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PINNACLE FINANCIAL PARTNERS, INC.
150 Third Avenue South, Suite 900
Nashville, Tennessee  37201
(615) 744-3700

March 7, 2019

Dear Shareholder:

You are cordially invited to attend our annual meeting of shareholders, which will be held in our offices on the eighth
floor of the Pinnacle at Symphony Place at 150 Third Avenue South, Nashville, Tennessee 37201, on Tuesday, April
16, 2019, at 11:00 a.m., CDT. I sincerely hope that you will be able to attend this meeting, and I look forward to
seeing you.

This notice of the annual meeting and proxy statement describes the formal business to be transacted at the meeting.
We will also report on our operations for the year ended December 31, 2018 and the first quarter of 2019, as well as
our plans for the future.  Your attention is directed to the proxy statement and notice of meeting accompanying this
letter for more information regarding the matters proposed to be acted upon at the meeting.

We have elected to provide access to our proxy materials over the Internet under the Securities and Exchange
Commission's "notice and access" rules. We are constantly focused on improving the ways shareholders connect with
information about Pinnacle, and believe that providing our proxy materials over the Internet increases the ability of
our shareholders to connect with the information they need, while reducing the environmental impact of our Annual
Meeting.

Please take this opportunity to become involved in the affairs of Pinnacle Financial Partners, Inc. Whether or not you
expect to be present at the meeting, please vote and submit your proxy as soon as possible via the Internet, by phone,
or if you have requested to receive printed proxy materials, by mailing a proxy or voting instruction card enclosed
with those materials. This will not prevent you from voting in person at the meeting, but will help to secure a quorum
and avoid added solicitation costs.  If you decide later to attend the meeting, you may withdraw your proxy at any
time and vote your shares in person.

Sincerely,

M. Terry Turner
President and Chief Executive Officer
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PINNACLE FINANCIAL PARTNERS, INC.
150 Third Avenue South, Suite 900
Nashville, Tennessee  37201
(615) 744-3700

NOTICE OF THE ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD APRIL 16, 2019

The annual meeting of shareholders of Pinnacle Financial Partners, Inc. (the "Company") will be held on Tuesday,
April 16, 2019, at 11:00 a.m., CDT in our offices on the eighth floor of the Pinnacle at Symphony Place at 150 Third
Avenue South, Nashville, Tennessee 37201 for the following purposes:

(1)To elect seventeen persons to serve as directors for a term of one year until the due election and qualification of
their successors;

(2)To ratify the appointment of Crowe LLP as the Company's independent registered public accounting firm for the
fiscal year ending December 31, 2019;

(3)To approve, on a non-binding, advisory basis, the compensation of the Company's named executive officers as
disclosed in the proxy statement that accompanies this notice; and

(4)To transact any other business as may properly come before the meeting.

The Board of Directors has set the close of business on February 22, 2019, as the record date for determining the
shareholders who are entitled to notice of, and to vote at, the meeting.

We are mailing a Notice of Internet Availability of Proxy Materials (the “Notice”) to many of our shareholders instead
of paper copies of our proxy statement and our annual report. The Notice contains instructions on how to access those
documents over the Internet. The Notice also contains instructions on how shareholders can receive a paper copy of
our proxy materials, including the proxy statement, our 2018 Annual Report and proxy card.

We hope that you will be able to attend the meeting. We ask, however, whether or not you plan to attend the meeting
that you vote as soon as possible. Promptly voting will help ensure that the greatest number of shareholders are
present whether in person or by proxy. You may vote over the Internet, as well as by telephone, or, if you requested to
receive printed proxy materials, by mailing a proxy or voting instruction card enclosed with those materials. Please
review the instructions on each of your voting options described in this proxy statement, as well as in the Notice you
received in the mail.

If you attend the meeting in person, you may revoke your proxy at the meeting and vote your shares in person. You
may revoke your proxy at any time before the proxy is exercised.  Should you desire to revoke your proxy, you may
do so as provided in the accompanying proxy statement.

