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Dear Capital Stockholders:

You are cordially invited to attend the special meeting of stockholders of Capital Bancorp, Inc. which will be held at the University Club of
Nashville, 2402 Garland Avenue, Nashville, Tennessee, on Wednesday, June 27, 2007, at 3:00 p.m. local time.

At the special meeting, you will be asked to vote upon a proposal to adopt and approve a merger agreement, as amended, related articles of
merger and a merger of Capital Bancorp, Inc. with and into Renasant Corporation. If the merger of Capital and Renasant is completed, all of the
Capital common stock you hold will be exchanged for either (1) $38.00 in cash, without interest, for each share of Capital common stock,
(2) 1.2306 shares of Renasant common stock for each share of Capital common stock (subject to possible increase, as described in the next
paragraph) or (3) a combination consisting of cash for 40% of your common stock and shares of Renasant common stock for 60% of your
common stock at the same price and exchange ratio set forth above. You will be asked to elect your form of payment. Regardless of your
election, elections will be limited by the requirements that not less than 60% or more than 65% of the aggregate shares of Capital common stock
owned by Capital stockholders be exchanged for Renasant common stock and that not less than 35% or more than 40% of the aggregate shares
of Capital common stock owned by Capital stockholders be exchanged for cash. Thus, your election may be redesignated as described in this
proxy statement/prospectus. Immediately after the merger of Capital with and into Renasant is completed, Capital Bank & Trust Company will
be merged with and into Renasant Bank.

Under the merger agreement, if (1) the average of the per share closing price of Renasant common stock on The NASDAQ Global Select Market
for the 20 trading days ending on (and including) June 20, 2007 (the determination date under the merger agreement, assuming the merger is
completed on July 1, 2007, which is the scheduled closing date for the merger) is less than $26.25 and (2) the decline in the price of Renasant
common stock from December 21, 2006 to June 20, 2007 exceeds by 15% or more the decline in the NASDAQ Bank Index over this same
period, Capital may terminate the merger agreement, provided, however, that Renasant may adjust the exchange ratio to account for the decline
in the value of its stock and proceed with the merger. After The NASDAQ Global Select Market closes on June 20, 2007, Renasant and Capital
will calculate whether any adjustment to the exchange ratio is required and Capital will issue a press release announcing the adjusted exchange
ratio or that no adjustment to the exchange ratio is required.

If you wish, you may exercise your dissenters� rights under Tennessee law and obtain a cash payment for the fair value of your shares rather than
receive the merger consideration described above. To exercise dissenters� rights, you must not vote in favor of the adoption and approval of the
merger agreement, as amended, the related articles of merger or the merger and you must strictly comply with all of the applicable requirements
of Tennessee law summarized in the accompanying proxy statement/prospectus under the heading �The Merger�Dissenters� Rights.� A copy of the
Tennessee statute regarding dissenters� rights is attached as Annex C to this proxy statement/prospectus.

Renasant common stock is listed on The NASDAQ Global Select Market under the symbol �RNST�. On May 11, 2007, the closing price of a
share of Renasant common stock was $22.85.

Approval of the merger requires the vote of a majority of the outstanding shares of Capital common stock in favor of the adoption and approval
of the merger agreement, as amended, the related articles of merger and the merger. The proposed merger is discussed in detail in the
accompanying proxy statement/prospectus. We encourage you to read this entire document carefully. You can also obtain more information
about Renasant and Capital in documents that each of them has filed with the Securities and Exchange Commission.

The Capital board of directors has unanimously determined that the merger agreement, as amended, the related articles of merger and the merger
are in the best interests of Capital and its stockholders and Capital Bank. On behalf of your board of directors, we encourage you to vote �FOR�
the adoption and approval of the merger agreement, as amended, the related articles of merger and the merger. Regardless of your vote, please
sign and date the enclosed proxy and return it in the enclosed envelope to make sure that your vote is counted.

President and Chief Executive Officer
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Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of the shares of common
stock to be issued by Renasant in the merger, as described in this proxy statement/prospectus, or passed upon the adequacy or accuracy of this
proxy statement/prospectus. Any representation to the contrary is a criminal offense.

The shares of Renasant common stock to be issued in the merger are not savings or deposit accounts or other obligations of any bank or savings
association or non-bank subsidiary of Renasant and are not insured by the Federal Deposit Insurance Corporation or any other governmental
agency.

You should read � Risk Factors� beginning on page 18 for a description of the factors that may affect the value of the Renasant common
stock to be issued in the merger and other risk factors that should be considered with respect to the merger.

This proxy statement/prospectus is dated May 24, 2007, and it is first being mailed to Capital stockholders, along with the enclosed form of
proxy card, on or about May 24, 2007.

REFERENCES TO ADDITIONAL INFORMATION

This proxy statement/prospectus incorporates important business and financial information about Renasant and Capital from documents that
Renasant and Capital, respectively, have filed with the Securities and Exchange Commission and that have not been included in or delivered
with this proxy statement/prospectus. This information is available to you without charge upon your written or oral request. You can obtain
documents incorporated by reference in this proxy statement/prospectus, other than exhibits to those documents, by requesting them in writing
or by telephone from Renasant or Capital, as the case may be, at the following addresses:

Renasant Corporation Capital Bancorp, Inc.
209 Troy Street 1808 West End Avenue, Suite 600
Tupelo, Mississippi 38804 Nashville, Tennessee 37203
Attention: Stuart R. Johnson Attention: Sally P. Kimble
Telephone: (662) 680-1472 Telephone: (615) 327-9000
IF YOU WOULD LIKE TO REQUEST DOCUMENTS, PLEASE DO SO PRIOR TO JUNE 20, 2007, IN ORDER TO RECEIVE THEM
BEFORE THE SPECIAL MEETING.

See �Where You Can Find More Information� on page 97 of this proxy statement/prospectus for more information about the documents referred to
in this proxy statement/prospectus.
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Capital Bancorp, Inc.

Notice of Special Meeting

May 24, 2007

To the Stockholders of Capital Bancorp, Inc.:

A special meeting of stockholders of Capital Bancorp, Inc. will be held at the University Club of Nashville, 2402 Garland Avenue, Nashville,
Tennessee, on Wednesday, June 27, 2007 at 3:00 p.m. local time, and at any adjournments or postponements thereof, to consider and act upon
the following matters:

� To consider and vote upon a proposal to approve and adopt (a) the Agreement and Plan of Merger dated as of February 5, 2007, by
and among Capital Bancorp, Inc., Capital Bank & Trust Company, Renasant Corporation and Renasant Bank, a wholly-owned
subsidiary of Renasant, as amended, pursuant to which, upon satisfaction of specified conditions, Capital Bancorp, Inc. will merge
with and into Renasant Corporation, with Renasant surviving the merger, (b) the related articles of merger contemplated by the
Agreement and Plan of Merger and (c) the merger of Capital with and into Renasant.

� Any other business properly brought before the special meeting or any adjournment or postponement thereof.
As a result of the merger, you, as a holder of Capital common stock, will have the right to receive for all of your shares of Capital common stock
either (1) $38.00 in cash per share of Capital common stock, (2) 1.2306 shares of Renasant common stock per share of Capital common stock
(subject to possible increase, as described in the next paragraph) or (3) a combination consisting of cash for 40% of your Capital common stock
and shares of Renasant common stock for 60% of your Capital common stock at the same price and exchange ratio set forth above. You will be
asked to elect your form of payment. Regardless of your election, however, elections will be limited by the requirements that not less than 60%
or more than 65% of the aggregate shares of Capital common stock owned by Capital stockholders be exchanged for Renasant common stock
and not less than 35% or more than 40% of the aggregate shares of Capital common stock owned by Capital stockholders be exchanged for cash.
Accordingly, your election may be redesignated as described under the heading �The Merger Agreement�Redesignation Procedures� on pages 74
and 75 of the accompanying proxy statement/prospectus.

Under the merger agreement, if (1) the average of the per share closing price of Renasant common stock on The NASDAQ Global Select Market
for the 20 trading days ending on (and including) June 20, 2007 (the determination date under the merger agreement, assuming the merger is
completed on July 1, 2007, which is the scheduled closing date for the merger) is less than $26.25 and (2) the decline in the price of Renasant
common stock from December 21, 2006 to June 20, 2007 exceeds by 15% or more the decline in the NASDAQ Bank Index over this same
period, Capital may terminate the merger agreement, provided, however, that Renasant may adjust the exchange ratio to account for the decline
in the value of its stock and proceed with the merger. After The NASDAQ Global Select Market closes on June 20, 2007, Renasant and Capital
will calculate whether any adjustment to the exchange ratio is required and Capital will issue a press release announcing the adjusted exchange
ratio or that no adjustment to the exchange ratio is required.

You may exercise dissenters� rights for your shares if the merger is completed, but only if you do not vote in favor of the merger agreement, as
amended, the related articles of merger and the merger, and you otherwise comply with the applicable statutory provisions of Tennessee law. By
properly exercising such dissenters� rights, you will be entitled to receive payment in cash equal to the �fair value� of your shares, as determined in
accordance with Tennessee law, in lieu of the right to receive either the cash, shares of Renasant common stock or the combination of cash and
shares of Renasant common stock in exchange for each share of Capital common stock as described above. A copy of these provisions is
included as Annex C to the accompanying proxy statement/prospectus. You should also review the information included under the heading �The
Merger�Dissenters� Rights� beginning on page 63 of the accompanying proxy statement/prospectus.

The Capital board of directors has fixed the close of business on May 14, 2007 as the record date for the determination of stockholders entitled
to notice of, and to vote at, the special meeting and any adjournments or postponements of the special meeting. Therefore, only stockholders of
record on May 14, 2007 are entitled to notice of,
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and to vote at, the special meeting. A list of stockholders entitled to vote will be available at Capital�s principal office located at 1808 West End
Avenue, Nashville, Tennessee beginning two business days after the date of this notice for the special meeting through the date of the special
meeting (and will be available at the special meeting itself) for examination by any stockholder, his agent or his attorney.

The accompanying proxy statement/prospectus describes the terms and conditions of the merger agreement, as amended, and includes the
complete text of the merger agreement, as amended, and the related articles of merger as Annex A-1 and Annex A-2, respectively. We urge you
to read the enclosed materials carefully for a complete description of the merger agreement, as amended, the articles of merger, and the merger.
The accompanying proxy statement/prospectus forms a part of this notice.

Your vote is very important. The merger agreement, as amended, the related articles of merger and the merger must be adopted and approved by
the holders of a majority of the outstanding shares of Capital common stock. Even if you plan to attend the special meeting, we urge you to
submit a valid proxy promptly so that your shares will be voted.

Your board of directors unanimously recommends that you vote �FOR� the adoption and approval of the merger agreement, as amended, the
related articles of merger and the merger.

By Order of the Board of Directors

May 24, 2007 Secretary
Nashville, Tennessee
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This proxy statement/prospectus and the documents that are made part of this proxy statement/prospectus by reference to other documents filed
with the Securities and Exchange Commission include various forward-looking statements about Renasant Corporation and Capital Bancorp,
Inc. that are subject to risks and uncertainties. Forward-looking statements include information concerning future financial performance,
business strategy, projected plans and objectives of Renasant and Capital.

