

extent required under Code Section 422, such amount shall not be increased as a result of any change in available shares on account of
Section 3.4 hereof;

 

 
b. The maximum number of shares of Common Stock covered by Options granted to an individual during any calendar year shall not exceed an

aggregate of 150,000 shares, which amount shall not be increased as a result of any change in available shares on account of Section 3.4
hereof; and

 

 
c. The maximum number of shares of Common Stock that may be awarded to an individual during any calendar year in the form of Restricted

Stock shall not exceed an aggregate of 75,000 shares, which amount shall not be increased as a result of any change in the available shares
on account of Section 3.4 hereof.

 
4. PARTICIPATION:

Employees of the Company and its Affiliates shall be eligible to receive Incentives under this Plan, when designated by the Committee. Employees may be
designated for participation hereunder individually or by groups or categories, in the discretion of the Committee.
 

5. ADMINISTRATION:

5.1 Composition of the Committee. The Plan shall be administered by a committee appointed by the Board of Directors consisting of not less than two
persons who shall serve until their resignation or removal and who shall ordinarily be the Compensation Committee of the Board; provided, however, that the
Board may act in lieu of the Committee as to any matter hereunder and any grant or award of an incentive by the Committee may be made subject to ratification
or approval by the Board. When so acting, the Board shall function as the Committee and possess all power and authority granted to the Committee hereunder.

5.2 Power and Authority of the Committee. In addition to the power and authority set forth elsewhere in this Plan, the Committee shall have the
discretionary power and authority to: (a) designate Employees as Participants hereunder; (b) grant or award Incentives, including the determination of the specific
terms and conditions thereof; (c) approve one or more forms of Incentive Agreements and any material amendments or modifications thereto; (d) construe and
interpret the provisions of the Plan, any Incentive Agreement or other form or agreement related thereto; (e) establish, adopt and construe rules, regulations, and
procedures relating to the Plan; (f) accelerate any service-related vesting period or, subject to the provisions of Section 6 hereof, extend the exercise period
applicable to any Incentive granted or awarded hereunder; (g) delegate to the appropriate officers and employees of the Company the power and authority to take
such administrative or ministerial actions as may be necessary or appropriate hereunder; and (h) make any other determination which it believes necessary or
advisable for the proper administration of the Plan.

Decisions, interpretations and actions of the Committee concerning matters related to the Plan shall be final and conclusive on the Company, its Affiliates
and Participants and their beneficiaries or heirs. The Committee may make grants or awards or other determinations hereunder selectively on a non-uniform basis
among Participants, whether or not such Participants are similarly situated.
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5.3 Limitations on Grants and Awards. Notwithstanding any provision of this Plan to the contrary and unless otherwise permitted under applicable law
or rules and regulations:
 

 
a. To the extent that a grant or award hereunder is intended to be an exempt transaction under Rule 16b-3 promulgated under the Exchange Act,

each acting member of the Committee shall be a “non-employee director” within the meaning of such rule;
 

 
b. To the extent that a grant or award hereunder is intended to constitute “performance-based compensation” within the meaning of Code

Section 162(m), the Performance Objectives and Performance Cycle applicable to such Incentive shall be determined by the members of the
Committee who are “outside directors” within the meaning of such section; and

 

 
c. To the extent that a grant or award hereunder is made to a named executive officer of the Company, such grant or award shall be made solely

by the members of the Committee who are deemed “independent directors” within the meaning of Section 5605(a)(2) of the NASDAQ Stock
Market Rules.

 

6. OPTIONS:

6.1 Grant of Options. The Committee may grant Options to such Participants as it may designate, from time to time, subject to the following:
 

 
a. The per share Exercise Price of any Option granted hereunder shall be not less than the Fair Market Value of a share of Common Stock on

the Grant Date;
 

 b. The number of shares of Common Stock covered by an Option shall be designated by the Committee on the Grant Date;
 

 c. The term of each Option shall be determined by the Committee, but shall not be longer than ten years, measured from the Grant Date; and
 

 
d. The exercise of an Option granted hereunder shall be subject to such vesting, Performance Objectives or other conditions as the Committee

deems appropriate.

