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Nashville, Tennessee 37201

(615) 744-3700

(Address, including zip code, and telephone number, including area code, of registrant�s principal executive
offices)

M. Terry Turner

President and Chief Executive Officer

Pinnacle Financial Partners, Inc.

150 Third Avenue South

Suite 900

Nashville, Tennessee 37201

(615) 744-3700

(Name, address, including zip code, and telephone number including area code, of agent for service)

Copy to:

D. Scott Holley

Bass, Berry & Sims PLC

150 Third Avenue South, Suite 2800

Nashville, Tennessee 37201

(615) 742-6200

Approximate date of commencement of proposed sale to the public: From time to time after the effective date of
this Registration Statement.
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If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box:    ☐

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box:    ☒

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering.    ☐

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering.    ☐
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If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box:    ☒

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box:    ☐

Indicate by check mark whether the Registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of �large accelerated filer,� �accelerated filer� and �smaller reporting
company� in Rule 12b-2 of the Exchange Act.

Large accelerated filer ☒ Accelerated filer ☐
Non-accelerated filer ☐  (Do not check if a smaller reporting company) Smaller reporting company ☐

CALCULATION OF REGISTRATION FEE

Title of Shares to be Registered

Amount to be
Registered

(1)(2)

Proposed

Maximum
Aggregate

Offering Price

(1)(2)

Amount of
Registration Fee

(2)(3)
Common Stock, par value $1.00 per share (4)
Preferred Stock, no par value per share (4)
Warrants
Debt Securities (5)
Depositary Shares (4)(6)
Units (7)

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

(2) In accordance with Rule 456(b) and Rule 457(r) of the Securities Act, the registrant is deferring payment of all of
the registration fee.

(3) In connection with the filing of the Registrant�s registration statement on Form S-3, File no. 333-185566, filed on
December 19, 2012 (the �Prior Registration Statement�), the Registrant submitted registration fees of $27,280 to
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register such indeterminate principal amount, liquidation amount or number of each identified class of securities
as may from time to time have been issued thereunder at indeterminate prices. The Registrant did not sell any
securities under the Prior Registration Statement; therefore, in accordance with Rule 457(p) of the Securities Act,
the Registrant is carrying forward all of the $27,280 of the unused registration fees paid under the Prior
Registration Statement.

(4) Shares of preferred stock, common stock and depositary shares of the registrant may be issuable for separate
consideration or upon conversion of other securities registered hereunder.

(5) If any debt securities are issued at an original issue discount, then such greater amount as may be sold for an
initial aggregate offering price up to the proposed maximum aggregate offering price.

(6) In the event that Pinnacle Financial Partners, Inc. elects to offer to the public fractional interests in shares of
preferred stock registered hereunder, depositary shares, evidenced by depositary receipts issued pursuant to a
deposit agreement, will be distributed to those persons purchasing such fractional interests, and the shares of
preferred stock will be issued to the depositary under any such agreement.

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

PINNACLE FINANCIAL PARTNERS, INC.

Common Stock

Preferred Stock

Warrants

Debt Securities

Depositary Shares

Units

Pinnacle Financial Partners, Inc. may offer, issue and sell from time to time, together or separately, in one or more
offerings any combination of (i) our common stock, (ii) our preferred stock, which we may issue in one or more
series, (iii) warrants, (iv) senior or subordinated debt securities, (v) depositary shares and (vi) units. The debt
securities may consist of debentures, notes, or other types of debt. The debt securities, preferred stock and warrants
may be convertible, exercisable or exchangeable for common or preferred stock or other securities of ours. The
preferred stock may be represented by depositary shares. The units may consist of any combination of the securities
listed above.

We may offer and sell these securities in amounts, at prices and on terms determined at the time of the offering.

We will provide the specific terms of these securities in supplements to this prospectus. You should read this
prospectus and any accompanying prospectus supplement and any free writing prospectus that we may issue, as well
as the documents incorporated or deemed incorporated by reference in this prospectus and any prospectus supplement,
carefully before you make your investment decision. Our common stock is listed on the NASDAQ Global Select
Market and trades on that exchange under the symbol �PNFP.� On January 20, 2017, the closing price of our common
stock on the NASDAQ Global Select Market was $63.30 per share. You are urged to obtain current market quotations
of the common stock. Each prospectus supplement will indicate if the securities offered thereby will be listed on any
securities exchange.

This prospectus may not be used to sell securities unless accompanied by a prospectus supplement.

We may offer to sell these securities on a continuous or delayed basis, through agents, dealers or underwriters, or
directly to purchasers. The prospectus supplement for each offering of securities will describe in detail the plan of
distribution for that offering. If our agents or any dealers or underwriters are involved in the sale of the securities, the
applicable prospectus supplement will set forth the names of the agents, dealers or underwriters and any applicable
commissions or discounts. Our net proceeds from the sale of securities will also be set forth in the applicable
prospectus supplement. For general information about the distribution of securities offered, please see �Plan of
Distribution� in this prospectus.
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Investing in our securities involves risks. You should carefully consider the risk factors referred to on page 4 of
this prospectus and set forth in the documents incorporated or deemed incorporated by reference herein
together with any information set forth in a �Risk Factors� section of any applicable prospectus supplement
before making any decision to invest in our securities.