By Order of the Board of Directors,
Hugh M. Queener, Corporate Secretary
Nashville, Tennessee
March 7, 2019
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PINNACLE FINANCIAL PARTNERS, INC.
150 Third Avenue South, Suite 900
Nashville, Tennessee  37201
(615) 744-3700

* * * * * * * * *

PROXY STATEMENT FOR 2019 ANNUAL MEETING

* * * * * * * * *

The Board of Directors (the "Board") of Pinnacle Financial Partners, Inc. (the "Company") has made this proxy
statement and accompanying proxy card available to you on the Internet, or upon your request, has delivered such
materials to you in printed form in connection with its solicitation of proxies for use at the 2019 Annual Meeting of
Shareholders (the "Meeting") to be held at 11:00 a.m. CDT on Tuesday, April 16, 2019 in our offices on the eighth
floor of the Pinnacle at Symphony Place at 150 Third Avenue South, Nashville, Tennessee 37201, and at any
adjournments of the Meeting.  The Board is soliciting proxies for the purposes set forth in the notice the Company
mailed to you on or about March 7, 2019 (the "Notice of Internet Availability of Proxy Materials").

The purposes of the Meeting are:

(i)To elect seventeen directors for a term of one year and until their successors are elected and qualified as our
Corporate Governance Guidelines and Charter require all directors to be elected annually;

(ii)To ratify the appointment of the Company's independent registered public accounting firm;

(iii)To approve, on an annual, non-binding, advisory basis, the compensation of the Company's named executive
officers as required by the Dodd-Frank Wall Street Reform and Consumer Protection Act; and

(iv)To transact such other business as may properly be brought before the Meeting.

The close of business on February 22, 2019 is the record date for the determination of shareholders entitled to notice
of, and to vote at, the Meeting.  We first mailed the Notice of Internet Availability of Proxy Materials to our
shareholders on or about March 7, 2019.

 Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting of Shareholders to be Held
on April 16, 2019:

 As outlined in the Notice of Internet Availability of Proxy Materials, this proxy statement, the proxy card and the
Company's 2018 Annual Report are available on the Internet at http://materials.proxyvote.com/72346Q.

As of the close of business on the record date, the Company had 90,000,000 shares of Common Stock, $1.00 par value
per share (the "Common Stock"), authorized, of which 77,531,750 shares were issued and outstanding, and
10,000,000 shares of preferred stock, no par value per share (the "Preferred Stock"), authorized, of which no shares
were issued and outstanding. Each issued and outstanding share of Common Stock is entitled to one vote on all
matters presented at the Meeting.

Pinnacle Financial Partners, Inc.                                    5
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IMPORTANT MEETING AND VOTING INFORMATION

Proxy Voting Procedures

If you properly vote and submit your proxy card, the persons appointed as proxies will vote your shares according to
the instructions you have specified on the proxy card. If you submit your executed proxy card but do not specify how
the persons appointed as proxies are to vote your shares, your proxy will be voted as follows:

·FOR the election of the director nominees;

·FOR the ratification of Crowe LLP as the Company's independent registered public accounting firm for the fiscal
year ending December 31, 2019;

·FOR the non-binding, advisory approval of the compensation of the Company's named executive officers as
disclosed in this proxy statement; and

·In the best judgment of the persons appointed as proxies as to all other matters properly brought before the Meeting.

If any nominee for election to the Board named in this proxy statement becomes unavailable or unwilling to serve for
any reason, the proxy will be voted FOR a substitute nominee selected by the Board, or, alternatively, the Board may
vote to reduce the size of the Board.

You may also vote in person by attending the Meeting to be held at 11:00 a.m. CDT on Tuesday, April 16, 2019 in our
offices on the eighth floor of the Pinnacle at Symphony Place located at 150 Third Avenue South, Nashville,
Tennessee 37201.  Please be aware that cameras and other recording equipment will not be allowed in the Meeting.

Revocability of Proxies

You can revoke your proxy at any time before it is voted by delivering to Mr. Hugh M. Queener, Corporate Secretary,
Pinnacle Financial Partners, Inc., 150 Third Avenue South, Suite 900, Nashville, Tennessee 37201, either a written
revocation of the proxy or a duly executed proxy bearing a later date, or by casting a new vote by telephone or Internet
(only your last proxy submitted prior to the Meeting will be counted).  You may also revoke your proxy by attending
the Meeting and voting in person.  If you hold shares in "street name" and you wish to cast your vote or change your
vote at the Meeting, please bring a copy of your brokerage statement reflecting your share ownership as of the record
date for the Meeting.

Shareholder Approval Requirements

A quorum will be present at the Meeting if at least 38,765,876 shares of Common Stock are represented in person or
by valid proxy at the Meeting, which is a majority of the Company's outstanding shares of Common Stock as of the
record date.  According to Tennessee law and the Company's Amended and Restated Charter and Amended and
Restated Bylaws, the aggregate number of votes entitled to be cast by all shareholders present in person or represented
by proxy at the Meeting, whether those shareholders vote "for" or "against" or "abstain" from voting, together with all
broker non-votes will be counted for purposes of determining whether a quorum is present.