6.2 Incentive Stock Options. Subject to the provisions of Section 3.6 hereof, the Committee may designate an Option granted hereunder as an Incentive
Stock Option, which grant, in addition to the provisions of Section 6.1 hereof, shall be subject to the following:
 

 
a. No ISO shall be granted to an individual Participant hereunder if the aggregate Fair Market Value of Common Stock with respect to which

such ISO is first exercisable during any calendar year, whether under this Plan or any other plan of the Company and its Affiliates, exceeds
$100,000;

 

 
b. No ISO shall be granted to any Participant who owns, directly or indirectly, more than 10% of the total combined voting power of all classes

of stock of the Company, as determined in accordance with Code Section 424, unless the exercise price of such option is not less than 110%
of Fair Market Value, determined on the Grant Date and the expiration date of such Option is five years measured from the Grant Date; and

 

 
c. An ISO granted hereunder shall be subject to such additional terms and conditions as the Committee deems necessary or advisable,

consistent with the provisions of Code Section 422.

An ISO granted hereunder shall automatically be deemed a Non-Qualified Option to the extent that the requirements imposed hereunder or under Code
Section 422 are not satisfied, whether with respect to the grant or exercise of such Option or the disposition of Common Stock acquired upon the exercise thereof.

6.3 Manner of Exercise; Issuance of Common Stock. An Option shall be exercised, in whole or in part, by providing notice to the Company, specifying
the number of shares of Common Stock to be purchased and accompanied by the full Exercise Price for such shares. The Exercise Price shall be payable in the
form of cash, including cash equivalents, by delivery of shares of Common Stock previously acquired by the Participant, regardless of the Participant’s holding
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period with respect thereto, by the withholding of shares otherwise issuable upon exercise, by combination thereof or in such other manner as may be authorized,
from time to time, by the Committee. Common Stock tendered in payment of the Exercise Price or withheld in consideration of such price shall be valued at Fair
Market Value as of the date of exercise thereof.

Unless otherwise provided by the Committee in an Incentive Agreement, a Participant may exercise Options and contemporaneously sell the shares of
Common Stock acquired thereby pursuant to a brokerage or similar arrangement, provided that the proceeds thereof are applied to the payment of the Exercise
Price of the shares.

As soon as practicable after the receipt of written notification or exercise and payment of the option price in full, the Committee shall cause the Company
to deliver to the Participant, registered in the Participant’s name, shares of Common Stock in the appropriate amount, whether certificated or issued in book entry
form.

6.4 Rights as Stockholder. Prior to the issuance of shares of Common Stock upon the exercise of an Option, a Participant shall have no rights as a
stockholder with respect to the shares subject to such Option.

6.5 Effect of Separation From Service. Unless otherwise provided by the Committee in an Incentive Agreement, Options granted hereunder shall be
exercisable only while a Participant is an Employee; thereafter, Options shall be exercisable, to the extent vested and exercisable as of the Participant’s Separation
Date, until the earlier of the date on which any such Option would otherwise expire or:
 

 a. The one-year period following the date of the Participant’s death or Disability, but by the Participant’s estate or heirs;
 

 b. The three-year period following the Participant’s Retirement; or
 

 c. The 30-day period following a Participant’s Separation From Service for any other reason, except Cause.

If a Participant’s Separation From Employment is on account of Cause, then notwithstanding any provision of this Plan or any form or agreement to the contrary,
Options granted hereunder, whether or not then vested, shall be deemed canceled and forfeited as of such Participant’s Separation Date, without the requirement
of notice or the payment of compensation.
 
7. RESTRICTED STOCK:

7.1 General Provisions. The Committee may award shares of Restricted Stock to such Participants as it may designate, from time to time, subject to the
following terms and conditions:
 

 
a. The number of shares of Restricted Stock issued to any such Participant hereunder shall be determined by the Committee at the time of

award;
 

 b. The Committee shall determine the consideration to be paid for such stock, if any;
 

 
c. Shares of Restricted Stock awarded hereunder shall be subject to such terms, conditions and restrictions as the Committee, in its discretion,

may determine, including, without limitation, the performance of services (collectively, “Vesting Restrictions”);
 

 
d. The Committee shall designate the period during which Vesting Restrictions shall be and remain in force and effect, but in no event shall

such period be less than 12 months (the “Forfeiture Period”); and
 

 
e. Unless otherwise provided by the Committee in an Incentive Agreement, during the Forfeiture Period, shares of Restricted Stock awarded

hereunder shall not be sold, assigned, transferred, pledged or otherwise disposed of or encumbered, whether voluntarily or involuntarily.