Neither the Securities and Exchange Commission nor any state securities commission or regulatory body has
approved or disapproved of these securities or determined if this prospectus is truthful or complete. Any
representation to the contrary is a criminal offense.

The securities are not savings accounts, deposits or obligations of any bank and are not insured by the Federal
Deposit Insurance Corporation or any other governmental agency.

The date of this prospectus is January 23, 2017.
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ABOUT THIS PROSPECTUS

This prospectus is a part of an automatic shelf registration statement that we filed with the Securities and Exchange
Commission, or the SEC, as a �well-known seasoned issuer� as defined in Rule 405 under the Securities Act of 1933, as
amended, which we refer to as the Securities Act. Under this shelf registration process, we may, from time to time,
sell any combination of the securities described in this prospectus in one or more offerings.

The registration statement containing this prospectus, including the exhibits to the registration statement, provides
additional information about us and the securities offered under this prospectus. The registration statement, including
the exhibits and the documents incorporated or deemed incorporated herein by reference, can be read on the SEC
website or at the SEC offices as described under the heading �Where You Can Find More Information.�

Each time we sell securities pursuant to this prospectus, we will provide a prospectus supplement containing specific
information about the terms of a particular offering by us. The prospectus supplement may add, update or change
information in this prospectus. If the information in the prospectus is inconsistent with a prospectus supplement, you
should rely on the information in that prospectus supplement. You should read carefully both this prospectus and, if
applicable, any prospectus supplement together with the documents we have incorporated by reference in this
prospectus or any applicable prospectus supplement. See �Where You Can Find More Information� for more
information.

We have not authorized any dealer, salesman or other person to give any information or to make any representation
other than those contained or incorporated by reference in this prospectus or any prospectus supplement or any free
writing prospectus prepared by us or on our behalf as to which we may have referred you in connection with any
particular offering. We take no responsibility for, and can provide no assurance as to the reliability of, any other
information others may give you. This prospectus and any prospectus supplement do not constitute an offer to sell or
the solicitation of an offer to buy any securities other than the registered securities to which they relate, nor do this
prospectus and any prospectus supplement constitute an offer to sell or the solicitation of an offer to buy securities in
any jurisdiction to any person to whom it is unlawful to make such offer or solicitation in such jurisdiction. You
should not assume that the information contained in this prospectus or any prospectus supplement is accurate on any
date subsequent to the date set forth on the front of such document or that any information we have incorporated by
reference is correct on any date subsequent to the date of the document incorporated by reference, even though this
prospectus and any prospectus supplement is delivered or securities are sold on a later date.

Unless this prospectus indicates otherwise or the context otherwise requires, the terms �we,� �our,� �us,�
�Pinnacle Financial� or the �Company� as used in this prospectus refer to Pinnacle Financial Partners, Inc. and its
subsidiaries, including Pinnacle Bank, which we sometimes refer to as �Pinnacle Bank,� the �bank,� our �bank
subsidiary� or our �bank,� except that such terms refer to only Pinnacle Financial and not its subsidiaries in the
sections entitled �Description of Common Stock,� �Description of Preferred Stock,� �Description of Warrants,�
�Description of Debt Securities,� �Description of Depositary Shares,� and �Description of Units.�

1
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PINNACLE FINANCIAL PARTNERS, INC.

Pinnacle Financial, a financial holding company under the laws of the United States, is a Tennessee corporation that
was incorporated on February 28, 2000. Pinnacle Financial is the parent company of Pinnacle Bank and owns 100%
of Pinnacle Bank�s capital stock. The primary business of Pinnacle Financial is conducted by Pinnacle Bank. Pinnacle
Financial and Pinnacle Bank also collectively hold a 49% interest in Bankers Healthcare Group, LLC, or BHG, a
full-service commercial loan provider to healthcare and other professional practices. As of September 30, 2016,
Pinnacle Financial had total consolidated assets of approximately $10.978 billion, total deposits of approximately
$8.670 billion, total liabilities of approximately $9.503 billion and shareholders� equity of approximately $1.476
billion.

On January 22, 2017, we entered into a definitive agreement, which we refer to as the Merger Agreement, with BNC
Bancorp, a High Point, North Carolina-based bank holding company, or BNC, pursuant to which (i) a wholly owned
subsidiary of Pinnacle Financial will merge with and into BNC, with BNC surviving the merger, which we refer to as
the Merger, (ii) as soon as reasonably practicable following the Merger and as a part of a single integrated transaction,
we will cause BNC to merge with and into Pinnacle Financial, with Pinnacle Financial surviving the merger, which
we refer to as the Second Step Merger, and (iii) each holder of BNC common stock issued and outstanding, subject to
certain exceptions, will, at the effective time of the Merger, be converted into the right to receive 0.5235 shares of
Pinnacle Financial�s common stock for each share of BNC common stock owned by them at the effective time of the
Merger. As of September 30, 2016, BNC had total consolidated assets of approximately $6.802 billion, total deposits
of approximately $5.650 billion, total liabilities of approximately $6.006 billion and shareholders� equity of
approximately $795.2 million. In connection with the execution of the Merger Agreement, Pinnacle Bank and Bank of
North Carolina, or BNC Bank, BNC�s wholly owned bank subsidiary, have entered into an agreement pursuant to
which BNC Bank will merge with and into Pinnacle Bank immediately following the Second Step Merger.