Broker Proxies.  Proxies that are returned to us by brokers that have not received instructions to vote on one or more
proposals and do not vote on such proposal(s) are referred to as "broker non-votes" with respect to the proposal(s) not
voted upon. Broker non-votes are included in determining the presence of a quorum.  Under the rules of the New York
Stock Exchange (the "NYSE"), if your broker does not receive instructions from you, your broker will not be able to
vote your shares with respect to non-routine matters. The proposals regarding the election of directors and the
approval, on a non-binding, advisory basis, of the compensation of the Company's named executive officers, in each
case, as disclosed in this proxy statement, are considered non-routine under the rules of the NYSE and failure to

Edgar Filing: PINNACLE FINANCIAL PARTNERS INC - Form DEF 14A

7



instruct your broker on how to vote on these matters will result in a broker non-vote. Therefore, it is very important
that you instruct your broker how you wish your shares to be voted on these matters. The proposal regarding
ratification of the appointment of the Company's independent registered public accounting firm for the fiscal year
ending December 31, 2019 is considered routine and therefore your broker may vote your shares on that matter even if
your broker does not receive instructions from you.

Pinnacle Financial Partners, Inc.                                    6
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Vote Required to Elect Directors.  As a result of our adopting a majority voting standard for directors at the 2015
annual meeting of shareholders, should a board nominee in an uncontested election fail to receive an affirmative vote
of a majority of the votes cast at the Meeting, in person or by proxy, then that nominee, if that individual is an
incumbent director, shall tender his or her resignation to the Chairman of the Board and the Chairman of the
Nominating and Corporate Governance Committee following the shareholder vote pursuant to the Company's
Corporate Governance Guidelines.  Subsequently, the Company's Nominating and Corporate Governance Committee
shall consider the relevant facts and circumstances, including the factors that may have given rise to the resulting
shareholder vote and the service and qualifications of the impacted director(s), and recommend to the Board within
ninety days of the shareholder vote as to whether to accept or reject the resignation of the impacted director(s).  The
Board shall also consider the relevant facts and circumstances when considering whether to accept or reject the
Nominating and Corporate Governance Committee's recommendation. Subsequently, the Company shall include a full
explanation of the above process and the decisions reached in a Form 8-K filing with the Securities and Exchange
Commission (the "SEC").  Any director who tenders his or her resignation pursuant to this provision shall not
participate in any discussion or recommendation related to the above process.

Vote Required to Ratify the Appointment of Crowe LLP as Described in this Proxy Statement and Vote Required to
Approve, on a Non-Binding, Advisory Basis, the Compensation of the Company's Named Executive Officers. These
matters will be approved if the number of shares of Common Stock voted in favor of the proposal exceed the number
of shares of Common Stock voted against it. A properly executed proxy marked "ABSTAIN" with respect to either of
these proposals will not be voted on that proposal, although it will be counted in determining whether there is a
quorum. Therefore, abstentions will have no effect on whether these proposals are approved so long as a quorum is
present.

A summary of the voting provisions, provided a valid quorum is present or represented at the Meeting, for the above
matters is as follows:

Vote Company
recommendation Routine or Non-routine Vote Requirement

Election of director
nominees FOR

Non-routine, thus if you
hold your shares in
street name, your broker
may not vote your
shares for you.

Majority of votes cast either FOR or AGAINST each
candidate will determine the result. Director
nominees in uncontested elections that fail to receive
a majority of votes cast at the Meeting in favor of
their election must submit their resignation which
may be accepted or rejected by the Board after
receiving the recommendation of the Nominating and
Corporate Governance Committee.

Ratification of
independent
registered public
accounting firm

FOR

Routine, thus if you hold
your shares in street
name, your broker
may vote your shares for
you absent any other
instructions from you. Higher number of shares cast either FOR or

AGAINST the proposal will determine the result.
ABSTAIN will not impact vote result.Advisory,

non-binding
approval of
compensation of
named executive
officers

FOR

Non-routine, thus if you
hold your shares in
street name, your broker
may not vote your
shares for you.

Proxy Solicitation
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Although the Company does not currently plan to engage a proxy solicitation firm for the Meeting, the Company will
pay the cost of proxy solicitation. Our directors, officers and employees may, without additional compensation, solicit
proxies by personal interview, telephone, fax, or otherwise. We will direct brokerage firms or other custodians,
nominees or fiduciaries to forward our proxy solicitation material to the beneficial owners of Common Stock held of
record by these institutions and will reimburse them for the reasonable out-of-pocket expenses they incur in
connection with this process.