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 proxy statement/prospectus and in the documents which are incorporated by reference into this proxy statement/prospectus,
could affect the future results of the combined company following the merger, and could cause results to differ materially from those expressed
in such forward-looking statements:

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

� the performance of Renasant�s businesses following the merger;

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

� the ability of Renasant and Capital to successfully integrate their operations, the compatibility of the operating systems of the
combining companies, and the degree to which existing administrative and back-office functions and costs of Renasant and Capital
are complementary or redundant;

� the ability to satisfy all conditions precedent to the merger (including stockholder and various regulatory approvals);

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

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

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

� changes in policy by regulatory agencies;

� changes in the securities and foreign exchange markets;

� opportunities that may be presented to and pursued by the combined company following the merger;
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� Renasant�s potential growth, including its entrance or expansion into new markets, and the need for sufficient capital to support that
growth;

� changes in the quality or composition of Renasant�s 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;

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

� changes in demand for loan products and financial services;

� concentration of credit exposure;

� changes in interest rates, yield curves and interest rate spread relationship; and

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

1
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Management of each of Renasant and Capital believes the forward-looking statements about Renasant and Capital, as applicable, are reasonable.
However, you should not place undue reliance on them. Any forward- looking statements in the proxy statement/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 Renasant�s and
Capital�s ability to control or predict. Renasant and Capital disclaim any duty to update any forward-looking statements, all of which are
expressly qualified by the statements in this section.

2
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QUESTIONS AND ANSWERS ABOUT THE MERGER

Q: What is the proposed transaction for which I am being asked to vote?

A: You are being asked to vote to adopt and approve an agreement and plan of merger by and among Renasant, Renasant Bank, Capital and
Capital Bank, as amended, the related articles of merger and the merger contemplated thereby. Throughout the remainder of this proxy
statement/prospectus, we refer to the agreement and plan of merger, as amended, and the related articles of merger as the �merger
agreement�. In the merger, Capital will be merged with and into Renasant, and Renasant will be the surviving corporation and will continue
its corporate existence under Mississippi law. Immediately thereafter, Capital Bank will merge with and into Renasant Bank, and Renasant
Bank will be the surviving bank and will continue its corporate existence under Mississippi law. References to the �merger� refer to the
merger of Capital with and into Renasant, unless the context clearly indicates otherwise.

Q: Who is Renasant?

A: Renasant Corporation is a Mississippi corporation incorporated in 1982 that is the owner of the fourth largest bank headquartered in
Mississippi, Renasant Bank, a Mississippi-chartered bank incorporated in 1904. Renasant and Renasant Bank are headquartered in Tupelo,
Mississippi. Through Renasant Bank, Renasant also owns Renasant Insurance, Inc. As of March 31, 2007, Renasant had total assets of
approximately $2.76 billion, deposits of approximately $2.27 billion and total shareholders� equity of approximately $259 million.
Renasant operates 63 banking (including loan production), financial services, mortgage and insurance offices in 38 cities throughout north
and north central Mississippi, west and middle Tennessee and north and north central Alabama. Renasant Bank�s deposits are insured by
the Federal Deposit Insurance Corporation.

Q: What will I receive in exchange for my Capital common stock in the merger?

A: In the merger, all of your shares of Capital common stock will be converted into the right to receive either (1) $38.00 in cash for each share
of Capital common stock, (2) 1.2306 shares of Renasant common stock for each share of Capital common stock (subject to possible
increase, as described in the next paragraph) or (3) a combination of cash for 40% of your shares of Capital common stock and Renasant
common stock for 60% of your shares of Capital common stock at the same price and exchange ratio set forth above. Please note that the
market value of Renasant common stock fluctuates. Because of this fluctuation, if you elect to receive Renasant common stock for all or a
portion of your shares of Capital common stock (as described in the next question and answer), the value of the Renasant common stock
you receive may or may not be equivalent to the amount of cash that you would have received if you elected to exchange your Capital
common stock for cash.

If (1) the average of the per share closing price of Renasant common stock on The NASDAQ Global Select Market for the 20 consecutive
full trading days ending on (and including) June 20, 2007 (the determination date under the merger agreement, assuming the merger is
completed on July 1, 2007, which is the scheduled closing date for the merger) is less than $26.25 and (2) the decline in the closing price
of Renasant common stock from December 21, 2006 to June 20, 2007 exceeds by 15% or more the decline in the NASDAQ Bank Index
over this same measurement period, Capital may terminate the merger agreement, provided, however, that Renasant may adjust the
exchange ratio used in the merger agreement to account for the decline in the value of its stock price and proceed with the merger.

On May 11, 2007, the average of the per share closing prices of Renasant common stock on The NASDAQ Global Select Market for the
preceding 20 consecutive full trading days was less than $26.25 and the decline in the closing price of Renasant common stock from
December 21, 2006 to May 11, 2007 exceeded by 15% the decline in the NASDAQ Bank Index over the same period. As a result, , if the
date for determining whether an adjustment to the exchange ratio was required had been May 11, 2007, Capital could have elected to
terminate the
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merger agreement on that date. If Capital had elected to terminate the merger agreement, Renasant, in its sole discretion, could have
elected to adjust the exchange ratio to 1.2927 shares of Renasant common stock per share of Capital common stock, based on 3,671,179
shares of Capital common stock outstanding on May 11, 2007 and the closing price of Renasant common stock on such date, which would
have resulted in the issuance of approximately 136,700 additional shares of its stock in the aggregate as merger consideration (assuming
that 60% of the merger consideration was paid in Renasant common stock). The adjustment to the exchange ratio would have rendered
Capital�s election to terminate the merger agreement null and void.

After The NASDAQ Global Select Market closes on June 20, 2007, Renasant and Capital will calculate whether any adjustment to the exchange
ratio is required and Capital will issue a press release announcing the adjusted exchange ratio or that no adjustment to the exchange ratio is
required.

Q: Can I elect the type of consideration I will receive in the merger?

A: Yes. Subject to the redesignation procedures described in this proxy statement/prospectus, you may elect to receive all cash, all shares of
Renasant common stock or a combination of 40% cash and 60% Renasant common stock in exchange for your shares of Capital common
stock.

Under the merger agreement, the aggregate number of shares of Capital common stock to be converted into the right to receive cash shall not be
less than 35% or more than 40% of the total number of shares of Capital common stock outstanding immediately prior to the closing date of the
merger (excluding shares owned by Capital, Renasant or any subsidiary of Capital or Renasant (other than in a fiduciary capacity)). The merger
agreement also provides that the aggregate number of shares of Capital common stock to be converted into the right to receive shares of
Renasant common stock shall not be less than 60% or more than 65% of the total number of shares of Capital common stock outstanding
immediately prior to the closing date of the merger (excluding shares owned by Capital, Renasant or any subsidiary of Capital or Renasant
(other than in a fiduciary capacity).

Q: What happens if the number of shares elected to be converted into cash exceeds 40% of the outstanding shares of Capital common
stock or if the number of shares elected to be converted into shares of Renasant common stock exceeds 65% of the outstanding shares
of Capital common stock?

A: If the aggregate number of shares elected to be converted into cash exceeds 40% of the outstanding shares of Capital common stock, then
shares of Capital common stock for which a cash election was made will be redesignated on a pro rata basis into shares to be converted
into shares of Renasant common stock so that the total number of Capital shares to be converted into cash does not exceed 40% of the
outstanding shares of Capital common stock.

If the aggregate number of shares elected to be converted into shares of Renasant common stock exceeds 65% of the outstanding shares of
Capital common stock, then shares of Capital common stock for which a stock election was made will be redesignated on a pro rata basis into
shares to be converted into cash so that the total number of Capital shares to be converted into shares of Renasant common stock does not
exceed 65% of the outstanding shares of Capital common stock.

Holders of shares of Capital common stock who elect to receive a combination of cash for 40% of their Capital common stock and shares of
Renasant common stock for 60% of their Capital common stock are not subject to these redesignation procedures. Also, a holder who has
elected to receive cash for all of his or her shares of Capital common stock and would receive less than 10 shares of Renasant common stock if
his or her shares were redesignated is not subject to the redesignation procedures.

Q: If I elect to receive Renasant common stock in the merger, how many shares will I receive?

A: Subject to the redesignation and adjustment procedures described in this proxy statement/prospectus, if you elect to receive Renasant
common stock for all or a portion of your Capital common stock, you will receive
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1.2306 shares of Renasant common stock for each share of Capital common stock that you own. Please note that, as described above, the
exchange ratio may be increased to account for the decline in Renasant�s common stock price if specified conditions are satisfied.

You will not receive any fractional shares of Renasant common stock. Instead, you will be paid cash in an amount equal to the fraction of a share
of Renasant common stock otherwise issuable multiplied by the average closing price as reported by The NASDAQ Global Select Market of one
share of Renasant common stock for the ten trading days immediately preceding the last trading day prior to the closing date of the merger (the
closing date is described in more detail in this proxy statement/prospectus).

For instance, if the exchange ratio is 1.2306 shares of Renasant common stock for each share of Capital stock that you own and you own 1,011
shares of Capital common stock and the ten-day average closing price of Renasant common stock is $23.00 per share, a Capital stockholder who
elects to receive Renasant common stock in exchange for all 1,011 shares of Capital common stock would receive 1,244 shares of Renasant
common stock, plus $3.14 in cash instead of a fractional share.

Q: How do I elect the form of consideration I prefer to receive?

A: A form of election is being mailed to you in a separate mailing concurrently with the mailing of this proxy statement/prospectus. If your
shares of Capital common stock are registered in your own name, complete and sign the form of election and send it to Registrar and
Transfer Company, 10 Commerce Drive, Cranford, New Jersey 07016-3572, the exchange agent for the merger. If your shares of Capital
common stock are held in the name of your nominee or other representative, such as the trustee of a trust of which you are the beneficiary,
you must have such nominee or other representative submit the form of election on your behalf.

Q: What if I do not send an election form, it is not received before the deadline or I improperly complete or sign my election form?

A: If the exchange agent does not receive from you a properly completed and signed election form, together with certificates representing
your shares of Capital common stock, before the deadline, then it will be assumed that you have elected to receive a combination of cash
for 40% of your shares of Capital common stock and Renasant common stock for the remaining 60% of your shares of Capital common
stock. You bear the risk of delivery and should send any election form and Capital stock certificates by mail (registered mail with proper
insurance, receipt requested, is suggested) by courier, by hand or by fax, with Capital stock certificates delivered by courier or by hand, to
the appropriate addresses set forth in the form of election.

Q: When should I send in my stock certificate?

A: If your shares of Capital common stock are registered in your name, you should send your Capital stock certificates to Registrar and
Transfer Company with your completed form of election. If your shares of Capital common stock are held in the name of your nominee or
other representative, such as a trust of which you are the beneficiary, you must have such nominee or other representative send your
Capital stock certificates to Registrar and Transfer Company on your behalf with the form of election submitted on your behalf. Do not
send in your stock certificates with your proxy.

Q: Is there a deadline for making an election?

A: Yes. Your completed election form and Capital stock certificates must be received by the exchange agent not later than 5:00 p.m. eastern
time on June 26, 2007.

Q: Am I entitled to dissenters� rights?
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Merger�Dissenters� Rights.� Depending upon the determination of a Tennessee court, the appraised fair value of your shares of Capital
common stock, which will be paid to you if you seek an appraisal, may be more than, less than, or equal to the $38.00 per share of Capital
common stock to be paid in the merger. Any holder of Capital common stock who loses his or her dissenters� rights on account of a failure
to perfect or otherwise shall be deemed to have elected to receive the combination of cash and Renasant common stock described above.

We have included a copy of Chapter 23 of the Tennessee Business Corporation Act, which addresses dissenters� rights, as Annex C to this proxy
statement/prospectus.

Q: When and where is the special meeting?

A: The Capital special meeting is scheduled to take place at the University Club of Nashville, 2402 Garland Avenue, Nashville, Tennessee on
Wednesday, June 27, 2007 at 3:00 p.m. local time.