An award of Restricted Stock hereunder may be evidenced in book entry form or certificated, in the discretion of the Committee; provided that pending the
lapse of the Forfeiture Period, any such shares shall bear
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such legends as the Committee, in its sole discretion, shall deem necessary or appropriate. The Committee, in its discretion, may additionally require that shares
of Restricted Stock registered in the name of the Participant be deposited, together with a stock power endorsed in blank, with the Company pending the lapse of
such period.

7.2 Lapse of Restrictions. The Committee shall notify an affected Participant at the end of each Forfeiture Period as to the number of shares of Common
Stock with respect to which Vesting Restrictions have lapsed. Unless otherwise provided by the Committee in an Incentive Agreement, a certificate representing
the number of shares of Common Stock with respect to which such lapse has occurred shall then be delivered to each affected Participant free of restriction, or the
Committee may cause such shares to be delivered in book entry form.

7.3 Shareholder Rights. Subject to any restrictions or limitations imposed by the Committee in an Incentive Agreement or as otherwise provided by the
Committee in any such agreement, each Participant receiving an award of Restricted Stock hereunder shall have the full voting rights of a stockholder with
respect to such shares during any Forfeiture Period and dividends paid in cash or property with respect to the underlying shares of Common Stock subject to such
award shall be paid to the Participant currently.

7.4 Effect of Separation From Service. Unless otherwise provided by the Committee in an Incentive Agreement, if a Participant Separates From Service
before the end of any Forfeiture Period:
 

 

a. If such separation is on account of Retirement, death, Disability or involuntary termination, other than on account of Cause, Vesting
Restrictions imposed hereunder shall be deemed lapsed as to the number of shares of Restricted Stock determined by multiplying the number
of shares subject to award by a fraction, the numerator of which is the number of days in such period prior to the Participant’s Separation
Date, and the denominator of which is the total number of days in such period.

 

 
b. If such separation is for any reason not otherwise specified in subparagraph (a) hereto, shares of Restricted Stock shall be deemed cancelled

and forfeited as of such Participant’s Separation Date.
 

8. PERFORMANCE OBJECTIVES:

8.1 Performance Objectives. Performance Objectives established by the Committee may relate to one or more of the following:
 

 a. The Company’s earnings per share, whether or not calculated on a fully diluted basis;
 

 b. The Company’s earnings before interest, taxes or other adjustments, including adjustments for extraordinary or non-recurring items;
 

 c. The Company’s return on equity, return on investment, return on invested capital or return on assets;
 

 d. Appreciation in the price of Common Stock, whether with or without consideration of reinvested dividends;
 

 e. As to the Company or the Bank, net profit margin or increase in income, whether net income, net interest income or otherwise;
 

 
f. As to the Company, an Affiliate, or any region, unit, division or profit center of the Company or an Affiliate, growth in income or revenue,

whether net or gross, or growth in market share;
 

 
g. As to the Bank or any region, unit, division or profit center thereof, credit quality, net charge-offs, the ratio of nonperforming assets to total

assets or loan loss allowances as a percentage of nonperforming assets, or growth in loans or deposits or change in capital ratios; and
 

 
h. Mergers, acquisitions, sales of assets of Affiliates or business units or the development of business units or lines of business or the

implementation of other items included in the Company’s or the Bank’s strategic plan.

Such objectives may relate to the absolute performance of the Company or its Affiliates or the performance of the Company or any Affiliate may be compared to
a designated peer group or index. Such objectives may further be expressed with respect to a single Participant or to a group of Participants or Employees.
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8.2 Determination of Performance Objectives and Performance Cycle. The Committee, in its discretion, may impose Performance Objectives as a
condition of the grant or award of any Incentive hereunder, such objectives to be achieved during the Performance Cycle determined by the Committee. The
Committee shall establish such Performance Objectives and designate such Performance Cycle as of the Grant Date or other time of award and shall include a
description of such objectives in each affected Incentive Agreement.