Our principal executive offices are located at 150 Third Avenue South, Suite 900, Nashville, Tennessee 37201 and our
telephone number at these offices is (615) 744-3700. Our internet address is www.pnfp.com. Please note that our
website address is provided as an inactive textual reference and the information on our website is not incorporated by
reference into this prospectus.

PINNACLE BANK

Pinnacle Bank is a Tennessee state-chartered non-member bank that is regulated and examined by the Tennessee
Department of Financial Institutions, or the TDFI, and the Federal Deposit Insurance Corporation, or the FDIC. All of
its outstanding capital stock is owned by Pinnacle Financial. Pinnacle Bank started operations on October 27, 2000, in
Nashville, Tennessee, and has since grown to 45 offices, including 30 in eight Middle Tennessee counties. Pinnacle
Bank also has five offices in Knoxville, Tennessee, five offices in Memphis, Tennessee and one in Chattanooga,
Tennessee, as well as several offices in nearby communities. Prior to September 4, 2012, when it converted from a
national bank to a state bank, Pinnacle Bank was known as Pinnacle National Bank.

2
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RATIOS OF EARNINGS TO FIXED CHARGES AND RATIO OF EARNINGS TO

COMBINED FIXED CHARGES AND PREFERRED STOCK DIVIDENDS

The following table sets forth our consolidated ratio of earnings to fixed charges and our consolidated ratio of
earnings to combined fixed charges and preferred stock dividends. On December 12, 2008, we issued Fixed Rate
Cumulative Perpetual Preferred Stock, Series A, no par value, which is referred to as the Series A preferred stock in
this prospectus, to the United States Department of the Treasury, who we refer to as the Treasury. Prior to the issuance
of the Series A preferred stock, there were no shares of our preferred stock outstanding. In the fourth quarter of 2011,
we repurchased 25% of the then outstanding shares of Series A preferred stock issued to the Treasury. During the
second quarter of 2012, we repurchased the remaining outstanding shares of Series A preferred stock from the
Treasury. Subsequent to such repurchases, no shares of our preferred stock have been outstanding. Accordingly, the
numbers presented below for fiscal years 2013 through 2015 and for the nine months ended September 30, 2016 do
not include preferred stock dividends.

Ratio of Earnings to Fixed Charges

Nine
months
ended

September 30,
2016

Years ended December 31,

2015 2014 2013 2012 2011
Excluding interest on deposits 14.72x 27.86x 33.70x 24.45x 11.94x 5.53x
Including interest on deposits 6.15x 8.72x 9.01x 6.58x 3.77x 1.77x
Ratio of Earnings to Combined Fixed Charges and Preferred Stock Dividends

Nine
months
ended

September 30,
2016

Years ended December 31,

2015 2014 2013 2012 2011
Excluding interest on deposits 14.72x 27.86x 33.70x 24.25x 8.63x 4.07x
Including interest on deposits 6.15x 8.72x 9.01x 6.58x 3.50x 1.71x
The ratio of earnings to fixed charges is computed in accordance with Item 503 of Regulation S-K by dividing
(1) income before income taxes, fixed charges and amortization of capitalized interest, less interest capitalized and
noncontrolling interest in income of subsidiaries that have not incurred fixed charges by (2) total fixed charges. The
ratio of earnings to fixed charges and preferred stock dividends is computed by dividing (1) income before income
taxes, fixed charges and amortization of capitalized interest, less interest capitalized and noncontrolling interest in
income of subsidiaries that have not incurred fixed charges by (2) the sum of total fixed charges and preferred stock
dividends. For purposes of computing these ratios:

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

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

� preferred stock dividends represent the amount of pre-tax earnings required to cover such dividend
requirements.

3
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RISK FACTORS

An investment in our securities involves significant risks. You should read and carefully consider the risks and
uncertainties and the risk factors set forth in our Annual Report on Form 10-K for the year ended December 31, 2015
(filed with the SEC on February 29, 2016) and our Quarterly Report on Form 10-Q for the period ended
September 30, 2016 (filed with the SEC on November 4, 2016) and under similar headings in the documents and
reports we file with the SEC after the date of this prospectus which are incorporated by reference into this prospectus,
as well as any risks described in any applicable prospectus supplement, before you make an investment decision
regarding the securities. Additional risks and uncertainties not presently known to us or that we currently deem
immaterial may also affect our business operations.

4
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FORWARD-LOOKING STATEMENTS

Certain of the statements in this prospectus may constitute forward-looking statements within the meaning of the
Private Securities Litigation Reform Act of 1995, Section 27A of the Securities Act, and Section 21E of the Securities
Exchange Act of 1934, as amended, which we refer to as the Exchange Act. The words �expect,� �anticipate,� �goal,�
�objective,� �intend,� �plan,� �believe,� �should,� �seek,� �estimate� and similar expressions are intended to identify such
forward-looking statements, but other statements not based on historical information may also be considered
forward-looking. All forward-looking statements are subject to risks, uncertainties and other factors that may cause
our actual results, performance or achievements to differ materially from any results expressed or implied by such
forward-looking statements. These statements should be considered subject to various risks and uncertainties, and are
made based upon management�s belief as well as assumptions made by, and information currently available to,
management pursuant to �safe harbor� provisions of the Private Securities Litigation Reform Act of 1995. Such risks
include, without limitation:

� deterioration in the financial condition of borrowers resulting in significant increases in loan losses and
provisions for those losses;

� continuation of the historically low short-term interest rate environment;

� our, or entities in which we have significant investments, like BHG, inability to maintain the historical
growth rate of our, or those entities�, loan portfolio;

� changes in loan underwriting, credit review or loss reserve policies associated with economic conditions,
examination conclusions, or regulatory developments;

� effectiveness of our asset management activities in improving, resolving or liquidating lower-quality assets;

� increased competition with other financial institutions;

� greater than anticipated adverse conditions in the national or local economies including the
Nashville-Davidson-Murfreesboro-Franklin Metropolitan Statistical Area, or MSA, the Knoxville MSA, the
Chattanooga, TN-GA MSA and the Memphis, TN-MS-AR MSA, particularly in commercial and residential
real estate markets;

� rapid fluctuations or unanticipated changes in interest rates on loans or deposits;

� the results of regulatory examinations;
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� the ability to retain large, uninsured deposits;

� a merger or acquisition like the proposed Merger;

� risks of expansion into new geographic or product markets, like the proposed expansion into certain MSAs
in the states of North Carolina, South Carolina and Virginia in connection with the proposed Merger;

� any matter that would cause us to conclude that there was impairment of any asset of ours, including
intangible assets;

� reduced ability to attract additional financial advisors (or failure of those advisors to cause their clients to
switch to us), to retain financial advisors or otherwise to attract customers from other financial institutions;

� further deterioration in the valuation of other real estate owned and increased expenses associated therewith;

� inability to comply with regulatory capital requirements, including those resulting from changes to capital
calculation methodologies and required capital maintenance levels;

5
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� risks associated with litigation, including the applicability of insurance coverage;

� the risk that the cost savings and any revenue synergies from the proposed Merger and our recently
completed mergers may not be realized or take longer than anticipated to be realized;

� disruption from the proposed Merger with customers, suppliers or employee or other business partners
relationships;

� the occurrence of any event, change or other circumstances that could give rise to the termination of the
Merger Agreement;

� the risk of successful integration of BNC�s business and the businesses we recently acquired with our
business;

� the failure to obtain the necessary approvals from BNC�s or Pinnacle�s shareholders in connection with the
Merger;

� the amount of the costs, fees, expenses and charges related to the Merger;

� the ability to obtain required government approvals of the proposed terms of the Merger;

� reputational risk and the risk of adverse reaction of ours�, Pinnacle Bank�s, BNC�s and BNC Bank�s customers,
suppliers, employees or other business partners to the Merger;

� the failure of the closing conditions of the Merger to be satisfied, or any unexpected delay in closing the
Merger;

� the risk that the integration of our and BNC�s operations and the operations of the companies we recently
acquired with our operations will be materially delayed or will be more costly or difficult than expected;

� the possibility that the Merger may be more expensive to complete than anticipated, including as a result of
unexpected factors or events;

� the dilution caused by the issuance of additional shares of our common stock in the Merger or related to the
Merger;
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� general competitive, economic, political and market conditions;

� approval of the declaration of any dividend by our board of directors;

� the vulnerability of our network and online banking portals to unauthorized access, computer viruses,
phishing schemes, spam attacks, human error, natural disasters, power loss and other security breaches;

� the possibility of increased compliance costs or modifications to our business plan or the business plan of
entities in which we have made an investment as a result of increased regulatory oversight, including
oversight of companies in which we have significant investments, and the development of additional
banking products for our corporate and consumer clients;

� the risks associated with our being a minority investor in BHG, including the risk that the owners of a
majority of the membership interests in BHG decide to sell the company if not prohibited from doing so by
the terms of our agreement with them;

� the possibility that the incremental cost and/or decreased revenues associated with exceeding $10 billion in
assets will exceed current estimates; and

� changes in state and federal legislation, regulations or policies applicable to banks and other financial service
providers (like BHG), including regulatory or legislative developments.

6
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A more detailed description of these and other risks is contained under �Risk Factors� in Part I, Item 1A of our Annual
Report for the year ended December 31, 2015 (filed with the SEC on February 29, 2016) and under �Risk Factors� in
Part II, Item 1A of our Quarterly Report on Form 10-Q for the period ended September 30, 2016 (filed with the SEC
on November 4, 2016), which are expressly incorporated by reference into this prospectus, and those risks described
in any supplement to this prospectus under �Risk Factors,� and elsewhere in documents we have filed or will file with
the SEC and incorporate by reference into this prospectus, as well as other factors that our management has not yet
identified. Many of such factors are beyond our ability to control or predict, and readers are cautioned not to put
undue reliance on such forward-looking statements. We disclaim any obligation to update or revise any
forward-looking statements contained in this prospectus, whether as a result of new information, future events or
otherwise.

USE OF PROCEEDS

Unless otherwise provided in the applicable prospectus supplement to this prospectus used to offer specific securities,
we expect to use the net proceeds from any offering of securities by us for general corporate purposes, which may
include funding the cash portion of the purchase price or providing capital for acquisitions, capital expenditures,
investments, providing capital to support our growth and working capital needs and the repayment, redemption or
refinancing of all or a portion of any of our or Pinnacle Bank�s indebtedness or other securities outstanding at a
particular time. Pending the application of the net proceeds, we expect to invest the proceeds in short-term,
interest-bearing instruments or other investment-grade securities.