Q: Who can vote on the merger?

A: Holders of record of Capital common stock at the close of business on May 14, 2007 can vote at the special meeting. On that date,
3,671,179 shares were outstanding and entitled to vote.

Q: What vote is required for approval?

A: The merger agreement and the merger must be adopted and approved by a majority of the outstanding shares of Capital common stock.
Therefore, if you abstain or fail to vote, it will be the same as voting against the merger agreement and the merger.

If you hold your shares of Capital common stock in a broker�s name (sometimes called �street name� or �nominee name�), then you must provide
voting instructions to your broker. If you do not provide instructions to the broker, your shares will not be voted on any matter on which the
broker does not have discretionary authority to vote, which includes the vote on the merger. A vote that is not cast for this reason is called a
�broker non-vote.� Broker non-votes will be treated as shares present for the purpose of determining whether a quorum is present at the meeting.
For purposes of the vote on the merger agreement, a broker non-vote has the same effect as a vote AGAINST the merger agreement and the
merger. For purposes of the vote on any other matters properly brought at the special meeting, broker non-votes will not be counted as a vote
FOR or AGAINST such matters or as an abstention on such matters.

The directors and executive officers of Capital and Capital Bank, in their capacity as stockholders rather than directors and executive officers of
Capital, have agreed to vote an aggregate of 1,047,413 shares (representing approximately 28.53% of the outstanding shares as of the record
date) in favor of the merger.

Q: What do I need to do now?

A: After carefully reading and considering the information contained in this proxy statement/prospectus, please complete and mail your proxy
card as soon as possible so that your shares may be voted at the special meeting. Your proxy card will instruct the persons named on the
proxy card to vote your shares at the special meeting as you direct. If you sign and send in your proxy card and do not indicate how you
want to vote, your proxy will be voted FOR the adoption and approval of the merger agreement and the merger. If you do not vote or if
you abstain, the effect will be a vote against the merger agreement and the merger. Your vote is very important. Your proxy card must be
received prior to the special meeting to be held on June 27, 2007 in order to be counted.

You should also complete the form of election accompanying this proxy statement/prospectus and submit it, together with the certificates for
your shares of Capital common stock, to Registrar and Transfer Company, 10 Commerce Drive, Cranford, New Jersey 07016-3572, the
exchange agent for the merger. The form of
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election, together with the certificates for your shares of Capital common stock, must be received by the exchange agent no later than June 26,
2007 or you will be deemed to have elected to receive a combination of cash and stock in exchange for your shares of Capital common stock.

Q: May I change my vote after I have mailed my signed proxy card?

A: You may change your vote at any time before your proxy is voted at the special meeting. You can do this in one of three ways:

� first, you can send a written notice stating that you want to revoke your proxy;

� second, you can complete and submit a new proxy card bearing a later date; or

� third, if you are the record owner of your shares of Capital common stock, you can attend the Capital special meeting and vote in
person. Simply attending the meeting, however, will not revoke your proxy; you must vote at the meeting.

If you choose either of the first two methods, you must submit your notice of revocation or your new proxy card to:

Capital Bancorp, Inc.

1820 West End Avenue

Nashville, Tennessee 37203

Attention: John W. Gregory, Jr., Secretary

If your shares are held in the name of a broker, bank, trustee or other nominee, you should contact such person to change your vote.

Q: If I plan to attend the Capital special meeting in person, should I still grant my proxy?

A: Yes. Whether or not you plan to attend the special meeting, you should grant your proxy as described above. The failure of a Capital
stockholder to vote in person or by proxy will have the same effect as a vote against the adoption and approval of the merger agreement.
The failure to give voting instructions to your broker will have the same effect as a vote against the adoption and approval of the merger
agreement.

Q: What does Capital�s board of directors recommend?

A: Capital�s board of directors has unanimously determined that the proposed merger is advisable and in the best interests of Capital and its
stockholders and Capital Bank and unanimously recommends that you vote FOR the proposal to adopt and approve the merger agreement.

Q: Who can help answer my questions?
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A: If you have any questions about the merger or if you need additional copies of this proxy statement/prospectus or the enclosed proxy card
or form of election, you should contact:

John Grau

InvestorCom, Inc.

110 Wall Street, Suite 2400

New York, New York 10005

(866) 973-9325
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SUMMARY

This summary highlights selected information from this proxy statement/prospectus and may not contain all the information that is important to
you. For a more complete understanding of the merger and for a more complete description of the legal terms of the merger and the merger
agreement, you should read this entire document carefully, as well as the additional documents to which we refer you. See �Where You Can Find
More Information.� References in this summary and elsewhere in this proxy statement/prospectus to the �merger� are to the merger of Capital with
and into Renasant, unless the context clearly indicates otherwise.

The Companies

Renasant Corporation

209 Troy Street

Tupelo, Mississippi 38804

(662) 680-1001

Renasant is a Mississippi corporation incorporated in 1982 that is the owner of the fourth largest bank headquartered in Mississippi, Renasant
Bank, a Mississippi-chartered bank incorporated in 1904. Through Renasant Bank, Renasant is also the owner of Renasant Insurance, Inc. As of
March 31, 2007, Renasant had total assets of approximately $2.76 billion, deposits of approximately $2.27 billion and total stockholders� equity
of approximately $259 million. Renasant operates 63 banking (including loan production), financial services, mortgage and insurance offices in
38 cities throughout north and north central Mississippi, west and middle Tennessee and north and north central Alabama. Renasant Bank�s
deposits are insured by the Federal Deposit Insurance Corporation.

For financial statements and a discussion of Renasant�s recent results of operations, see Renasant�s Annual Report on Form 10-K for the year
ended December 31, 2006 and its Quarterly Report on Form 10-Q for the quarter ended March 31, 2007, each of which is incorporated by
reference in this proxy statement/prospectus.

Capital Bancorp, Inc.

1820 West End Avenue

Nashville, Tennessee 37203

(615) 327-9000

Capital is a Tennessee corporation incorporated in 2001 that is the sole stockholder of Capital Bank, a Tennessee banking corporation
headquartered in Nashville, Tennessee. As of March 31, 2007, Capital had total assets of approximately $587 million, deposits of approximately
$476 million and total stockholders� equity of approximately $36.1 million. Capital operates seven banking offices in Franklin, Goodlettsville,
Hendersonville, Hermitage and Nashville, Tennessee. The deposits of Capital Bank are insured by the Federal Deposit Insurance Corporation.

For financial statements and a discussion of Capital�s recent results of operations, see Capital�s Annual Report on Form 10-K for the year ended
December 31, 2006, as amended, and its Quarterly Report on Form 10-Q for the quarter ended March 31, 2007, each of which is incorporated by
reference into this proxy statement/prospectus.

The Merger (pages 46 through 71)

Under the terms of the merger agreement, Capital will be merged into Renasant. After the merger, Renasant will be the surviving corporation
and will continue its corporate existence under Mississippi law. Immediately after the merger of Capital into Renasant, Capital Bank & Trust
Company (which is referred to as �Capital Bank� in this proxy statement/prospectus) will be merged into Renasant Bank, with Renasant Bank
surviving the merger and continuing its existence under Mississippi law. The merger agreement and the related articles of merger of
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Capital into Renasant are attached to this document as Annex A-1 and Annex A-2, respectively, and are incorporated in this proxy
statement/prospectus by reference. We encourage you to read the merger agreement carefully, as it is the legal document that governs the
merger.

What You Will Receive in the Merger (pages 72 and 73)

The merger agreement provides that each share of Capital common stock (other than treasury shares, shares owned by Renasant or any of the
subsidiaries of Renasant or Capital (other than in a fiduciary capacity) or by any person who has perfected dissenters� rights with respect to
shares of Capital common stock) will be converted on the closing date of the merger into the right to receive the merger consideration. Subject to
adjustment as provided in the merger agreement, the merger consideration is either:

� cash in an amount equal to $38.00 per share of Capital common stock, without interest;

� 1.2306 shares of Renasant common stock per share of Capital common stock (subject to possible increase, as described below); or

� a combination of cash consideration for 40% of such holder�s shares of Capital common stock and stock consideration for 60% of
such holder�s shares of Capital common stock at the same price and exchange ratio set forth above.

Subject to the redesignation procedures described below, as a holder of shares of Capital common stock, you may elect to receive all cash, all
shares of Renasant common stock or the combination of cash and Renasant common stock described above as consideration in exchange for
your shares of Capital common stock. Please note that the market value of Renasant common stock fluctuates. Because of this fluctuation, if you
elect to receive Renasant common stock for all or a portion of your shares of Capital common stock, the value of the Renasant common stock
you receive may or may not be equivalent to the amount of cash that you would have received if you elected to exchange your Capital common
stock for cash.

You will not receive any fractional shares of Renasant common stock if you elect to receive all or a portion of the merger consideration as shares
of Renasant common stock. Instead, you will be paid cash in an amount equal to the fraction of a share of Renasant common stock otherwise
issuable upon conversion multiplied by the average closing price of one share of Renasant common stock as reported by The NASDAQ Global
Select Market for the ten trading days immediately preceding the last trading day prior to the closing date of the merger.

If (1) the average of the per share closing price of Renasant common stock on The NASDAQ Global Select Market for the 20 consecutive full
trading days ending on (and including) June 20, 2007 (the determination date under the merger agreement, assuming the merger is completed on
July 1, 2007, which is the scheduled closing date for the merger) is less than $26.25 and the decline in the closing price of Renasant common
stock from December 21, 2006 to June 20, 2007 exceeds by 15% or more the decline in the NASDAQ Bank Index over this same period, the
exchange ratio of 1.2306 may be adjusted by Renasant if Capital elects to terminate the merger agreement.

On May 11, 2007, the average of the per share closing prices of Renasant common stock on The NASDAQ Global Select Market for the
preceding 20 consecutive full trading days was less than $26.25 and the decline in the closing price of Renasant common stock from
December 21, 2006 to May 11, 2007 exceeded by 15% the decline in the NASDAQ Bank Index over the same period. As a result, if the date for
determining whether an adjustment to the exchange ratio was required had been May 11, 2007, Capital could have elected to terminate the
merger agreement on that date. If Capital had elected to terminate the merger agreement, Renasant, in its sole discretion, could have elected to
adjust the exchange ratio to 1.2927 shares of Renasant common stock per share of Capital common stock, based on 3,671,179 shares of Capital
common stock outstanding on May 11, 2007 and the closing price of Renasant common stock on such date, which would have resulted in the
issuance of approximately 136,700 additional shares of its stock in the aggregate as merger consideration (assuming that 60% of the merger
consideration was paid in Renasant common stock). This adjustment to the exchange ratio would have rendered Capital�s election to terminate
the merger agreement null and void.
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After The NASDAQ Global Select Market closes on June 20, 2007, Renasant and Capital will calculate whether any adjustment to the exchange
ratio is required and Capital will issue a press release announcing the adjusted exchange ratio or that no adjustment to the exchange ratio is
required.

References in this proxy statement/prospectus to the �exchange ratio,� the �exchange ratio of 1.2306 shares� and the like shall be to the exchange
ratio as adjusted, to the extent that Renasant and Capital adjust the exchange ratio as described above.

Election Procedures (pages 73 and 74)

A form of election is being mailed to you concurrently with the mailing of this proxy statement/prospectus. If your shares of Capital common
stock are registered in your own name, you should complete and sign the form of election and send it, along with the certificates representing
your shares of Capital common stock, to Registrar and Transfer Company, 10 Commerce Drive, Cranford, New Jersey 07016-3572, the
exchange agent for the merger. If your shares of Capital common stock are held in the name of your nominee or other representative, such as the
trustee of a trust of which you are the beneficiary, you must have such nominee or other representative submit the form of election, along with
the certificates representing your shares of Capital common stock, on your behalf. The form of election, along with the certificates representing
your shares of Capital common stock, must be received by the exchange agent not later than 5:00 p.m. eastern time on June 26, 2007.