Shareholder Proposals for Next Year's Meeting

In order for shareholder proposals for the 2020 annual meeting of shareholders to be eligible for inclusion in the
Company's 2020 proxy statement, all such proposals must be mailed to Hugh M. Queener, Corporate Secretary,
Pinnacle Financial Partners, Inc., 150 Third Avenue South, Suite 900, Nashville, Tennessee 37201, must be received
no later than the close of business on November 8, 2019 and must comply with the applicable rules and regulations of
the SEC and the relevant provisions of the Company’s Bylaws. 

Pinnacle Financial Partners, Inc.                                    7
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A shareholder who intends to raise a proposal to be acted upon at the 2020 Annual Meeting of Shareholders, but who
does not desire to include the proposal in the Company's 2020 proxy statement, must comply with the advance notice
provisions of the Company’s Bylaws. Under the advance notice provisions, a shareholder must give written notice of
such proposal to the Secretary of the Company. The Secretary must receive such notice not less than 90 days nor more
than 120 days prior to the first anniversary of the Meeting (December 18, 2019 and January 17, 2020, respectively).
The shareholder’s submission must include certain specified information concerning the proposal and the shareholder,
including such shareholder’s ownership of Common Stock, as described in more detail in the Company’s Bylaws.
Shareholders are strongly encouraged to seek advice from legal counsel before submitting a proposal as the Company
will not entertain any proposals that do not meet these requirements. 

CORPORATE GOVERNANCE

The Company has developed sound corporate governance principles which it believes are essential to running the
Company's business efficiently and to maintaining the Company's integrity in the marketplace.

Corporate Governance Guidelines

The Company's Board has established a set of Corporate Governance Guidelines which address such matters as
director qualifications, director nominations, board composition, director meetings, board committees and other
matters.  The Board believes such guidelines to be appropriate for the Company in its effort to maintain "best
practices" as to corporate governance.  You may access a copy of the Company's Corporate Governance Guidelines by
clicking on the "Governance Documents" link on the Company's website at www.pnfp.com.  Also, the Company has
included other corporate governance documents such as the Audit Committee Charter, Human Resources and
Compensation Committee Charter, Nominating and Corporate Governance Committee Charter, Risk Committee
Charter and Code of Conduct on the Company's website as well.

Director Age Limit

The Company's Corporate Governance Guidelines require that any director that is over the age of 75 at the time of the
annual meeting of shareholders shall not be nominated to the Board of Directors at that meeting by the Nominating
and Corporate Governance Committee.

Director Independence

The Board, upon recommendation of the Nominating and Corporate Governance Committee, has determined that each
of the following directors is an "independent director" within the meaning of Nasdaq Listing Rule 5605(a)(2):
Abney S. Boxley, III Charles E. Brock
Renda J. Burkhart Gregory L. Burns
Marty G. Dickens Thomas C. Farnsworth, III
Joseph C. Galante Glenda Baskin Glover
David B. Ingram Gary L. Scott
Thomas R. Sloan Reese L. Smith, III
G. Kennedy Thompson

Conversely, M. Terry Turner, Richard D. Callicutt, II, Robert A. McCabe, Jr. and Ronald L. Samuels are not
considered independent.  As a result, the Company considers 76% of its directorate independent at this time. In
determining director independence the Board and the Nominating and Corporate Governance Committee considered
the following relationships and transactions:

•
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Under Nasdaq Listing Rule 5605(a)(2), directors may not be determined to be independent if they are an executive
officer or have been employed by a company within the three years preceding the determination of independence.  In
addition, a director may not be considered independent if the director received more than $120,000 in compensation
(other than director fees, certain deferred compensation and retirement payments) from the Company for any
twelve-month period during the preceding three years.  Messrs. Turner, Callicutt, McCabe and Samuels are executive
officers of the Company, and accordingly, are not considered independent.
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•

Mr. Scott was employed by the Company upon the Company's acquisition of Mid-America Bancshares, Inc. on
November 30, 2007 until his retirement on October 31, 2008. In its determination that Mr. Scott was independent, the
Board and the Nominating and Corporate Governance Committee considered the period of time that had elapsed since
Mr. Scott's retirement, the nature and amount of payments he has received from the Company since his retirement, the
nature of his prior position, and the relatively brief length of his employment with the Company. Mr. Scott serves as
the chairman of the Risk Committee, all members of which are required to be independent.  Mr. Scott also serves on
the Nominating and Corporate Governance Committee, all members of which are required to be independent.