8.3 Adjustment of Objectives. Performance Objectives may be changed, adjusted or waived during the Performance Cycle, in the discretion of the
Committee; provided that if such objectives are intended to constitute performance-based compensation within the meaning of Code Section 162(m), the
Committee shall have no discretion (a) to increase the number of shares due upon the attainment of Performance Objectives, or (b) to waive all or any portion of
any applicable Performance Objectives imposed as a condition of the receipt of any Incentive hereunder.

8.4 Separation From Service. Unless otherwise provided by the Committee in an Incentive Agreement and not withstanding any provision of this Plan to
the contrary, if a Participant Separates From Service before the end of any Performance Cycle:
 

 

a. If such separation is on account of Retirement, death, Disability or involuntary termination, other than on account of Cause, Performance
Objectives shall be deemed satisfied as to the number of Incentives determined by multiplying the number of shares covered by such
Incentive with respect to which such objectives are satisfied at the end of the Performance Cycle by a fraction (i) the numerator of which is
the number of days in such cycle prior to the Participant’s Separation Date, and (ii) the denominator of which is the total number of days in
such cycle.

 

 
b. If such separation is for any reason not otherwise specified in subparagraph (a) hereto, Incentive then subject to Performance Objectives

shall be deemed cancelled and forfeited as of such Participant’s Separation Date.

If an Incentive is subject to the attainment of Performance Objectives and Vesting Restrictions, the provisions of this Section 8.4 shall be applied in the event of a
Participant’s Separation From Service.
 

9. GENERAL PROVISIONS:

9.1 Amendment. The Board of Directors may amend, modify or suspend this Plan at any time. Any such action may be taken without the approval of the
Company’s shareholders, but only to the extent that shareholder approval is not (a) required under applicable law or by any listing agency, or (b) under Code
Section 162(m) or Code Section 422. No such amendment, modification or suspension of the Plan shall materially impair the terms and conditions of any
Incentive granted or awarded hereunder without the consent of each affected Participant.

The Committee or the Board, as the case may be, shall possess the authority to amend the terms of any Incentive Agreement hereunder; provided that no
such amendment shall materially impair any Incentive without the consent of each affected Participant.

Notwithstanding any provision of this Plan to the contrary, neither the Company, the Committee nor the Board of Directors shall, without the approval of
the Company’s shareholders:
 

 a. Amend any outstanding Option to reduce the Exercise Price thereof; or
 

 b. Cancel and exchange an outstanding Option for cash, other Incentives or for other Options with a lesser Exercise Price;

provided that the foregoing limitations shall not apply in connection with any corporate transaction involving the Company, including, without limitation, any
transaction contemplated under Section 3.5 hereof.

9.2 Transferability of Incentives. No Incentive granted hereunder shall be transferred, pledged, assigned, hypothecated, alienated or otherwise
encumbered or sold by the holder thereof, whether by operation of law or otherwise, and whether voluntarily or involuntarily (except in the event of the holder’s
death by will or the laws of descent and distribution) and neither the Committee nor the Company shall be required to recognize any attempted assignment of
such rights by any Participant. During a Participant’s lifetime, an Incentive may be exercised only by such Participant or by his or her guardian or legal
representative.
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9.3 Withholding. As a condition of the vesting, delivery or other settlement of an Incentive hereunder, the Company shall withhold and remit such Federal,
state or local taxes or contributions as may be required by law to be withheld and remitted. Unless otherwise provided in an Incentive Agreement, a Participant
may direct the Company to withhold from the delivery of Common Stock hereunder shares with a Fair Market Value equal to the amount of such withholding,
determined as the aggregate of the rate applicable to supplemental wage payments, the applicable employment tax contribution rate, and the maximum applicable
state income tax withholding rate.