If the exchange agent does not receive from you or your nominee or other representative, as applicable, a properly completed election form,
along with the certificates representing your shares of Capital common stock, before June 26, 2007, then it will be assumed that you have elected
to receive a combination of cash for 40% of your shares of Capital common stock and Renasant common stock for the remaining 60% of your
shares of Capital common stock.

Upon receipt of the forms of election and Capital stock certificates and other materials, and subject to the payment of any transfer taxes that may
arise if the merger consideration is to be paid to a person other than the person in whose name the surrendered Capital stock certificate is
registered, the exchange agent, within 10 business days after the completion of the merger, will deliver to the former holder of Capital common
stock the merger consideration such holder elected to receive. After the effective time, the exchange agent will also provide stock certificate
transmittal materials to the holders of Capital common stock who did not submit a form of election and surrender their stock certificates. Such
transmittal materials will contain instructions for surrendering the Capital stock certificates for the merger consideration.

Redesignation Procedures (pages 74 and 75)

The merger agreement contains redesignation procedures that may affect your election. Under the merger agreement, the number of shares of
Capital common stock to be converted into the right to receive cash must not be less than 35% or more than 40% of the total number of shares of
Capital common stock outstanding immediately prior to the closing date of the merger. Also, the number of shares of Capital common stock to
be converted into the right to receive shares of Renasant common stock must not be less than 60% or more than 65% of the total number of
shares of Capital common stock outstanding immediately prior to the closing date of the merger.

If the number of shares to be converted into the right to receive cash exceeds 40% of the outstanding shares of Capital common stock, then all
shares of Capital common stock for which a cash election was made will be redesignated on a pro rata basis into a combination of shares to be
converted into cash and shares to be converted into shares of Renasant common stock. Shares will be redesignated such that the total number of
Capital shares converted into cash does not exceed 40% of the outstanding shares of Capital common stock.
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If the number of shares to be converted into shares of Renasant common stock exceeds 65% of the outstanding shares of Capital common stock,
then all shares of Capital common stock for which a stock election was made will be redesignated on a pro rata basis into a combination of
shares to be converted into cash and shares to be converted into shares of Renasant common stock. Shares will be redesignated such that the total
number of Capital shares exchanged for stock does not exceed 65% of the outstanding shares of Capital common stock.

Holders who chose to receive a combination of cash for 40% of their Capital common stock and shares of Renasant common stock for 60% of
their Capital common stock are not subject to the redesignation procedures. Also, any holder who elected to receive cash but after the
redesignation procedures would receive less than ten shares of Renasant common stock for his or her shares of Capital common stock is not
subject to the redesignation procedures.

The Special Meeting (pages 43 through 45)

The Capital special meeting will be held at the University Club of Nashville, 2402 Garland Avenue, Nashville, Tennessee, on Wednesday,
June 27, 2007 at 3:00 p.m. local time. At the meeting, the holders of Capital common stock will be asked to vote upon a proposal to adopt and
approve the merger agreement and the merger. The Capital board of directors has fixed the close of business on May 14, 2007 as the record date
for the determination of stockholders entitled to notice of, and to vote at, the special meeting. At the record date, approximately 3,671,179 shares
of Capital common stock were issued and outstanding and entitled to vote. Each share of Capital common stock is entitled to one vote on any
matter that may properly come before the meeting. The affirmative vote of a majority of the outstanding shares of Capital common stock is
required to adopt and approve the merger agreement and the merger.

Vote of Management-Owned Shares (pages 43 and 44)

As of the record date, the directors and executive officers of Capital and their respective affiliates collectively owned approximately 28.53% of
the outstanding shares of Capital common stock. All of the directors and executive officers of Capital and Capital Bank have entered into
agreements with Renasant pursuant to which they have agreed, in their capacity as stockholders of Capital, to vote all of their shares in favor of
the adoption and approval of the merger agreement and the merger. Capital anticipates that the directors and executive officers will collectively
vote 28.53% of the outstanding shares of Capital common stock in favor of the merger in accordance with those agreements.

Capital�s Reasons for the Merger; Recommendation of the Capital Board (pages 48 through 50)

Capital�s board of directors has unanimously approved the merger agreement and the merger. Capital�s board of directors believes that the merger
is in the best interest of Capital and its stockholders and that the merger consideration is fair to Capital stockholders from a financial point of
view and unanimously recommends that Capital stockholders vote �FOR� the adoption and approval of the merger agreement, the related articles
of merger and the merger. In reaching its decision, the Capital board considered a number of factors, which are described in more detail in �The
Merger�Capital�s Reasons for the Merger� on the pages listed above. The Capital board of directors did not assign relative weights to the factors
described in that section or the other factors considered by it. In addition, the Capital board did not reach any specific conclusion on each factor
considered, but conducted an overall analysis of these factors. Individual members of the Capital board of directors may have given weights to
different factors.

Conditions to the Merger (pages 80 through 82)

The obligations of both Renasant and Capital to complete the merger are subject to the following conditions being fulfilled:

� receipt of all necessary regulatory or governmental consents and approvals required to complete the merger of Capital into
Renasant and the merger of Capital Bank into Renasant Bank, the satisfaction of
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all conditions required under those consents and approvals and the expiration of any waiting periods required by law;

� adoption and approval of the merger agreement and the merger by Capital�s stockholders and adoption and approval of the merger
agreement and the merger by Renasant�s stockholders to the extent required by applicable law and the rules of The NASDAQ Stock
Market;

� the registration statement filed with the SEC, of which this document forms a part, having become effective and remaining effective
through the completion of the merger;

� receipt of all consents and approvals required for the mergers from persons other than governmental entities, except those consents
which would not reasonably be expected to have a material adverse effect on any of the parties;

� absence of any governmental or judicial order or otherwise prohibiting or restricting completion of the merger;

� receipt of an opinion of Phelps Dunbar LLP, Renasant�s outside counsel, that the merger will qualify as a tax-free reorganization
under Section 368 of the Internal Revenue Code and that the exchange of shares in the merger will not give rise to gain or loss to the
holders of Capital common stock;

� approval of the shares of Renasant common stock issuable to the holders of shares of Capital common stock for listing on The
NASDAQ Global Select Market;

� the execution and delivery of the plan of merger and articles of merger with respect to the merger of Capital with and into Renasant
and the execution and delivery of a plan of merger and articles of merger with respect to the merger of Capital Bank with and into
Renasant Bank;

� the execution and delivery of (1) a termination and release agreement by and among Capital, Capital Bank, Renasant and R. Rick
Hart and (2) an employment agreement by and between Renasant and R. Rick Hart;

� the execution and delivery of (1) a termination and release agreement by and among Capital, Capital Bank, Renasant and John W.
Gregory, Jr. and (2) an employment agreement by and between Renasant Bank and John W. Gregory, Jr.; and

� Renasant Bank and Capital Bank shall have executed and delivered the agreements pursuant to which Capital Bank will merge with
and into Renasant Bank.

In addition, Renasant�s obligation to complete the merger is subject to, among other things:

� Capital�s and Capital Bank�s performance of and compliance with in all material respects all obligations required by the merger
agreement;

� the representations and warranties of Capital and Capital Bank in the merger agreement being true and correct as of the date of the
merger agreement and as of the closing date of the merger (except those that relate specifically to another date, which shall be true
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� the receipt of all permits, consents, authorizations and the like necessary in connection with the completion of the merger, none of
which contain any terms or conditions which are unacceptable to Renasant;

� Capital stockholders who exercise their dissenters� rights shall not hold more than 5% of the outstanding shares of Capital common
stock immediately prior to the merger; and

� Capital shall have redeemed for cash all of the rights issued pursuant to the Rights Agreement dated July 18, 2001 between Capital
and Registrar and Transfer Company in accordance with the Rights Agreement on terms and conditions acceptable to Renasant. The
rights represent the opportunity for Capital stockholders to acquire additional shares of Capital common stock upon the occurrence of
certain events as more fully described in �Comparison of Rights of Stockholders of Capital and Renasant�Shareholder Rights Plan�.
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� Capital shall have terminated its 401(k) plan.
In addition, Capital�s obligation to complete the merger is subject to, among other things:

� Renasant�s and Renasant Bank�s performance of and compliance in all material respects with all obligations required by the merger
agreement;

� the representations and warranties of Renasant and Renasant Bank being true and correct as of the date of the merger agreement and
as of the closing date of the merger (except those that relate specifically to another date, which shall be true and correct as of that
date);

� the receipt of all permits, consents, waivers, clearances, approvals and authorizations necessary in connection with the completion of
the merger, none of which adversely affect the merger consideration;

� three qualified people selected by Capital from its board of directors who are reasonably acceptable to Renasant having been
appointed to the board of directors of Renasant and three qualified people selected from Capital Bank�s board of directors who are
reasonably acceptable to Renasant having been appointed to the board of directors of Renasant Bank. Capital has designated, and
Renasant has agreed to, Albert J. Dale, III, R. Rick Hart and Michael D. Shmerling as the individuals to be appointed by Renasant to
the boards of directors of Renasant and Renasant Bank; and

� the shares of Renasant common stock to be issued in connection with the merger shall have been approved for listing on The
NASDAQ Global Select Market and the Renasant common stock shall not have been delisted from The NASDAQ Global Select
Market nor shall proceedings have been instituted or initiated with respect to such stock.

The merger is expected to be completed promptly after Capital stockholder approval is received at the special meeting, all necessary regulatory
approvals are received and other conditions to the closing described above are fulfilled. This is expected to occur on July 1, 2007, although
fulfilling some of the conditions to closing the merger, such as receiving regulatory approvals, is not within the control of Renasant or Capital.

Covenants and Agreements (pages 77 through 80)

Capital has agreed that neither it nor Capital Bank, nor any person on either�s behalf, will solicit or hold discussions with any third party
regarding a merger, tender offer, recapitalization, consolidation or any similar transaction, sale or lease or other acquisition or assumption of all
or a substantial portion of Capital�s or Capital Bank�s assets, purchase or acquisition of more than 20% of the voting power of Capital or any
similar transaction. Under specified circumstances, however, Capital may take the following actions:

� provide information to a third party regarding a proposal to engage in any of the above-described transactions;

� negotiate and discuss such a transaction with a third party;

� recommend to the stockholders of Capital the approval of such a transaction with a third party; or

� withdraw a recommendation regarding the merger with Renasant.
Capital may take these actions only if (1) Capital�s board of directors determines in good faith (after consultation with outside legal counsel) that
any of the above-described actions are necessary in order for its directors to comply with their fiduciary duties under applicable law and (2) the
board of directors determines in good faith (after consultation with its financial advisor) that the transaction with the third party is likely to be
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Renasant has the right to match or better any acquisition proposal from a third party within ten days after receipt of notice from Capital of the
third party offer, and the merger agreement will be amended to reflect any
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new terms offered by Renasant. If Renasant matches or betters such proposal, Capital must cease, and cause Capital Bank or its representative to
cease, all discussions with the third party.