WHERE YOU CAN FIND MORE INFORMATION

We have filed with the SEC a registration statement on Form S-3 under the Securities Act for the securities being
offered under this prospectus. This prospectus, which is part of that registration statement, does not contain all of the
information set forth in the registration statement and accompanying exhibits. This prospectus contains descriptions of
certain agreements or documents that are exhibits to the registration statement. The statements as to the contents of
such exhibits, however, are brief descriptions and are not necessarily complete, and each statement is qualified in all
respects by reference to such agreement or document. In addition, we file annual, quarterly and other reports, proxy
statements and other information with the SEC. Our current SEC filings and the registration statement to which this
prospectus relates and accompanying exhibits may be inspected without charge at the public reference facilities of the
SEC located at 100 F Street, N. E., Washington, D.C. 20549. You may obtain copies of this information at prescribed
rates. The SEC also maintains a website that contains reports, proxy statements, registration statements and other
information, including our filings with the SEC. The SEC website address is www.sec.gov. You may call the SEC at
1-800-SEC-0330 to obtain further information on the operations of the public reference room. We make available free
of charge through our web site our Annual Report on Form 10-K, Quarterly Reports on Form 10-Q, Current Reports
on Form 8-K, Proxy Statement on Schedule 14A and all amendments to those reports as soon as reasonably
practicable after such material is electronically filed with or furnished to the SEC. Our website address is
www.pnfp.com. Please note that our website address is provided as an inactive textual reference only. Information
contained on or accessible through our website is not part of this prospectus or any prospectus supplement, and is
therefore not incorporated by reference herein unless such information is otherwise specifically referenced or
incorporated by reference elsewhere in this prospectus or the applicable prospectus supplement.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC allows us to �incorporate by reference� certain information that we file with the SEC into this prospectus. By
incorporating by reference, we can disclose important information to you by referring you to another document we
have filed separately with the SEC. The information incorporated by reference is deemed to be part of this prospectus,
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contained in this prospectus or any document we subsequently file with the SEC that is incorporated or deemed to be
incorporated by reference into this prospectus. Likewise, any statement in this prospectus or any document which is
incorporated or deemed to be incorporated by reference herein will be deemed to have been modified or superseded to
the extent that any statement contained in any document that we subsequently file with the SEC that is incorporated or
deemed to be incorporated by reference herein modifies or supersedes that statement. This prospectus incorporates by
reference the documents listed below (other than, in each case, documents or information deemed to be furnished and
not filed in accordance with SEC rules):

� our Annual Report on Form 10-K for the fiscal year ended December 31, 2015;

� our Quarterly Reports on Form 10-Q for each of the quarters ended March 31, 2016, June 30, 2016 and
September 30, 2016;

� our Definitive Proxy Statement on Schedule 14A, filed with the SEC on March 10, 2016, to the extent that
information included therein is deemed �filed� with the SEC under the Exchange Act;

� our Current Reports on Form 8-K filed with the SEC on January 20, 2016 (with respect to items 3.02 and
8.01 only), January 25, 2016, January 29, 2016, March 3, 2016, March 4, 2016, March 11, 2016, March 31,
2016, April 1, 2016, April 20, 2016, May 20, 2016 (excluding item 7.01 thereto), June 13, 2016, July 7,
2016, October 24, 2016, November 9, 2016, November 18, 2016, January 20, 2017, January 23,
2017, January 23, 2017 (excluding item 7.01 thereto) and Form 8-K/A filed with the SEC on July 20, 2016;
and

� the description of our common stock, par value $1.00 per share, contained in our Registration Statement on
Form 8-A/A filed with the SEC and dated January 12, 2009, including all amendments and reports filed for
purposes of updating such description.

We also incorporate by reference in this prospectus any future fillings that we make with the SEC under Section 13(a),
13(c), 14 or 15(d) of the Exchange Act prior to expiration or termination of the offering of the securities to which this
prospectus relates; provided, however, that we are not incorporating any information furnished under items 2.02 and
7.01 or any related exhibits furnished under item 9.01(d) of any Current Report on Form 8-K, unless, and except to the
extent, specified in any such Current Report on Form 8-K or in any applicable prospectus supplement.

We are also incorporating by reference into this prospectus (i) the audited financial statements of BNC as of
December 31, 2015 and December 31, 2014 and for each of the years in the three-year period ended December 31,
2015 which are included in BNC�s Annual Report on Form 10-K for the fiscal year ended December 31, 2015, as filed
with the SEC on February 29, 2016 and (ii) the interim unaudited financial statements of BNC as of and for the nine
months ended September 30, 2016 and September 30, 2015 which are included in BNC�s Quarterly Report on Form
10-Q for the quarter ended September 30, 2016, as filed with the SEC on November 8, 2016.

Upon request, we will provide, without charge, to each person, including any beneficial owner, to whom a copy of this
prospectus is delivered a copy of the documents incorporated by reference in this prospectus. You may request a copy
of these filings, and any exhibits we have specifically incorporated by reference as an exhibit in this prospectus by
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writing or telephoning us using the following contact information:

Pinnacle Financial Partners, Inc.