In its independence determination, the Board considered that directors, family members of directors and companies in
which they serve as executives or controlling shareholders have various banking relationships, including loans,
deposits and trust, insurance or investment services relationships with our subsidiary, Pinnacle Bank (the "Bank"), and
that such services are provided on non-preferential terms generally available to other customers. Loans that are made
to such persons do not involve, at the time made, more than the normal risk of collectability or present other
unfavorable features to the Bank. For more information regarding these loans, see "Certain Relationships and Related
Party Transactions" of this proxy statement.

In 2018, the independent directors held two meetings at which only independent directors were present (i.e.,
"executive sessions").  The independent directors determined that the chairman of the Company's Nominating and
Corporate Governance Committee will serve as lead independent director and chairman of such executive sessions
and at all other meetings of non-management directors (the "Lead Director"). As such, the Lead Director is
responsible for communicating any matters resulting from these executive sessions to management, in most cases to
the CEO, pursuant to the instructions of the independent directors. In connection with his appointment as Chairman of
the Nominating and Corporate Governance Committee,  Mr. Dickens was appointed and designated as the Lead
Director beginning March 1, 2017 and will continue as such until his successor as Lead Director is appointed by the
Board.

Director Qualifications

The Company's Corporate Governance Guidelines contain certain criteria that apply to nominees for a position on the
Company's Board. The Company's Board and its Nominating and Corporate Governance Committee have also
adopted procedures for the evaluation of director candidates (the "Nominee Procedures") that contain certain
minimum qualifications for candidates, including those candidates identified by the Company's shareholders.  The
Company's Corporate Governance Guidelines provide that the Nominating and Corporate Governance Committee will
annually review with the Board the composition of the Board as a whole and will consider with the Board the current
composition of the Board in an effort to ensure that the members of the Board have a diversity of age, skills and
experience in the context of the needs of the Board.  Beyond the Nominee Procedures, the Board has not adopted a
formal, written diversity policy.  The Board, however, does seek to include directors who, when taken with the other
nominees and continuing directors, will create a Board that offers a diversity of professional experience, background,
age, gender, race, perspective, viewpoints and skills that match the diversity of the communities served by the
Company.

The Nominee Procedures provide that the Nominating and Corporate Governance Committee may consider whatever
factors it deems appropriate in its assessment of a candidate for board membership and that candidates nominated to
serve as directors will, at a minimum, in the Nominating and Corporate Governance Committee's judgment:

•be able to represent the interests of the Company and all of its shareholders and not be disposed by affiliation or
interest to favor any individual, group or class of shareholders or other constituency;

•meet the minimum qualifications for directors set forth in the Corporate Governance Guidelines and fulfill the needs
of the Board at that time in terms of diversity of age, gender, race, experience and expertise; and
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•
possess the background and demonstrated ability to contribute to the performance by the Board of its collective
responsibilities, through senior executive management experience, relevant professional or academic distinction,
and/or a record of relevant civic and community leadership.
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In addition to these minimum qualifications, the Nominating and Corporate Governance Committee may also consider
whether the candidate:

•is of the highest ethical character and shares the core values of the Company as reflected in the Company's Corporate
Governance Guidelines and the Company's Code of Conduct;
•has a reputation, both personal and professional, consistent with the image and reputation of the Company;
•is highly accomplished in the candidate's field;
•has expertise and experience that would complement the expertise and experience of other members of the Board;
•has the ability to exercise sound business judgment; and

•is "independent" as such term is defined by the Nasdaq Listing Rules and the applicable provisions of the Securities
Exchange Act of 1934, as amended (the "Exchange Act").

The Nominating and Corporate Governance Committee does not assign specific weights to any particular criteria and
no particular criterion is necessarily applicable to all prospective nominees. In addition to the criteria set forth above,
the Nominating and Corporate Governance Committee considers how the skills and attributes of each individual
candidate or incumbent director work together to create a board that is collegial, engaged and effective in performing
its duties. Moreover, the Nominating and Corporate Governance Committee believes that the background and
qualifications of the directors, considered as a group, should provide a significant mix of experience, knowledge and
abilities that will allow the Board to fulfill its responsibilities. For a discussion of the specific backgrounds and
qualifications of our current directors, see "Proposal #1: Election of Directors - Nominees for Election to the Board".