The merger agreement requires Renasant to provide specified indemnification for a period of two years following the closing date of the merger,
subject to an aggregate cap on Renasant�s indemnification liability equal to the sum of $5.0 million and the policy limits of the directors� and
officers� liability insurance described below. Renasant must indemnify and hold harmless from liability for acts or omissions occurring at or prior
to the closing date of the merger specified current or former directors and officers of Capital or Capital Bank to the same extent as such directors
or officers would be indemnified under the articles of incorporation or bylaws of Renasant as if they were directors or officers of Renasant. The
merger agreement also provides that Renasant shall use its reasonable best efforts to cause Renasant or Renasant Bank to obtain for a period of
two years after the closing date of the merger policies of directors� and officers� liability insurance. This insurance must cover acts or omissions
occurring prior to the closing date of the merger for such directors and officers of Capital. The insurance must be on terms and in amounts
substantially similar to the policies in effect on the date of the merger agreement. However, neither Renasant nor Renasant Bank are required to
pay an aggregate premium for such insurance coverage in excess of 200% of the amount for such coverage as currently held by Capital. In such
case, Renasant or Renasant Bank shall purchase as much coverage as reasonably practicable for such amount.

Termination of the Merger Agreement (pages 82 and 83)

The merger agreement may be terminated and the merger may be abandoned at any time prior to the closing date of the merger:

� by the mutual written consent of Renasant and Capital;

� by either Renasant or Capital if:

� (1) the closing date of the merger shall not have occurred on or prior to September 30, 2007 (or on or prior to December 31,
2007 where a governmental approval is pending and has not been finally resolved), (2) the merger agreement and the merger
are not approved by Capital�s stockholders or (3) the merger agreement and the merger are not approved by Renasant�s
stockholders, unless either (1), (2) or (3) is caused by the failure of the party seeking to terminate to perform or observe its
agreements at or before the closing date or the stockholders vote, as the case may be;

� there has been a breach by the other party of (1) any covenant or undertaking in the merger agreement or (2) any
representation or warranty of the other party contained in the merger agreement, where such breach prevents the breaching
party from satisfying a condition to closing in the merger agreement and has not been cured within thirty days following
delivery of written notice of the breach;

� 30 days pass after any application for regulatory or governmental approval is denied or withdrawn at the request or
recommendation of the governmental entity, unless within such 30-day period a petition for rehearing or an amended
application is filed. A party may terminate 30 or more days after a petition for rehearing or an amended application is denied.
No party may terminate when the denial or withdrawal is due to that party�s failure to observe or perform its covenants or
agreements; or

� any governmental entity shall have issued a final, non-appealable order prohibiting the completion of the merger.

� by Renasant if:

�
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Capital�s board of directors fails to make, or withdraws, qualifies or changes the recommendation in this proxy
statement/prospectus that Capital�s stockholders vote to adopt and approve the merger agreement and the merger, or proposes
publicly to do any of the foregoing;

� the special meeting to approve the merger agreement and plan of merger is not called or convened by Capital;
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� Capital approves or recommends, or publicly proposes to approve or recommend, an acquisition proposal by a third party;

� Capital stockholders who own more than 5% of the outstanding shares of Capital common stock exercise their right to
dissent; or

� The Federal Deposit Insurance Corporation or the Tennessee Department of Financial Institutions closes or orders the closing
of Capital Bank.

� by Capital if:

� the board of directors of Capital determines in good faith, after consultation with outside counsel, that it would constitute a
breach of the board�s fiduciary duties (1) to hold the special meeting, (2) to recommend the merger agreement and the merger
to Capital stockholders, (3) to fail to terminate the merger agreement and accept an acquisition proposal from a third party or
(4) to not withdraw or modify its previous recommendation to Capital�s stockholders to adopt and approve the merger
agreement and the merger; or

� the shares of Renasant�s common stock do not meet the trading price target described on page 73 of this proxy
statement/prospectus.

Termination Fees (pages 83 and 84)

Capital must pay to Renasant a termination fee of $5,000,000 if:

� (1) prior to any event allowing either party to terminate the merger agreement, an acquisition proposal from a third party is publicly
announced or otherwise made known to Capital�s senior management, board of directors or stockholders generally and not
irrevocably withdrawn more than five business days prior to the special meeting, (2) the merger agreement is then terminated (x) by
either Renasant or Capital, because Capital�s stockholders failed to approve the merger agreement and the merger or (y) by Renasant,
because of a willful breach by Capital of any covenant, undertaking, representation or warranty contained in the merger agreement,
and (3) the acquisition contained in the acquisition proposal is consummated within 12 months of the termination of the merger
agreement;

� Renasant terminates the merger agreement because Capital either (1) failed to recommend to its stockholders the
approval of the merger agreement and the merger, (2) effected a change in such recommendation, (3) failed to call or
convene the special meeting, or (4) approved or recommended, or proposed publicly to approve or recommend, any
other acquisition transaction; or

� Capital terminates the merger agreement because its board of directors determines that it would constitute a breach of the board�s
fiduciary duties (1) to recommend the merger agreement and the merger to Capital stockholders, (2) to fail to terminate the merger
agreement and accept an acquisition proposal from a third party, (3) to hold the special meeting or (4) to not withdraw or modify its
previous recommendation to Capital�s stockholders to adopt and approve the merger agreement and the merger.

Interests of Certain Persons in the Merger (pages 66 through 71)

In addition to their interests as stockholders, the directors and executive officers of Capital may have interests in the merger that are different
from, or in addition to, your interests. These interests exist because of rights they may have under individual employment agreements, under
compensation and benefit plans, including the Capital stock option plan and under the merger agreement. These interests include, among other
things:
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� an employment agreement to be entered into by Renasant and R. Rick Hart on the closing date, pursuant to which R. Rick Hart (1)
will serve as an Executive Vice President of Renasant and as President of the Tennessee Division of Renasant Bank, for a period
commencing on the closing date
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and ending five years after the closing date, subject to renewal, and (2) will receive an aggregate payment of $725,600, a portion of
which is in consideration for the noncompetition and nonsolicitation provisions imposed under his employment agreement with
Renasant and a portion of which is additional consideration for services to be rendered over the term of the employment agreement;

� a termination and release agreement pursuant to which R. Rick Hart will receive a payment of $775,281 from Renasant upon the
closing of the merger;

� an employment agreement to be entered into by Renasant Bank and John W. Gregory, Jr. on the closing date, pursuant to which John
W. Gregory, Jr. (1) will serve as Executive Vice President of Renasant Bank, for a period commencing on the closing date and
ending five years after the closing date, subject to renewal, and (2) will receive an aggregate payment of $499,454, a portion of
which is in consideration for the noncompetition and nonsolicitation provisions imposed under his employment agreement with
Renasant and a portion of which is additional consideration for services to be rendered over the term of the employment agreement;

� a termination and release agreement pursuant to which John W. Gregory, Jr. will receive a payment of $516,817 from Renasant upon
the closing of the merger;

� except as to Mr. Hart and Mr. Gregory, full conditional vesting of all Capital stock options on the date of the merger agreement
(February 5, 2007);

� full vesting of benefits on the closing date of the merger under the Supplemental Executive Retirement Benefit Plan Agreements
between Sally P. Kimble and Capital Bank (which Mrs. Kimble may elect to receive in the form of a single-sum cash payment of the
present value of her normal retirement benefits under the agreement in early 2008) and the Change of Control Severance Agreement
by and among Sally P. Kimble, Capital and Capital Bank;

� a termination payment, pursuant to which H. Edward Jackson, III will receive a payment from Capital Bank of approximately
$60,000 when his employment by Capital Bank is terminated prior to the merger;

� the appointment of three Capital directors to Renasant�s board of directors and Renasant Bank�s board of directors. Capital has
designated Albert J. Dale, III, R. Rick Hart and Michael D. Shmerling as the individuals to be appointed by Renasant to the boards of
directors of Renasant and Renasant Bank; and

� Renasant�s agreement to indemnify and hold harmless duly elected present and former directors and officers of Capital and Capital
Bank.

The members of the Capital board of directors knew of these additional interests, and considered them when they approved the merger
agreement.

Dissenters� Rights (pages 63 through 66)

Under Tennessee law, if a Capital stockholder follows the appropriate procedures for demanding dissenters� rights and does not vote in favor of
the adoption and approval of the merger agreement and the merger, such individual will be entitled to receive a cash payment equal to the �fair
value� of the shares of Capital common stock owned by such stockholder, as determined by a Tennessee court, in lieu of the stockholder�s right to
receive the merger consideration.

If a Capital stockholder desires to exercise dissenters� rights under Tennessee law, the stockholder is required to comply with Chapter 23 of the
Tennessee Business Corporation Act, which is summarized under the heading �The Merger�Dissenters� Rights.� A copy of Chapter 23 is attached to
this proxy statement/prospectus as Annex C. Failure to take all of the steps required under Tennessee law may result in the loss of dissenters�
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rights by the Capital stockholder. If a Capital stockholder loses his or her dissenters� rights, such stockholder will be deemed to have elected to
receive cash for 40% of his or her shares of Capital common stock and shares of Renasant common stock for 60% of his or her shares of Capital
common stock, at the same price and exchange ratio described above.
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Tax Consequences of the Merger (pages 57 through 59)

Assuming that the merger is completed as currently contemplated, a holder of Capital common stock will not recognize any gain or loss for
United States federal income tax purposes on any of the Capital shares exchanged for Renasant shares in the merger, except with respect to cash
received in lieu of a fractional Renasant share. A holder of Capital common stock may recognize gain or loss if Capital shares are exchanged
solely for cash in the merger. Further, a holder of Capital common stock may recognize gain, but not loss, if the Capital shares are exchanged for
a combination of Renasant shares and cash, but not in excess of the cash received in the merger.

Regulatory and Third-Party Approvals (pages 59 through 61)

Under the merger agreement, Renasant and Capital have agreed to use their best efforts to obtain all necessary actions, indications of no
objection, waivers, consents and approvals from any governmental authority necessary to complete and make effective the merger and other
transactions contemplated by the merger agreement. Renasant has already received the Federal Reserve Board�s approval of the merger. The
other required regulatory approvals include approval from the Federal Deposit Insurance Corporation, the Mississippi Department of Banking
and Consumer Finance and the Tennessee Department of Financial Institutions. All applications and notices have been filed, or are in the
process of being filed. While Renasant and Capital believe that they will receive the requisite approvals for the merger, there can be no
assurance regarding the timing of the approvals, the ability of the companies to obtain the approvals on satisfactory terms, the absence of
litigation challenging such approvals or otherwise.

Recent Developments

On May 11, 2007, Renasant sold 2,400,000 shares of its common stock at an offering price of $22.50 per share through a firm commitment
underwritten public offering of its common stock. Renasant received approximately $50.5 million in net proceeds from the offering (after
deducting underwriting discounts and commissions and the expenses of the offering payable by Renasant). Renasant expects to use the net
proceeds from this sale of its common stock, together with cash on hand, if necessary, to pay the cash portion of the merger consideration to
Capital stockholders in the merger.

Renasant also granted the underwriters an option to purchase up to an additional 360,000 shares of its common stock to cover over-allotments, if
any. The option is exercisable at any time by the underwriters within 30 days of the completion of the offering. As of the date of this proxy
statement/prospectus, the underwriters had not yet exercised this option.
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RISK FACTORS

In addition to the other information included in or incorporated by reference into this proxy statement/prospectus and the matters addressed
under the heading �Forward Looking Statements� on page 1 of this proxy statement/prospectus, you should carefully consider the following risk
factors in determining whether to adopt and approve the merger agreement and the merger. If any of the following risks or other risks which
have not been identified or which Renasant may believe are immaterial or unlikely, actually occur, Renasant�s business, financial condition and
results of operations could be harmed. Many factors, including those described below, could cause actual results to differ materially from those
discussed in forward-looking statements.