150 Third Avenue South, Suite 900

Nashville, Tennessee 37201

Attention: Investor Relations

Telephone: (615) 744-3700
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DESCRIPTIONS OF SECURITIES WE MAY OFFER

This prospectus contains summary descriptions of the common stock, preferred stock, warrants, debt securities,
depositary shares and units that we may offer and sell from time to time. We may issue the debt securities as
exchangeable for and/or convertible into shares of common stock or preferred stock. The preferred stock may also be
exchangeable for and/or convertible into shares of common stock or another series of preferred stock. When one or
more of these securities are offered in the future, a prospectus supplement will explain the particular terms of the
securities and the extent to which these general provisions may apply. These summary descriptions and any summary
descriptions in the applicable prospectus supplement do not purport to be complete descriptions of the terms and
conditions of each security and are qualified in their entirety by reference to our amended and restated charter, as
amended and bylaws, as amended, the Tennessee Business Corporation Act, or TBCA, and any other documents
referenced in such summary descriptions and from which such summary descriptions are derived. If any particular
terms of a security described in the applicable prospectus supplement differ from any of the terms described herein,
then the terms described herein will be deemed superseded by the terms set forth in that prospectus supplement.

We may issue securities in book-entry form through one or more depositaries, such as The Depository Trust
Company, Euroclear or Clearstream, named in the applicable prospectus supplement. Each sale of a security in
book-entry form will settle in immediately available funds through the applicable depositary, unless otherwise stated.
We will issue the securities only in registered form, without coupons, although we may issue the securities in bearer
form if so specified in the applicable prospectus supplement. If any securities are to be listed or quoted on a securities
exchange or quotation system, the applicable prospectus supplement will say so.

DESCRIPTION OF COMMON STOCK

The following is a description of our common stock and certain provisions of our amended and restated charter, as
amended, and bylaws, as amended, and certain provisions of applicable law. The following is only a summary and is
qualified by applicable law and by the provisions of our amended and restated charter, as amended, and bylaws, as
amended, which are incorporated by reference as exhibits into the registration statement of which this prospectus is a
part, and copies of which have been filed with the SEC and are also available upon request from us. You should read
the prospectus supplement applicable to a particular issuance of securities, which will contain additional information
and which may update or change some of the information below.

General

Our authorized capital stock consists of 90 million shares of common stock, par value $1.00 per share, and 10 million
shares of preferred stock, no par value. As of January 19, 2017, 46,489,974 shares of our common stock were
outstanding, and no shares of preferred stock were outstanding.

Our outstanding shares of common stock are fully paid and nonassessable. Holders of our common stock are entitled
to one vote for each share held of record on all matters submitted to a vote of the shareholders. Holders of our
common stock do not have pre-emptive rights and are not entitled to cumulative voting rights with respect to the
election of directors. Our common stock is neither redeemable nor convertible into other securities, and there are no
sinking fund provisions with respect to the common stock.

Subject to the preferences applicable to any shares of our preferred stock outstanding at the time, holders of our
common stock are entitled to, in the event of liquidation, share ratably in all assets remaining after payment of
liabilities.
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Election of Directors

Our amended and restated charter, as amended, and bylaws, as amended, provide that each member of our board of
directors is elected annually to a one year term. As a result of our adopting a majority voting standard
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for directors at the 2015 annual meeting of shareholders, should a nominee to serve as a director that is nominated in
an uncontested election fail to receive an affirmative vote of a majority of the votes cast at the meeting at which the
nominee is up for election, in person or by proxy, then that nominee, if that individual is an incumbent director, must
tender his or her resignation to the chairman of our board of directors following the shareholder vote pursuant to our
corporate governance guidelines. Subsequently, the nominating and corporate governance committee of our board of
directors will 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
of directors within ninety days of the shareholder vote as to whether to accept or reject the resignation of the impacted
director(s). Our board of directors will also consider the relevant facts and circumstances when considering whether to
accept or reject the nominating and corporate governance committee�s recommendation. Subsequently, we will
describe a full explanation of the above process and the decisions regarding the impacted director(s) continued service
on the board of directors in a Form 8-K filing with the SEC. Any director who tenders his resignation in the manner
described in this paragraph will not participate in any discussion or recommendation related to the above process.

Our bylaws also provide that the power to increase or decrease the number of directors and to fill vacancies is vested
in our board of directors. The overall effect of this provision may be to prevent a person or entity from seeking to
acquire control of us through an increase in the number of directors on our board of directors and the election of
designated nominees to fill newly created vacancies.

Dividends

Holders of our common stock are entitled to receive dividends when, as and if declared by our board of directors out
of funds legally available for dividends. In order to pay any dividends, Pinnacle Financial will need to receive
dividends from Pinnacle Bank or have other sources of funds. Under Tennessee banking law, Pinnacle Bank is subject
to restrictions on the payment of dividends to Pinnacle Financial. Pursuant to these laws, Pinnacle Bank may not,
without the prior consent of the Commissioner of the TDFI pay any dividends to Pinnacle Financial in a year in excess
of the total of Pinnacle Bank�s net income for that year plus the retained net income for the preceding two years.