Service Limitations for other Public Company Boards of Directors

The Company's Corporate Governance Guidelines limit the number of public company boards of directors on which
the Company's directors may serve.  Generally, non-employee directors may serve on the Company's Board and no
more than three other public company boards, unless the non-employee director is the chief executive officer of a
public company, in which case the limitation is reduced to two other public company boards.  Employee directors are
limited to the Company's Board plus two other public company boards.

Process for Identifying Candidates

The Nominating and Corporate Governance Committee seeks to identify potential candidates for membership on the
Company's Board through conversations with members of the Board, senior management and other members of the
communities served by the Company.

The Nominating and Corporate Governance Committee also considers nominees proposed by the Company's
shareholders in accordance with the provisions contained in the Company's Bylaws.  The Nominating and Corporate
Governance Committee considers candidates recommended by the Company's shareholders within the context of the
criteria and procedures described in the Nominee Procedures and under the "Director Qualifications" and "Evaluation
of Candidates" sections of this proxy statement. Under the Company’s Bylaws, any shareholder may nominate a person
for election to the Company’s Board at an annual meeting of shareholders or special meeting of shareholders called for
the purpose of electing directors by providing timely notice of such nomination to the Secretary of the Company.
Generally, to be timely, the written notice must be received by the Secretary within the following time periods:

•

in the case of an annual meeting, no earlier than 120 days and no later than 90 days prior to the first anniversary of the
date of the preceding year’s annual meeting; provided, however, that if (A) the annual meeting is not within 30 days
before or after such anniversary date, or (B) no annual meeting was held during the preceding year, to be timely the
shareholder notice must be received no later than the tenth day after the day on which notice of the date of the meeting
was mailed or public disclosure of the date of such meeting is first made, whichever occurs first; and
•

Edgar Filing: PINNACLE FINANCIAL PARTNERS INC - Form DEF 14A

15



in the case of a nomination of a person or persons for election to the Board of Directors at a special meeting of the
shareholders called for the purpose of electing directors, no earlier than 120 days before such special meeting and no
later than 90 days before such special meeting or, if later, the tenth day after the day on which public disclosure of the
date of such meeting is first made.
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In addition to timely notifying the Company of a proposed nominee, a shareholder must also provide the Company
with certain information including information regarding the nominee and the shareholder proposing the nominee
within the time periods outlined in the Company’s Bylaws. The foregoing is a summary of the requirements for
shareholders to nominate persons for election to the Board of Directors, which requirements are set out fully in the
Company’s Bylaws and the foregoing description is qualified by reference to the full text of the Bylaws. You should
consult the Bylaws for more detailed information regarding the processes by which shareholders may nominate
directors, including the specific requirements regarding the content of the written notices and other related
requirements. The Board will not entertain any nominations that do not comply with these requirements.

Evaluation of Candidates

The Nominating and Corporate Governance Committee will consider all candidates nominated through the processes
described above in accordance with the procedures described under the "Evaluation of Candidates" section.  The chair
of the Nominating and Corporate Governance Committee will preliminarily assess a candidate's qualifications and
suitability, working with staff support and seeking input from the Board, and report such assessment as promptly as
practicable to the Nominating and Corporate Governance Committee members.  When feasible, the chair of the
Nominating and Corporate Governance Committee will interview candidates whom the chair believes are likely to
meet the criteria for Board membership as part of the preliminary assessment process.  The report may be made to the
Nominating and Corporate Governance Committee at a meeting of the committee or informally to each committee
member between meetings.

If it is the consensus of the Nominating and Corporate Governance Committee that a candidate is likely to meet the
criteria for Board membership, the chair of the Nominating and Corporate Governance Committee will advise the
candidate of the committee's preliminary interest and, if the candidate expresses sufficient interest, with the assistance
of the Company's corporate secretary's office, will arrange interviews of the candidate with one or more members of
the Nominating and Corporate Governance Committee and senior management of the Company, and request such
additional information from the candidate as the committee deems appropriate.  The Nominating and Corporate
Governance Committee of the Company will consider the candidate's qualifications, including the individual's
background, skills and abilities, whether such characteristics are consistent with the Company's Corporate Governance
Guidelines and the qualifications set forth in the Nominee Procedures and whether the candidate's qualifications and
characteristics fulfill the needs of the Board at that time.  The Nominating and Corporate Governance Committee will
then confer and reach a collective assessment as to the qualifications and suitability of the candidate for membership
on the Company's Board.  On the basis of its assessment, the Nominating and Corporate Governance Committee will
formally consider whether to recommend the candidate's nomination for election to the Board.