Risks Related to Renasant�s Business and Industry

Renasant is subject to interest rate risk.

Renasant�s earnings and cash flows are largely dependent upon Renasant�s net interest income. Net interest income is the difference between
interest earned on assets, such as loans and securities, and the cost of interest-bearing liabilities, such as deposits and borrowed funds. Interest
rates are highly sensitive to many factors that are beyond Renasant�s control, including general economic conditions and policies of various
governmental and regulatory agencies and, in particular, the Federal Reserve. Changes in monetary policy, including changes in interest rates,
could influence not only the interest Renasant receives on loans and securities and the amount of interest Renasant pays on deposits and
borrowings, but such changes could also affect (1) Renasant�s ability to originate loans and obtain deposits, which could reduce the amount of fee
income generated, (2) the fair value of Renasant�s financial assets and liabilities and (3) the average duration of Renasant�s mortgage-backed
securities portfolio. If the interest rates paid on deposits and other borrowings increase at a faster rate than the interest rates received on loans
and other investments, Renasant�s net interest income could be adversely affected, which in turn could negatively affect Renasant�s earnings.
Earnings could also be adversely affected if the interest rates received on loans and other investments fall more quickly than the interest rates
paid on deposits and other borrowings.

Although Renasant�s management believes it has implemented effective asset and liability management strategies to reduce the potential effects
of changes in interest rates on the results of Renasant�s operations, any substantial, unexpected, prolonged change in market interest rates could
have a material adverse effect on Renasant�s financial condition and results of operations. Volatility in interest rates may also result in
disintermediation, which is the flow of funds away from financial institutions into direct investments, such as U.S. Government and Agency
securities and other investment vehicles, including mutual funds, which generally pay higher rates of return than financial institutions because of
the absence of federal insurance premiums and reserve requirements. Disintermediation could also result in material adverse effects on
Renasant�s financial condition and results of operations.

Renasant is subject to lending risk.

There are inherent risks associated with Renasant�s lending activities. These risks include, among other things, the impact of changes in interest
rates and changes in the economic conditions in the markets where Renasant operates as well as those across the United States. Increases in
interest rates and/or weakening economic conditions could adversely impact the ability of borrowers to repay outstanding loans or the value of
the collateral securing these loans.

As of March 31, 2007, approximately 61% of Renasant�s loan portfolio consisted of commercial, construction and commercial real estate loans.
These types of loans are generally viewed as having more risk to Renasant�s financial condition than residential real estate loans or consumer
loans due primarily to the large amounts loaned to individual borrowers. Because the loan portfolio contains a significant number of commercial,
construction and commercial real estate loans with relatively large balances, the deterioration of one or a few of
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these loans could cause a significant increase in non-performing loans. An increase in non-performing loans could result in a net loss of earnings
from these loans, an increase in the provision for possible loan losses and an increase in loan charge-offs, all of which could have a material
adverse effect on Renasant�s financial condition and results of operations.

In addition, at March 31, 2007 approximately 70% of Renasant�s loan portfolio had real estate as a primary or secondary component of the
collateral securing the loan. An adverse change in the value of real estate generally and in Renasant�s markets specifically could significantly
impair the value of the collateral securing Renasant�s loans and Renasant�s ability to sell the collateral upon foreclosure for an amount necessary
to satisfy the borrower�s obligations to Renasant, which could have a material adverse effect on Renasant�s financial condition and results of
operations.

Renasant has a concentration of credit exposure in commercial real estate.

At March 31, 2007, Renasant had approximately $676 million in commercial real estate loans, representing approximately 36% of Renasant�s
loans outstanding on that date. In addition to the general risks associated with Renasant�s lending activities described above, commercial real
estate loans are subject to additional risks. Commercial real estate loans depend on cash flows from the property to service the debt. Cash flows
may be affected significantly by general economic conditions, and a downturn in the local economy generally or in occupancy rates where the
property is located could increase the likelihood of default. In addition, banking regulators are giving commercial real estate lending greater
scrutiny and may require banks with higher levels of commercial real estate loans to implement improved underwriting, internal controls, risk
management policies and portfolio stress testing, as well as possibly higher levels of allowances for possible losses and capital levels as a result
of commercial real estate lending growth and exposure. Any of these factors could have a material adverse effect on Renasant�s financial
condition and results of operations.

Renasant depends on the accuracy and completeness of information furnished by others about customers and counterparties.

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

Renasant�s allowance for loan losses may be insufficient.

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

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

Liquidity needs could adversely affect Renasant�s results of operations and financial condition.

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

If the aforementioned sources of liquidity are not adequate for Renasant�s needs, Renasant may attempt to raise additional capital in the capital
markets. Renasant�s ability to raise additional capital, if needed, will depend on conditions in such markets at that time, which are outside
Renasant�s control, and on Renasant�s financial performance. Accordingly, Renasant cannot assure you of Renasant�s ability to raise additional
capital in this manner.

If Renasant is unable to meet its liquidity needs, Renasant may be required to slow or discontinue loan growth, capital expenditures or other
investments or liquidate assets.

Renasant�s business strategy includes the continuation of growth plans, and Renasant�s financial condition and results of operations could be
negatively affected if Renasant fails to grow or fails to manage its growth effectively.

Since 2004, Renasant has significantly grown its business outside its Mississippi footprint through the acquisition of entire financial institutions
and through de novo branching. Renasant intends to continue pursuing a growth strategy for its business through de novo branching. In addition,
although Renasant has no current intentions regarding new acquisitions in the next few years, Renasant expects to continue to evaluate attractive
acquisition opportunities that are presented to it. Renasant�s prospects must be considered in light of the risks, expenses and difficulties
frequently encountered by companies in growth stages of development, including the following:

Management of Growth. Renasant may be unable to successfully:

� maintain loan quality in the context of significant loan growth;

� maintain adequate management personnel and systems to oversee such growth;

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

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

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

Expansion into New Markets. Much of Renasant�s recent growth, and all of Renasant�s growth through acquisitions, has been focused in the
highly-competitive Memphis and Nashville, Tennessee and Birmingham and Huntsville, Alabama metropolitan markets. The customer
demographics and financial services offerings in these markets are unlike those found in the Mississippi markets that Renasant has historically
served. In these growth markets Renasant faces competition from a wide array of financial institutions, including much larger, well-established
financial institutions. Renasant�s expansion into these new markets may be unsuccessful if Renasant is unable to meet customer demands or
compete effectively with the financial institutions operating in these markets.

Regulatory and Economic Factors. Renasant�s growth and expansion plans may be adversely affected by a number of regulatory and economic
developments or other events. Failure to obtain required regulatory approvals, changes in laws and regulations or other regulatory developments
and changes in prevailing economic conditions or other unanticipated events may prevent or adversely affect Renasant�s continued growth and
expansion. Such factors may cause Renasant to alter its growth and expansion plans or slow or halt the growth and expansion process, which
may prevent Renasant from entering certain target markets or allow competitors to gain or retain market share in its existing or expected
markets.

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

Renasant may face risks with respect to future acquisitions.

When Renasant attempts to expand its business through mergers and acquisitions, Renasant seeks partners that are culturally similar to it, have
experienced management and possess either significant market presence or have potential for improved profitability through economies of scale
or expanded services. Acquiring other banks, businesses or branches involves various risks commonly associated with acquisitions, including,
among other things:

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

� inaccuracies in the estimates and judgments used to evaluate credit, operations, management and market risks with respect to the
target institution;

21

Edgar Filing: RENASANT CORP - Form S-4/A

Table of Contents 41



Table of Contents

� the time and costs of evaluating new markets, hiring experienced local management and opening new bank locations, and the time
lags between these activities and the generation of sufficient assets and deposits to support the costs of the expansion;

� Renasant�s ability to finance an acquisition and possible dilution to its existing stockholders;

� the diversion of Renasant�s management�s attention to the negotiation of a transaction;

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

� entry into new markets where Renasant lacks experience; and

� risks associated with integrating the operations and personnel of the acquired business, which are discussed below.
Although Renasant has no current intentions regarding new acquisitions in the next few years, Renasant expects to continue to evaluate merger
and acquisition opportunities that are presented to it and conduct due diligence activities related to possible transactions with other financial
institutions. As a result, merger or acquisition discussions and, in some cases, negotiations may take place, and future mergers or acquisitions
involving cash, debt or equity securities may occur at any time. Acquisitions typically involve the payment of a premium over book and market
values, and, therefore, some dilution of Renasant�s tangible book value and net income per common share may occur in connection with any
future transaction. Furthermore, failure to realize the expected revenue increases, cost savings, increases in geographic or product presence
and/or other projected benefits from an acquisition could have a material adverse effect on Renasant�s financial condition and results of
operations.

Renasant�s integration efforts following any future mergers or acquisitions, including Renasant�s proposed acquisition of Capital, may not be
successful. After giving effect to an acquisition, Renasant may not be able to achieve profits comparable to or better than its historical
experience.

The success of any merger or acquisition Renasant enters into, including its proposed acquisition of Capital, will depend primarily on Renasant�s
ability to consolidate operations, systems and procedures and to eliminate redundancies and costs. Renasant may not be able to integrate its
operations without encountering difficulties, such as:

� the loss of key employees and customers;

� the disruption of its ongoing business and operations;

� its inability to maintain and increase competitive presence;

� deposit attrition and revenue loss;

� possible inconsistencies in standards, controls, procedures and policies;

� unexpected problems with costs, operations, personnel, technology and credit; and/or
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� problems with the assimilation of new operations, sites or personnel.
Additionally, general market and economic conditions or governmental actions affecting the financial industry generally may inhibit Renasant�s
successful integration of operations.

If Renasant has difficulties with the integration, it might not achieve the economic benefits it expects to result from the acquisition. Failure to
achieve these anticipated benefits could result in greater than expected costs, decreases in the amount of expected revenues and diversion of
management�s time and energy, all of which could materially impact Renasant�s business, financial condition and results of operations. In
addition, the attention and effort devoted to the integration of an acquired business may divert management�s attention from
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other important issues and could seriously harm Renasant�s business. Finally, cost savings from any acquisitions may be offset by losses in
revenues or charges to earnings.

Competition in the banking industry is intense and may adversely affect Renasant�s profitability.

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

Renasant�s industry could become even more competitive as a result of legislative, regulatory and technological changes and continued
consolidation. Banks, securities firms and insurance companies can merge under the umbrella of a financial holding company, which can offer
virtually any type of financial service, including banking, securities underwriting, insurance (both agency and underwriting) and merchant
banking. Also, technology has lowered barriers to entry and made it possible for non-banks to offer products and services traditionally provided
by banks, such as automatic transfer and automatic payment systems. Many of Renasant�s competitors have fewer regulatory constraints and may
have lower cost structures.

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

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

� the ability to expand Renasant�s market position;

� the scope, relevance and pricing of products and services offered to meet customer needs and demands;

� the rate at which Renasant introduces new products and services relative to its competitors;

� customer satisfaction with Renasant�s level of service; and

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

Renasant�s profitability depends significantly on economic conditions in the states of Mississippi, Tennessee and Alabama.

Renasant�s success depends primarily on the general economic conditions of the states of Mississippi, Tennessee and Alabama and the specific
local markets in each of those states in which Renasant operates. Unlike larger national or other regional banks that are more geographically
diversified, at March 31, 2007, 74% of Renasant�s loans and 61% of Renasant�s deposits are principally located in the Tupelo, Oxford and DeSoto
County, Mississippi; Memphis and Nashville, Tennessee; and Birmingham and Huntsville, Alabama metropolitan areas. The local economic
conditions in these areas have a significant impact on the demand for Renasant�s products and services as well as the ability of Renasant�s
customers to repay loans, the value of the collateral securing loans and the stability of Renasant�s deposit funding sources.

