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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT

Pursuant to Section 13 or 15(d) of

The Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): May 5, 2011

RLI Corp.
(Exact name of registrant as specified in its charter)

Illinois 001-09463 37-0889946
(State or other jurisdiction (Commission (IRS Employer

of incorporation) File Number) Identification No.)

9025 North Lindbergh Drive, Peoria, IL 61615
(Address of principal executive offices) (Zip Code)
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Registrant�s telephone number, including area code: (309) 692-1000

Not applicable

(Former name or former address, if changed since last report.)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of
the following provisions:

o Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

o Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

o Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

o Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 5.02   Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

(e) At the annual meeting of stockholders of RLI Corp. (�Company�), held on May 5, 2011, the stockholders of the Company approved the RLI
Corp. Annual Incentive Compensation Plan (�Plan�).

The text of the Plan was included as Exhibit A to the Company�s definitive proxy statement, filed with the Securities and Exchange Commission
on March 24, 2011 (the �Proxy Statement�), and a summary of the Plan was included on pages 12 to 14 of the Proxy Statement.

The Plan is attached as Exhibit 10.1 hereto and is incorporated herein by reference.

Item 9.01 Financial Statements and Exhibits.

*If the form is filed by more than one reporting person, see Instruction 4(b)(v).**Intentional misstatements or omissions of facts constitute
Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).(1)Grant of restricted stock units ("RSUs") on July 12, 2007 that vest in
equal one-third increments on August 18, 2008, July 12, 2009 and July 12, 2010. The RSUs convert on a "1 for 1" basis. One share of stock is
distributed with respect to each vested RSU as soon as practicable following the earlier of the vesting date or the Reporting Person's
"Termination" (as such term is defined in the Westwood One, Inc. 2005 Equity Compensation Plan) unless the Reporting Person elects to defer
payment of the Award. The Reporting Person may elect to defer payment of the Award until either: (i) a future date chosen by the Reporting
Person (which date shall not be earlier than July 12, 2010), provided, that, if the Reporting Person?s Termination occurs prior to the date
specified, the shares relating to the vested RSUs as of that date will be distributed on the date of such Termination; or (ii) the date of the
Reporting Person's Termination.
Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number.
e="font-size:10.0pt;">10.1

RLI Corp. Annual Incentive Compensation Plan.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

RLI CORP.

Date: May 6, 2011 By: /s/ Daniel O. Kennedy
Daniel O. Kennedy
Vice President and General Counsel
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EXHIBIT INDEX

Exhibit No. Exhibit

10.1 RLI Corp. Annual Incentive Compensation Plan.
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to differ materially from the anticipated results or other expectations expressed in the forward-looking statements:
(1) the businesses of Renasant and M&F may not be integrated successfully or the integration may be more difficult,
time-consuming or costly than expected; (2) the expected growth opportunities or costs savings from the transaction
may not be fully realized or may take longer to realize than expected; (3) revenues following the transaction may be
lower than expected as a result of losses of customers or other reasons; (4) deposit attrition, operating costs, customer
loss and business disruption following the transaction, including difficulties in maintaining relationships with
employees, may be greater than expected; (5) governmental approvals of the transaction may not be obtained on the
proposed terms or expected timeframe; (6) Renasant�s or M&F�s shareholders may fail to approve the transaction;
(7) the terms of the proposed transaction may need to be modified to satisfy such approvals or conditions;
(8) reputational risks and the reaction of the companies� customers to the transaction; (9) diversion of management
time on merger related issues; (10) changes in asset quality and credit risk; (11) inflation; (12) customer acceptance of
the combined company�s

products and services; (13) customer borrowing, repayment, investment and deposit practices; (14) the introduction, withdrawal, success and
timing of business initiatives; (15) the impact, extent, and timing of technological changes; (16) a weakening of the economies in which the
combined company will conduct operations may adversely affect its operating results; (17) the U.S. legal and regulatory framework, including
those associated with the Dodd Frank Wall Street Reform and Consumer Protection Act, could adversely affect the operating results of the
combined company; (18) the interest rate environment may compress margins and adversely affect net interest income; and (19) competition
from other financial services companies in the company�s markets could adversely affect operations. Additional factors that could cause
Renasant�s, M&F�s or the combined company�s results to differ materially from those described in the forward-looking statements can be found in
Renasant�s and M&F�s reports (such as Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q and Current Reports on Form 8-K) filed
with the SEC and available at the SEC�s website (www.sec.gov). All subsequent written and oral forward-looking statements concerning
Renasant, M&F or the proposed merger or other matters and attributable to Renasant, M&F or any person acting on either of their behalf are
expressly qualified in their entirety by the cautionary statements above. Renasant and M&F do not undertake any obligation to update any
forward-looking statement, whether written or oral, to reflect circumstances or events that occur after the date the forward-looking statements
are made.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.

Exhibit
Number Description of Exhibit

2.1 Agreement and Plan of Merger by and among Renasant Corporation, Renasant Bank, First M&F Corporation and Merchants and
Farmers Bank dated as of February 6, 2013.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

RENASANT CORPORATION

Date: February 8, 2013 By: /s/ E. Robinson McGraw

E. Robinson McGraw
Chairman, President and Chief
Executive Officer
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EXHIBIT INDEX

Exhibit
Number Description of Exhibit

2.1 Agreement and Plan of Merger by and among Renasant Corporation, Renasant Bank, First M&F Corporation and Merchants and
Farmers Bank dated as of February 6, 2013.
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