9.4 Change in Control. Unless otherwise provided by the Committee in an Incentive Agreement, upon the consummation of a Change in Control:
 

 a. Options then outstanding shall be deemed fully vested and be and remain exercisable until their expiration; and
 

 
b. Any Vesting Restrictions then applicable to Restricted Stock shall be deemed lapsed and Performance Objectives shall be deemed satisfied at

the target level.

9.5 Fractional Shares. No fractional shares shall be issued or delivered pursuant to the Plan or any Incentive hereunder. The Committee shall determine
whether cash, securities or other property shall be paid or transferred in lieu of a fractional share or whether such fractional share or any rights thereto shall be
canceled, terminated or otherwise eliminated.

9.6 Certificates. All certificates for shares of Common Stock issued hereunder shall be subject to such stop transfer orders and other restrictions as the
Committee may deem advisable under the Plan or any stock exchange upon which such shares or other securities are then listed, and any applicable Federal or
state laws, and the Committee may cause a legend or legends to be put on any such certificates to make appropriate reference to such restrictions.

9.7 Legal Requirements. The obligation of the Company or any of its Affiliates to deliver Common Stock to any Participant hereunder, or to deliver such
stock free of restriction, shall be subject to all applicable laws, regulations, rules and approvals deemed necessary or appropriate by the Committee or the
Company. Certificates for shares of Common Stock issued hereunder may be legended, as the Committee or the Company shall deem appropriate.

9.8 Governing Law. The Plan and any Incentive granted under the Plan shall be governed by the internal laws of the State of Mississippi without regard to
the conflicts of laws provisions thereof.

9.9 Other Benefits. Incentives granted to a Participant hereunder shall not impair or otherwise reduce such Participant’s compensation, life insurance or
other benefits provided by the Company or its Affiliates; provided, however, that the value of Incentives shall not be treated as compensation for purposes of
computing the value or amount of any such benefit.

9.10 Headings. Headings are given to the Sections and subsections of the Plan solely as a convenience to facilitate reference. Such headings shall not be
deemed in any way material or relevant to the construction or interpretation of the Plan or any provision thereof.

9.11 Construction.
 

 

a. The Committee, in its discretion, shall determine whether any Incentive granted or awarded to a Participant who is a “covered Employee”
within the meaning of Code Section 162(m) shall be “performance-based compensation” within the meaning of such section; if and to the
extent any Incentive is intended to constitute performance-based compensation, the terms of this Plan and any related Incentive Agreement
shall be interpreted and construed in accordance with Code Section 162(m).

 

 
b. To the extent any Incentive granted hereunder is deemed deferred compensation within the meaning of Code Section 409A, this Plan and any

affected Incentive Agreement shall be interpreted and construed in accordance with such section; if the Committee reasonably
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determines that any Participant hereunder may be subject to the tax imposed under Code Section 409A, notwithstanding any provision of this plan to
the contrary, the Committee, in its discretion, may amend or rescind the terms of any Incentive hereunder to the extent necessary or advisable to
avoid the imposition of such tax.

 

 

c. To the extent the provisions of Section 9.4 hereof subject any Participant hereunder to the tax imposed under of Code Section 4999, then, unless
otherwise provided in an employment, severance or similar agreement between such Participant and the Company or the Bank, the Committee may
reduce the number of Options or shares of Restricted Stock subject to vesting or with respect to which Performance Objectives are deemed lapsed or
satisfied to the extent necessary to avoid the imposition of such tax.

9.12 Recovery. If the Company is required to restate its financial statements or other financial results, then any Incentive, whether or not vested or
otherwise then subject to Performance Objectives, Vesting Restrictions or other forfeiture conditions, the amount of which is or was based, in whole or in part,
upon such statements or results, shall be subject to reduction, forfeiture or recovery in favor of the Company. The Committee shall take such action as it deems
necessary or advisable to effect such reduction, forfeiture or recovery; provided that (a) the Committee may limit such action to the Company’s executive and
accounting officers, and (b) the amount of any such reduction, forfeiture or recovery may be limited to the portion of the Incentive in excess of the amount that
would have vested or otherwise become nonforfeitable if based upon such restated results.