Board Leadership Structure

Neither the Corporate Governance Guidelines nor any policy of the Board requires that the role of the Chairman and
Chief Executive Officer be separate.  Robert A. McCabe, Jr., who is also an employee of the Company, is the
Chairman of the Board and has been the Chairman of the Board since the Company's formation.  M. Terry Turner
currently serves as a director and as the Company's President and Chief Executive Officer and has also held these
positions since the Company's formation.  Additionally, pursuant to the Company's Corporate Governance Guidelines,
the Board elects a Lead Director who shall preside over periodic meetings of all independent directors and is
customarily the Chair of the Nominating and Corporate Governance Committee. The Lead Director's responsibilities
include, among other things, supporting the President and Chief Executive Officer in developing the agenda for Board
meetings and in serving as a conduit for information flow between management and the non-employee members of
the Board. The Lead Director chairs executive sessions of the independent directors at which neither the Chairman nor
the President and Chief Executive Officer are present.
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The Board has six committees, which are the Executive Committee, the Audit Committee, the Community Affairs
Committee, the Human Resources and Compensation Committee, the Nominating and Corporate Governance
Committee and the Risk Committee, all of which are discussed in more detail below.  Certain directors also serve on a
Pinnacle Bank board committee, the Trust Committee, which assists the Board in monitoring certain Pinnacle Bank
trust operations. There is also a Directors’ Loan Committee, which, should certain asset quality thresholds be
exceeded, will assist the Board in monitoring management’s efforts to improve the soundness of Pinnacle Bank.
Because the asset quality thresholds of the Company are better than the amounts required for the Directors’ Loan
Committee to convene, this committee did not meet in 2018 and has not met since 2011.

The Audit Committee, the Human Resources and Compensation Committee, the Nominating and Corporate
Governance Committee and the Risk Committee are composed entirely of independent directors within the meaning
of that term in the Nasdaq Listing Rules and the rules and regulations of the SEC.
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The Company believes that its current leadership structure is appropriate for the Company in that it provides an
efficient decision making process with proper independent oversight.  The Company's Chairman, Robert A. McCabe,
Jr. is highly involved in the day to day operations of the Company.  His responsibilities include but are not limited to:

•Serving as the lead business development officer for commercial clients and affluent consumers within the Company’s
Tennessee markets.

•Direct responsibility for the strategic direction of the various fee businesses of the Company, including wealth
management, investment services, trust and insurance services.
•Serving as chairman of the Company's asset liability management committee.

Likewise, the Company's President and Chief Executive Officer, M. Terry Turner, is chairman of the Board’s
Executive Committee and is also charged with overseeing day to day operations of the Company.  His responsibilities
include but are not limited to:

•Direct responsibility for the overall strategic direction of the Company.

•Providing leadership to the Company's various communication channels both internal and external, including media
and investor relations.
•Serving as chairman of the Company's Leadership Team and Senior Management Committee.

Messrs. McCabe and Turner each own a significant amount of Company Common Stock with Mr. McCabe
beneficially owning 564,343 shares and Mr. Turner beneficially owning 458,363 shares, in each case as of February
22, 2019. Collectively, the Board of Directors and executive officers beneficially owned 2,358,706 shares of Common
Stock as of February 22, 2019.

Although people actively employed by the Company provide the primary source of day to day leadership, their actions
are still subject to the oversight of the independent Board members and its committees.  Pursuant to our Corporate
Governance Guidelines, our independent directors are required to meet at least twice a year under the leadership of the
Lead Director.  Additionally, the Executive Committee, two-thirds of the members of which currently consist of
independent directors, meets twice per quarter while the Risk Committee, which is composed entirely of independent
directors, meets on a quarterly basis.  Finally, over three-fourths of the Board is independent and given the
independence of the members of the Audit Committee, Human Resources and Compensation Committee, Nominating
and Corporate Governance Committee and Risk Committee, the Company believes that its leadership structure
encourages a strong leadership platform with an appropriate amount of independent oversight.