During the fourth quarter of 2013, we initiated a quarterly common stock dividend. During the year ended
December 31, 2016, we paid $24.7 million in dividends to common shareholders. Our ability to pay dividends to our
shareholders in the future will depend on our earnings and financial condition, liquidity and capital requirements, the
general economic and regulatory climate, our ability to service any equity or debt obligations senior to our common
stock and other factors deemed relevant by our board of directors.

Corporate Transactions

Our amended and restated charter, as amended, with exceptions, requires that any merger or similar transaction
involving us or any sale or other disposition of all or substantially all of our assets will require the affirmative vote of
a majority of our directors then in office and the affirmative vote of a majority of the holders of the outstanding shares
of our stock entitled to vote on the transaction.

Our amended and restated charter, as amended, describes the factors that our board of directors must consider in
evaluating whether an acquisition proposal made by another party is in our shareholders� best interests. The term
�acquisition proposal� refers to any offer of another party to:

� make a tender offer or exchange offer for our common stock or any other equity security of ours;
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� purchase or otherwise acquire all or substantially all of the properties and assets owned by us.
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The board of directors, in determining what is in our and our shareholders� best interests, is required to give due
consideration to all relevant factors, including, without limitation:

� the short-term and long-term social and economic effects of the transaction on our and our subsidiaries�
employees, clients, shareholders and other constituents;

� the consideration being offered by the other corporation in relation to (1) our current value at the time of the
proposal as determined in a freely negotiated transaction and (2) the board of directors� estimate of our future
value as an independent company at the time of the proposal; and

� the short-term and long-term social and economic effects on the communities within which we operate.
We have included this provision in our amended and restated charter, as amended, because serving our community
was, and remains, one of the reasons for organizing Pinnacle Bank. As a result, the board of directors believes its
obligation in evaluating an acquisition proposal extends beyond evaluating merely the payment being offered in
relation to the market or book value of our common stock at the time of the proposal.

While the value of what is being offered to shareholders in exchange for their stock is the main factor when weighing
the benefits of an acquisition proposal, our board of directors believes it is appropriate to also consider all other
relevant factors. For example, the board will evaluate what is being offered in relation to our current value at the time
of the proposal as determined in a freely negotiated transaction and in relation to the board�s estimate of our future
value as an independent concern at the time of the proposal. A takeover bid often places the target corporation
virtually in the position of making a forced sale, sometimes when the market price of its stock may be depressed. Our
board of directors believes that frequently the payment offered in such a situation, even though it may exceed the
value at which shares are then trading, is less than that which could be obtained in a freely negotiated transaction. In a
freely negotiated transaction, management would have the opportunity to seek a suitable partner at a time of its
choosing and to negotiate for the most favorable price and terms that would reflect not only on our current value, but
also our future value.

One effect of the provision requiring our board of directors to take into account specific factors when considering an
acquisition proposal may be to discourage a tender offer in advance. Often an offeror consults the board of a target
corporation before or after beginning a tender offer in an attempt to prevent a contest from developing. In our board�s
opinion, this provision will strengthen its position in dealing with any potential offeror that might attempt to acquire
the company through a hostile tender offer. Another effect of this provision may be to dissuade shareholders who
might be displeased with the board�s response to an acquisition proposal from engaging us in costly litigation.

The applicable charter provisions would not make an acquisition proposal regarded by our board of directors as being
in our best interests more difficult to accomplish. It would, however, permit the board to determine that an acquisition
proposal was not in our best interests, and thus to oppose it, on the basis of the various factors that the board deems
relevant. In some cases, opposition by the board might have the effect of maintaining incumbent management.

Our amended and restated charter, as amended, provides that all extraordinary corporate transactions to which we are
a party must be approved by a majority of the directors and a majority of the shares entitled to vote.

Anti-Takeover Statutes
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The Tennessee Control Share Acquisition Act generally provides that, except as stated below, �control shares� will not
have any voting rights. Control shares are shares acquired by a person under certain circumstances which, when added
to other shares owned, would give such person effective control over one-fifth, one-third, or a majority of all voting
power in the election of a Tennessee corporation�s directors. Shares acquired by such person that causes it to exceed
each of these thresholds will be deemed to be control shares. However, voting rights will be restored to control shares
by resolution approved by the affirmative vote of the
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holders of a majority of the corporation�s voting stock, other than shares held by the owner of the control shares. If
voting rights are granted to control shares which give the holder a majority of all voting power in the election of the
corporation�s directors, then the corporation�s other shareholders may require the corporation to redeem their shares at
fair value.

The Tennessee Control Share Acquisition Act is not applicable to us because our amended and restated charter, as
amended, does not contain a specific provision �opting in� to the act as is required under the act.

The Tennessee Investor Protection Act, or TIPA, provides that unless a Tennessee corporation�s board of directors has
recommended a takeover offer to shareholders, no offeror beneficially owning 5% or more of any class of equity
securities of the offeree company, any of which was purchased within the preceding year, may make a takeover offer
for any class of equity security of the offeree company if after completion the offeror would be a beneficial owner of
more than 10% of any class of outstanding equity securities of the company unless the offeror, before making such
purchase: (1) makes a public announcement of his or her intention with respect to changing or influencing the
management or control of the offeree company; (2) makes a full, fair and effective disclosure of such intention to the
person from whom he or she intends to acquire such securities; and (3) files with the Tennessee Commissioner of
Commerce and Insurance, or the Commissioner, and the offeree company a statement signifying such intentions and
containing such additional information as may be prescribed by the Commissioner.