Renasant�s earnings are significantly affected by general business and economic conditions.
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profitability are also impacted by general business and economic conditions
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in the United States and abroad. These conditions include short-term and long-term interest rates, inflation, money supply, political issues,
legislative and regulatory changes, fluctuations in both debt and equity capital markets, broad trends in industry and finance and the strength of
the U.S. economy and the local economies in which Renasant operates, all of which are beyond its control. A deterioration in economic
conditions could result in an increase in loan delinquencies and non-performing assets, decreases in loan collateral values and a decrease in
demand for Renasant�s products and services, among other things, any of which could have a material adverse effect on its financial condition
and results of operations.

Renasant is subject to extensive government regulation, and such regulation could limit or restrict its activities and adversely affect its
earnings.

Renasant and Renasant Bank are subject to extensive federal and state regulation and supervision. Banking regulations are primarily intended to
protect depositors� funds, federal deposit insurance funds and the banking system as a whole, not the economic or other interests of stockholders.
These regulations affect Renasant�s lending practices, capital structure, investment practices, dividend policy and growth, among other things.
Changes to statutes, regulations or regulatory policies, including changes in interpretation or implementation of the foregoing, could affect
Renasant and/or Renasant Bank in substantial and unpredictable ways. Such changes could subject Renasant to additional costs, limit the types
of financial services and products it may offer and/or increase the ability of non-banks to offer competing financial services and products, among
other things.

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

Renasant is also subject to laws, regulations and standards relating to corporate governance and public disclosure, including the Sarbanes-Oxley
Act of 2002 and new SEC regulations. These laws, regulations and standards are subject to varying interpretations in many cases, and as a result,
their application in practice may evolve over time as new guidance is provided by regulatory and governing bodies, which could result in
continuing uncertainty regarding compliance matters and higher costs necessitated by ongoing revisions to disclosure and governance practices.
Renasant is committed to maintaining high standards of corporate governance and public disclosure. As a result, Renasant�s efforts to comply
with evolving laws, regulations and standards have resulted in, and are likely to continue to result in, increased expenses and a diversion of
management time and attention.

Failure to comply with laws, regulations or policies could also result in sanctions by regulatory agencies and/or civil money penalties, which
could have a material adverse effect on Renasant�s business, financial condition and results of operations. While Renasant has policies and
procedures designed to prevent any such violations, there can be no assurance that such violations will not occur.

Renasant�s recent results may not be indicative of its future results.

Renasant does not expect to be able to sustain its historical rate of growth, and Renasant may not even be able to grow its business at all.
Renasant�s recent and rapid growth, which was due in large part to Renasant�s acquisitions of Renasant Bancshares, Inc. and Heritage Financial
Holding Corporation in 2004 and 2005, respectively, may distort some of its historical financial ratios and statistics. In the future, Renasant may
not have the benefit of several recently favorable factors, such as a generally stable interest rate environment, a strong
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residential mortgage market or the ability to find suitable expansion opportunities. In addition, Renasant has no current intentions regarding
future acquisitions of financial institutions. Thus, Renasant�s future rate of growth is unlikely to reflect the rate of growth it has experienced since
2004. Various factors, such as economic conditions, regulatory and legislative considerations and competition, which are discussed in more
detail above, may also impede or prohibit Renasant�s ability to expand its market presence. If Renasant experiences a significant decrease in its
historical rate of growth, its results of operations and financial condition may be adversely affected.

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

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

Renasant is subject to environmental liability risk associated with lending activities.

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

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

Severe weather, natural disasters, acts of war or terrorism and other adverse external events could have a significant impact on Renasant�s ability
to conduct business. Such events could affect the stability of Renasant�s deposit base, impair the ability of borrowers to repay outstanding loans,
impair the value of collateral securing loans, cause significant property damage, result in loss of revenue and/or cause Renasant to incur
additional expenses. For example, during 2005, Hurricanes Katrina and Rita made landfall and subsequently caused extensive flooding and
destruction along the coastal areas of the Gulf of Mexico. Although Renasant�s operations were not disrupted by these hurricanes or their
aftermath, other severe weather or natural disasters, acts of war or terrorism or other adverse external events may occur in the future. Although
management has established disaster recovery policies and procedures, the occurrence of any such event could have a material adverse effect on
Renasant�s business, which, in turn, could have a material adverse effect on its financial condition and results of operations.
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Risks Related to the Merger and Renasant�s Common Stock

Shares eligible for future sale could have a dilutive effect.

Shares of Renasant�s common stock eligible for future sale, including those that may be issued in the acquisition of Capital and any offering of
Renasant�s common stock for cash, could have a dilutive effect on the market for Renasant�s common stock and could adversely affect market
prices.

As of May 15, 2007, there were 75,000,000 shares of Renasant�s common stock authorized, of which approximately 17,960,006 shares were
outstanding, which includes the 2,400,000 shares of Renasant common stock sold in a public offering completed on May 11, 2007. The number
of outstanding shares does not include any shares of Renasant common stock that may be issued and sold to the underwriters of the public
offering who have an option, exercisable in their discretion within 30 days of the completion of Renasant�s public offering, to purchase up to
360,000 shares of Renasant common stock to cover over-allotments, if any. The number of outstanding shares also does not include 1,174,883
shares issuable under outstanding options and warrants to purchase Renasant�s common stock as of May 15, 2007. Renasant currently estimates
that approximately 2.68 million shares will be issued in connection with the Capital acquisition, assuming no increase in the number of shares of
Renasant common stock to be issued in the merger as a result of the decline in the price of Renasant common stock outside of the parameters
described in the merger agreement after February 5, 2007, the date of the merger agreement.

Renasant�s stock price can be volatile.

Stock price volatility may make it more difficult for you to resell your common stock when you want and at prices you find attractive. Renasant�s
stock price can fluctuate significantly in response to a variety of factors including, among other things:

� actual or anticipated variations in quarterly results of operations;

� recommendations by securities analysts;

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

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

� perceptions in the marketplace regarding Renasant and/or its competitors;

� new technology used, or services offered, by Renasant or its competitors;

� significant acquisitions or business combinations, strategic partnerships, joint ventures or capital commitments by or involving
Renasant or its competitors;

� failure to integrate acquisitions or realize anticipated benefits from acquisitions;

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

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

Although Renasant�s common stock is listed for trading on The NASDAQ Global Select Market, the average daily trading volume in Renasant�s
common stock is low, generally less than that of many of its competitors and other larger bank holding companies. For the three months ended
April 30, 2007, the average daily trading volume for Renasant common stock was approximately 30,300 shares per day. A public trading
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market having the desired characteristics of depth, liquidity and orderliness depends on the presence in the marketplace of willing buyers and
sellers of Renasant�s common stock at any given time. This presence depends on the individual decisions of investors and general economic and
market conditions over which Renasant has no control. Significant sales of Renasant�s common stock, or the expectation of these sales, could
cause volatility in the price of its common stock.

Renasant�s ability to declare and pay dividends is limited by law, and Renasant may be unable to pay future dividends.

Renasant is a separate and distinct legal entity from Renasant Bank, and Renasant receives substantially all of its revenue from dividends from
Renasant Bank. These dividends are the principal source of funds to pay dividends on Renasant�s common stock and interest and principal on
debt. Various federal and/or state laws and regulations limit the amount of dividends that Renasant Bank may pay to Renasant. In the event
Renasant Bank is unable to pay dividends to Renasant, Renasant may not be able to service debt, pay obligations or pay dividends on its
common stock. The inability to receive dividends from Renasant Bank could have a material adverse effect on Renasant�s business, financial
condition and results of operations.

Holders of Renasant�s junior subordinated debentures have rights that are senior to those of Renasant�s common stockholders.

Renasant has supported its continued growth through the issuance of trust preferred securities from special purpose trusts and accompanying
junior subordinated debentures. Also, in connection with the acquisition of Heritage Financial Holding Corporation, Renasant assumed junior
subordinated debentures issued by Heritage. At March 31, 2007, Renasant had outstanding trust preferred securities and accompanying junior
subordinated debentures totaling approximately $64.2 million. Payments of the principal and interest on the trust preferred securities of these
trusts are conditionally guaranteed by Renasant. Further, the junior subordinated debentures Renasant issued to the trusts are senior to its shares
of common stock. As a result, Renasant must make payments on the junior subordinated debentures before any dividends can be paid on its
common stock and, in the event of its bankruptcy, dissolution or liquidation, the holders of the junior subordinated debentures must be satisfied
before any distributions can be made on Renasant�s common stock. Renasant has the right to defer distributions on its junior subordinated
debentures (and the related trust preferred securities) for up to five years, during which time no dividends may be paid on its common stock. If
the merger is completed, Renasant will assume Capital�s outstanding junior subordinated debentures totaling approximately $12.4 million at
March 31, 2007.

An investment in Renasant�s common stock is not an insured deposit.

Renasant�s common stock is not a bank deposit and, therefore, is not insured against loss by the FDIC, any deposit insurance fund or by any other
public or private entity. Investment in Renasant�s common stock is inherently risky for the reasons described in this �Risk Factors� section and
elsewhere and is subject to the same market forces that affect the price of common stock in any company. As a result, if you acquire Renasant�s
common stock, you may lose some or all of your investment.

Renasant�s Articles of Incorporation and Bylaws, as well as certain banking laws, could decrease Renasant�s chances of being acquired even
if Renasant�s acquisition is in its stockholders� best interests.

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

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

You may receive a form of consideration different from the form of consideration you elect.

The consideration to be received by Capital stockholders in the merger is subject to the requirement that not less than 60% or more than 65% of
the shares of Capital common stock be converted into the right to receive Renasant common stock and that not less than 35% or more than 40%
of the shares of Capital common stock be converted into the right to receive cash. The merger agreement contains redesignation procedures to
achieve this desired result. If you elect to receive all cash and the available cash is oversubscribed, then a portion of your merger consideration
will be paid in Renasant common stock. If you elect to receive all stock and the available stock is oversubscribed, then a portion of the merger
consideration you receive will be paid in cash. Therefore, you may not receive exactly the form of consideration that you elect.

Changes in Renasant�s stock price may affect the total value of the consideration you receive in the merger.

Upon the closing of the merger, each share of Capital common stock you own will automatically be converted into the right to receive either
$38.00 in cash, 1.2306 shares of Renasant common stock (assuming no increase in the exchange ratio as a result of a decline in the price of
Renasant common stock outside of the parameters described in the merger agreement after February 5, 2007, the date of the merger agreement),
or a combination of both Renasant common stock and cash. Because the market price of Renasant common stock may fluctuate, you cannot be
sure of the market value of the Renasant common stock that you elect to receive in the merger. Stock price changes may result from a variety of
factors, including general market and economic conditions, changes in Renasant�s businesses, operations and prospects, and regulatory
considerations. Many of these factors are beyond Renasant�s control. In addition, there will be a time period between the completion of the
merger and the time when Capital stockholders receiving stock consideration actually receive certificates evidencing Renasant common stock.
Until stock certificates are received, Capital stockholders will not be able to sell their Renasant shares in the open market and, thus, will not be
able to avoid losses resulting from any decline in the trading price of Renasant common stock during this period.

The interests of certain directors and executive officers of Capital may cause them to view the merger differently than you would.