Risk Oversight

The Board is responsible for providing oversight of the Company's risk management processes and in doing so seeks
to achieve an appropriate balance between risk and return. In its oversight role of our risk management function, the
Board, acting principally, but not exclusively, through a Risk Committee of the Board, which the Board established on
March 1, 2017 and which is comprised solely of independent directors, focuses on the strategies, analyses and
conclusions of management relating to identifying, understanding and managing risks so as to optimize total
shareholder value, while balancing prudent business and safety and soundness considerations. The Risk Committee
fulfills the overarching oversight role for the risk management process, including approving risk appetite and
tolerance levels, risk policies and limits, monitoring key and emerging risks, and reviewing risk assessment results.
The Board and members of senior management have identified the following major categories of risk: credit risk,
liquidity risk, strategic risk, reputational risk, operational risk, compliance risk, information technology risk, asset
liability management risk, capital risk, financial reporting risk, HR employment practices risk and non-bank activities
risk. We discuss our risk management approach in the Risk Management section of Item 7 of the Company's Annual
Report on Form 10-K for the year ended December 31, 2018.
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In carrying out its responsibilities, the Risk Committee works closely with the Company's Chief Risk Officer and
other members of the Company's senior risk management team. The Risk Committee meets at least quarterly with
the Chief Risk Officer and other members of management and receives a comprehensive report on risk management,
including management's assessment of risk exposures (including risks related to liquidity, credit, operations and
regulatory compliance, among others), and the processes in place to monitor and control such exposures. The Risk
Committee periodically reports on risk management to the full Board. In addition, at least annually, the Chief Risk
Officer makes a presentation on enterprise-wide risk management to the full Board.
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In addition to the Risk Committee, the other committees of the Board consider the risks within their areas of
responsibility. The Human Resources and Compensation Committee considers the risks that may be implicated by our
executive compensation programs, and the Audit Committee takes into account risk assessment in its review of the
Company's internal and external audit programs.  For a discussion of the Human Resources and Compensation
Committee's review of the Company's senior executive officer compensation plans and employee compensation plans
and the risks associated with these plans, see "EXECUTIVE COMPENSATION -Compensation Risk Management"
of this proxy statement.

Code of Conduct

The Company has a Code of Conduct that applies to the Company's associates and directors.  The purpose of the Code
of Conduct is, among other things, to provide written standards that are reasonably designed to deter wrongdoing and
to promote honest and ethical conduct; full, fair, accurate, timely and understandable disclosure in reports and
documents that the Company files with the SEC and other public communications by the Company; compliance with
applicable governmental laws, rules and regulations; prompt internal reporting of violations of the Code of Conduct;
and accountability for adherence to the Code of Conduct.  Each director and associate is required to read and certify
annually that he or she has read, understands and will comply with the Code of Conduct.

Under the Sarbanes-Oxley Act of 2002 and the SEC's related rules, the Company is required to disclose whether it has
adopted a Code of Ethics that applies to the Company's principal executive officer, principal financial officer,
principal accounting officer or controller or persons performing similar functions.  The Company's Chief Executive
Officer and senior financial officers are bound by the Company's Code of Conduct which contains provisions
consistent with the SEC's description of a Code of Ethics.

A copy of the Company's Code of Conduct can be obtained by clicking on the "Governance Documents" link on the
Company's website at www.pnfp.com.  The Company intends to disclose any amendments to, or waivers from, the
Code of Conduct with respect to its directors and officers that are required to be disclosed in accordance with the rules
and regulations of the SEC and the Nasdaq Stock Market.  If such disclosure is made on the Company's website it will
be located in the "Investor Relations" section of the Company's website at www.pnfp.com.

Social Responsibility

Since our founding in 2000, Pinnacle has been involved in supporting local nonprofits through volunteerism, financial
contributions and nonprofit banking services. Since 2011, Pinnacle associates have contributed approximately 25,000
volunteer hours annually to over 500 nonprofits.  That includes the Company's participation in the annual Make a
Difference Day, where teams choose projects ranging from helping a client in a difficult situation to teaming up with a
local nonprofit organization to meet a specific need.

The Company has a strong track record of financial support to nonprofits and charitable causes. Pursuant to a strategic
objective, one percent of pre-tax profits go to support more than 300 community investment programs. By evaluating
the causes our associates put their time and energy into, we seek to align our charitable giving with that of our
associates. We give to support four major causes: education; health and human services; the arts; and economic
development.

The Company has an experienced group of financial advisors who specialize in the financial needs of nonprofit
organizations, providing traditional loan and deposit services and also advice on investment policy and giving
programs. One aspect of economic development has become our top community priority: affordable housing.

In connection with this focus, Pinnacle has:
•provided financing for more than 1,000 affordable housing units,
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•serviced the mortgages on nearly 1,000 Habitat for Humanity homes at no cost to Habitat or the homeowners,
•given down payment assistance for over 300 affordable single-family homes,
•opened an Individual Development Account program to match down payment funds and

•helped more than 100 families remain in their homes through grant funding, counseling services and assistance from
the state.
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