9.13 Unfunded Plan. Incentives hereunder shall be payable in shares of Common Stock; no special or separate reserve shall be made for any such
payment. To the extent any Participant or any other person acquires a right to the settlement of any Incentive hereunder, the status of such Participant shall be that
of a general, unsecured creditor of the Company.

9.14 No Continued Employment. No Participant or other person shall have any right to continue in the employ of the Company or an Affiliate for any
period of time or any right to continue his or her present or any other rate of compensation on account of the grant or award of an Incentive or the issuance of
Common Stock or other form of payment hereunder.

THIS PLAN was approved by the Board Directors of Renasant Corporation on March 1, 2011 to be effective as provided herein.

RENASANT CORPORATION
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RENASANT CORPORATION

AMENDMENT TO 2011 LONG-TERM INCENTIVE COMPENSATION PLAN

(Director Participation)

Whereas, Renasant Corporation, a corporation organized and existing under the laws of the State of Mississippi with its principal place of business in
Tupelo, Mississippi (the “Company”), sponsors and maintains the Renasant Corporation 2011 Long-Term Incentive Compensation Plan, which plan provides for
the grant or award of incentives related to shares of the Company’s common stock, $5.00 par value per share (the “Plan”);

Whereas, the Board of Directors of the Company has determined that non-employee members of the board should afforded the opportunity to participate
therein, subject to certain limitations;

Whereas, pursuant to Section 9.1 of the Plan, the Board of Directors now possesses the authority to amend the Plan, subject to shareholder approval as
provided therein;

Now, Therefore, the following Section 10 shall be added to the Plan to read in its entirety as follows:

SECTION 10

PARTICIPATION BY NON-EMPLOYEE DIRECTORS

10.1 Construction and Effective Date. This Section 10 is intended to form a part of the 2011 Long-Term Incentive Compensation Plan (the “Plan”) and to
be effective upon its approval by a majority of the shareholders of the Company as contemplated in Section 9.1 thereof. To the extent the terms of this Section 10
are inconsistent with the terms of the Plan, the terms of this Section 10 shall govern. Unless otherwise defined, capitalized terms used herein shall have the
meanings ascribed to them in the Plan.

10.2 Definition. The term “Eligible Director” means a non-employee director of the Company.

10.3 Award of Restricted Stock. Unless otherwise provided by the Board, each Eligible Director shall receive an annual award of Restricted Stock,
subject to the terms and conditions set forth below:
 

 
a. The number of shares of Common Stock awarded hereunder shall equal the quotient of (i) $10,000, divided by (ii) the per share Fair Market Value of

Common Stock as of the Award Date (as defined below).
 

 b. Awards hereunder shall be made annually, as soon as practicable after the annual meeting of the Company’s shareholders (the “Award Date”).
 

 
c. Restricted Stock awarded hereunder shall not be sold, assigned, transferred, pledged or otherwise encumbered or disposed of, whether voluntarily or

involuntarily, during the one-year period following the Award Date (the “Restrictions”) (the “Restriction Period”).
 

 
d. At the end of each Restriction Period, Common Stock awarded hereunder shall be delivered to each Eligible Director free of Restrictions, provided

that he or she is then a member of the Board. If an Eligible Director has ceased to serve as of the end of any Restriction Period, Common Stock
awarded hereunder shall be forfeited by such Director and cancelled by the Company.

 

 
e. Notwithstanding the provisions of subsection d hereof, if an Eligible Director dies, becomes Disabled or Retires from the Board during a Restriction

Period, at the end of such period Common Stock awarded hereunder shall be delivered to such Eligible Director, but the number of shares prorated to
reflect the number of days served during such period.

 

 
f. Common Stock awarded hereunder, in the discretion of the Company, may be issued in book entry form or may be certificated subject to legend or

may be certificated and held by the Company pending the lapse of the Restriction Period.
 

 g. The provisions of Section 7.3 of the Plan shall apply during any Restriction Period hereunder.

10.5 Other Grants and Awards. Nothing contained herein shall be construed to limit the grants and awards that may be made to Eligible Directors
hereunder; provided that the terms of any such grant or award shall be fixed and approved by the Board.

This Amendment was adopted by the Board of Directors of Renasant Corporation on January 17, 2012, to be effective as provided herein.
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