You should be aware that the directors and some executive officers of Capital have interests in the merger that are different from, or in addition
to, the interests of stockholders generally. Such other interests may cause some of these directors and executive officers to view the proposed
transaction differently than you view it. For a discussion of these interests, see �The Merger�Interests of Certain Persons in the Merger.�
Notwithstanding these additional or different interests, the directors of Capital believe that the merger is in the best interests of Capital and its
stockholders.
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Renasant may not be able to successfully integrate Capital or realize the anticipated benefits of the merger.

Renasant�s merger with Capital involves the combination of two bank holding companies that previously have operated independently. A
successful combination of the operations of the two entities will depend substantially on Renasant�s ability to consolidate operations, systems and
procedures and to eliminate redundancies and costs. Renasant may not be able to combine the operations of Capital with its operations without
encountering difficulties, such as:

� the loss of key employees and customers;

� the disruption of operations and business;

� inability to maintain and increase competitive presence;

� deposit attrition, customer loss and revenue loss;

� possible inconsistencies in standards, control procedures and policies;

� unexpected problems with costs, operations, personnel, technology and credit; and/or

� problems with the assimilation of new operations, sites or personnel, which could divert resources from regular banking operations.
Additionally, general market and economic conditions of governmental actions affecting the financial industry generally may inhibit Renasant�s
successful integration of Capital.

Further, Renasant entered into the merger agreement with the expectation that the merger will result in various benefits including, among other
things, benefits relating to enhanced revenues, a strengthened market position for the combined company in the
Nashville-Davidson-Murfreesboro, Tennessee Metropolitan Statistical Area, cross selling opportunities, technology, cost savings and operating
efficiencies. Achieving the anticipated benefits of the merger is subject to a number of uncertainties, including whether Renasant integrates
Capital in an efficient and effective manner, and general competitive factors in the marketplace. Renasant also believes that its ability to
successfully integrate Capital with its operations will depend to a large degree upon its ability to retain Capital�s existing management personnel.
Although Renasant has entered into or will enter into employment and noncompetition agreements with certain officers of Capital, there can be
no assurance that these officers or key employees will not depart.

Renasant�s failure to achieve these anticipated benefits could result in increased costs, decreases in the amount of expected revenues and
diversion of management�s time and energy and could materially impact its business, financial condition and operating results. In addition, the
attention and effort devoted to the integration of Capital with Renasant�s existing operations may divert management�s attention from other
important issues and could seriously harm its business. Finally, any cost savings that are realized may be offset by losses in revenues or other
charges to earnings.

The fairness opinion obtained by Capital from its financial advisor will not reflect changes in circumstances prior to the merger.

Hovde Financial, LLC, the financial advisor to Capital, has delivered a �fairness opinion� to the board of directors of Capital. The opinion states
that as of February 5, 2007, the total transaction consideration payable to the stockholders of Capital is fair from a financial point of view to the
Capital stockholders. The opinion does not reflect changes that may occur or may have occurred after February 5, 2007, including changes to the
operations and prospects of Capital or Renasant, changes in general market and economic conditions or other factors. Because Capital does not
plan to ask Hovde Financial, LLC to update its opinion, the February 5, 2007 opinion may not accurately address the fairness of the merger
consideration, from a financial point of view, at the time the merger is completed.
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If you receive Renasant common stock in the merger, you will experience a substantial reduction in percentage ownership and voting power
with respect to your shares as a result of the merger.

Capital stockholders who receive Renasant common stock in the merger will experience a substantial reduction in their respective percentage
ownership interests and effective voting power through their stock ownership in Renasant relative to their percentage ownership interest and
effective voting power in Capital prior to the merger. If the merger is consummated and 60% of the merger consideration consists of Renasant
common stock, current Capital stockholders will own approximately 13% of Renasant�s outstanding common stock, on a fully diluted basis,
based on outstanding Renasant common stock as of May 14, 2007, the record date for the Capital special meeting of stockholders. Accordingly,
even if such stockholders were to vote as a group, current Capital stockholders would be outvoted by other Renasant stockholders.

In the event that the merger is not completed on a timely basis, it could have a material adverse effect on both companies, including loss of
key employees and significant customers.

The completion of the merger is subject to a number of important conditions, including stockholder approval, regulatory approval and other
customary closing conditions. Also, while the merger is pending, competitors may attempt to solicit key employees as well as major customers
of Capital Bank and Renasant Bank.

Possible Violation of the Securities Act of 1933

On April 20, 2007, Renasant sent an e-mail to the participants in its 401(k) plan to determine their level of interest in purchasing shares of
Renasant common stock in the public offering of Renasant common stock that was completed on May 11, 2007. On May 4, 2007, Renasant sent
a follow-up e-mail to those participants who had indicated an interest in purchasing shares of its common stock in the stock offering. Fifty-five
of Renasant�s employees decided to purchase an aggregate of approximately 37,500 shares of common stock. The underwriters in the stock
offering, however, advised Renasant that they would not accept from the 401(k) plan the offer to purchase approximately 37,500 shares of
Renasant common stock.

The offer to the participants in Renasant�s 401(k) plan may have violated Section 5 of the Securities Act of 1933, as amended. In the event that
the e-mails in fact violated Section 5, the participants would have a claim against Renasant for damages they incurred by virtue of such
violation.
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SELECTED HISTORICAL FINANCIAL DATA OF RENASANT

The following table sets forth selected historical financial data of Renasant for the periods indicated. The selected historical financial data of
Renasant as of and for the years 2002, 2003, 2004, 2005 and 2006 are derived from its audited consolidated financial statements and should be
read in conjunction with its audited consolidated financial statements, including the notes thereto, and with �Management�s Discussion and
Analysis of Financial Condition and Results of Operations� in Renasant�s Annual Report on Form 10-K for the year ended December 31, 2006,
which is incorporated by reference into this proxy statement/prospectus. Renasant�s consolidated financial statements for the years ended
December 31, 2006 and 2005 were audited by HORNE LLP, independent registered public accounting firm. Renasant�s consolidated financial
statements for the years ended December 31, 2004, 2003 and 2002 were audited by Ernst & Young LLP, independent registered public
accounting firm. The selected historical financial data of Renasant as of and for the three months ended March 31, 2007 and 2006 are derived
from its consolidated financial statements and should be read in conjunction with its consolidated financial statements, including the notes
thereto, and with �Management�s Discussion and Analysis of Financial Condition and Results of Operations� in Renasant�s Quarterly Report on
Form 10-Q for the three months ended March 31, 2007, which is incorporated by reference into this proxy statement/prospectus.

The financial information presented in the table below is not necessarily indicative of the financial condition, results of operations or cash flows
of any other period.

RENASANT SELECTED CONSOLIDATED

HISTORICAL FINANCIAL DATA(1)

(Unaudited)

(In Thousands, except Share Data)

Three Months Ended
March 31, At and for the Years Ended December 31,

2007 2006 2006 2005 2004 2003 2002
Summary of Operations:
Interest income $ 41,710 $ 35,817 $ 154,293 $ 128,389 $ 77,024 $ 70,810 $ 78,418
Interest expense 21,049 15,309 70,230 47,963 21,796 21,777 26,525
Net interest income 20,661 20,508 84,063 80,426 55,228 49,033 51,893
Provision for loan losses 750 1,068 2,408 2,990 1,547 2,713 4,350
Net interest income after provision for loan losses 19,911 19,440 81,655 77,436 53,681 46,320 47,543
Noninterest income 12,677 11,433 45,943 40,216 32,287 31,893 27,973
Noninterest expense 22,501 21,891 89,006 83,940 60,709 53,193 51,027

Income before income taxes 10,087 8,982 38,592 33,712 25,259 25,020 24,489
Income taxes 3,125 2,481 11,467 9,503 6,816 6,839 6,819

Income before cumulative effect of accounting change 6,962 6,501 27,125 24,209 18,443 18,181 17,670
Cumulative effect of accounting change �  �  �  �  �  �  (1,300)

Net income 6,962 6,501 $ 27,125 $ 24,209 $ 18,443 $ 18,181 $ 16,370

Per Share Data: (2)
Net income before cumulative effect of accounting
change�basic $ 0.45 $ 0.42 $ 1.75 $ 1.56 $ 1.43 $ 1.47 $ 1.40
Net income before cumulative effect of accounting
change�diluted 0.44 0.41 1.71 1.54 1.42 1.46 1.39
Cumulative effect of accounting change �  �  �  �  �  �  (0.10)
Net income�basic 0.45 0.42 1.75 1.56 1.43 1.47 1.30
Net income�diluted 0.44 0.41 1.71 1.54 1.42 1.46 1.29
Dividends 0.16 0.15 0.63 0.58 0.55 0.50 0.46

Edgar Filing: RENASANT CORP - Form S-4/A

Table of Contents 55



Book value 16.62 15.45 16.27 15.22 13.19 11.19 10.59
Tangible book value 10.33 9.02 9.94 8.70 9.48 10.72 10.08
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RENASANT SELECTED CONSOLIDATED

HISTORICAL FINANCIAL DATA (continued)

Three Months

Ended March 31, At and for the Years Ended December 31,
2007 2006 2006 2005 2004 2003 2002

Financial Condition Data:
Total assets $ 2,754,930 $ 2,509,220 $ 2,611,356 $ 2,397,702 $ 1,707,545 $ 1,415,214 $ 1,344,512
Loans, net of unearned income
(3) 1,889,799 1,664,479 1,826,762 1,646,223 1,141,480 862,652 859,684
Securities 462,588 429,169 428,065 399,034 371,581 414,270 344,781
Deposits 2,265,346 2,031,745 2,108,965 1,868,451 1,318,677 1,133,931 1,099,048
Borrowings 200,764 214,054 216,423 266,505 191,547 125,572 91,806
Shareholders� equity 258,566 239,418 252,704 235,440 179,042 137,625 132,778
Tangible shareholders� equity 160,664 139,843 154,408 134,608 128,618 131,755 126,415

Selected Performance Ratios:
Return on average assets 1.06% 1.07% 1.08% 1.03% 1.18% 1.33% 1.25%
Return on average equity 11.05% 11.00% 11.00% 10.29% 11.52% 13.41% 12.85%
Return on average tangible
equity 18.57% 19.61% 19.10% 19.08% 14.50% 14.32% 13.88%
Dividend payout ratio 35.88% 36.59% 36.67% 37.66% 38.31% 34.25% 35.59%
Net interest margin (4) 3.67% 3.99% 3.93% 4.04% 4.14% 4.23% 4.66%
Efficiency ratio (5) 65.87% 66.83% 66.75% 67.70% 66.94% 63.01% 61.48%
Net overhead ratio (6) 1.51% 1.73% 1.72% 1.86% 1.81% 1.55% 1.76%

Asset Quality Ratios: (7)
Net loans charged-off to average
loans 0.04% 0.23% 0.07% 0.20% 0.32% 0.20% 0.42%
Ratio of nonperforming assets to
total assets 0.48% 0.32% 0.61% 0.44% 0.64% 0.64% 0.50%
Ratio of nonperforming loans to
total loans 0.54% 0.24% 0.62% 0.38% 0.76% 0.85% 0.42%
Ratio of allowance for loan
losses to nonperforming loans 195.33% 455.56% 173.05% 291.94% 166.11% 181.09% 338.22%
Ratio of allowance for loan
losses to total loans 1.06% 1.11% 1.07% 1.12% 1.26% 1.53% 1.42%

Capital Ratios:
Tier 1 leverage ratio (8) 8.85% 8.72% 8.95% 8.73% 8.97% 10.85% 9.28%
Tier 1 risk-based capital 11.25% 11.62% 11.31% 11.31% 12.40% 16.21% 13.72%
Total risk-based capital 12.24% 12.67% 12.31% 12.35% 13.61% 17.46%
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