The offeror must provide that any equity securities of an offeree company deposited or tendered pursuant to a takeover
offer may be withdrawn by an offeree at any time within seven days from the date the offer has become effective
following filing with the Commissioner and the offeree company and public announcement of the terms or after 60
days from the date the offer has become effective. If the takeover offer is for less than all the outstanding equity
securities of any class, such an offer must also provide for acceptance of securities pro rata if the number of securities
tendered is greater than the number the offeror has offered to accept and pay for. If such an offeror varies the terms of
the takeover offer before its expiration date by increasing the consideration offered to offerees, the offeror must pay
the increased consideration for all equity securities accepted, whether accepted before or after the variation in the
terms of the offer.

The TIPA does not apply to us, as it does not apply to bank holding companies subject to regulation by a federal
agency.

The TBCA generally prohibits a �business combination� by us or a subsidiary with an �interested shareholder� within five
years after such shareholder becomes an interested shareholder. We or a subsidiary of ours can, however, enter into a
business combination within that period if, before the interested shareholder became such, our board of directors
approved the business combination or the transaction in which the interested shareholder became an interested
shareholder. After that five-year moratorium, the business combination with the interested shareholder can be
consummated only if it satisfies certain fair price criteria or is approved by two-thirds (2/3) of the other shareholders.

For purposes of the TBCA, a �business combination� includes mergers, share exchanges, sales and leases of assets,
issuances of securities, and similar transactions. An �interested shareholder� is generally any person or entity that
beneficially owns 10% or more of the voting power of any outstanding class or series of our stock. Our charter does
not have special requirements for transactions with interested parties; however all business combinations, as defined
above, must be approved by a majority of our directors and a majority of the shares entitled to vote.

The Tennessee Greenmail Act applies to a Tennessee corporation that has a class of voting stock registered or traded
on a national securities exchange or registered with the SEC pursuant to Section 12(g) of the Exchange Act. Under the
Tennessee Greenmail Act, we may not purchase any of our shares at a price above the market value of such shares
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vote of a majority of the outstanding shares of each class of voting stock issued by us or we make an offer, of at least
equal value per share, to all shareholders of such class.

Indemnification

The TBCA provides that a corporation may indemnify any of its directors and officers against liability incurred in
connection with a proceeding if: (a) such person acted in good faith; (b) in the case of conduct in an official capacity
with the corporation, the person reasonably believed such conduct was in the corporation�s best interests; (c) in all
other cases, the person reasonably believed that the person�s conduct was at least not opposed to the best interests of
the corporation; and (d) in connection with any criminal proceeding, such person had no reasonable cause to believe
the person�s conduct was unlawful. In actions brought by or in the right of the corporation, however, the TBCA
provides that no indemnification may be made if the director or officer was adjudged to be liable to the corporation.
The TBCA also provides that in connection with any proceeding charging improper personal benefit to an officer or
director, no indemnification may be made if such officer or director is adjudged liable on the basis that such personal
benefit was improperly received. In cases where the director or officer is wholly successful, on the merits or
otherwise, in the defense of any proceeding instigated because of his or her status as a director or officer of a
corporation, the TBCA mandates that the corporation indemnify the director or officer against reasonable expenses
incurred in the proceeding. The TBCA provides that a court of competent jurisdiction, unless the corporation�s charter
provides otherwise, upon application, may order that an officer or director be indemnified for reasonable expenses if,
in consideration of all relevant circumstances, the court determines that such individual is fairly and reasonably
entitled to indemnification, notwithstanding the fact that (a) such officer or director was adjudged liable to the
corporation in a proceeding by or in the right of the corporation; (b) such officer or director was adjudged liable on the
basis that personal benefit was improperly received by the officer or director; or (c) such officer or director breached
the officer�s or director�s duty of care to the corporation.

Our amended and restated charter, as amended, provides that we will indemnify our directors and officers to the
maximum extent permitted by the TBCA. Our bylaws provide that we shall indemnify our directors and officers that
are made a party to a proceeding because they were a director or officer of ours for reasonable expenses, judgments,
fines, penalties and amounts paid in settlement (including attorneys� fees) incurred in connection with the proceeding if
he or she acted in a manner believed in good faith to be in or not opposed to our best interests, and in the case of any
criminal proceeding, he or she had no reasonable cause to believe his or her conduct was unlawful. In addition, our
bylaws provide that we shall pay for or reimburse the reasonable expenses incurred by a director or officer who is a
party to a proceeding in advance of final disposition of the proceeding if he or she furnishes us with (1) a written
affirmation of his or her good faith belief that he or she has met the applicable standard of conduct that would entitle
him or her to indemnification and (2) a written statement that he or she will repay any advances if it is ultimately
determined that he or she is not entitled to indemnification.

Under our bylaws, as amended, the termination of a proceeding by judgment, order, settlement, or conviction, or upon
a plea of nolo contendere or its equivalent, is not, of itself, determinative of whether the director or officer met the
standard of conduct required in order for him or her to be entitled to indemnification. Our board of directors,
shareholders or independent legal counsel determines whether the director or officer has met the applicable standard
of conduct in each specific case.

Our amended and restated charter, as amended, and bylaws, as amended, also provide that the indemnification rights
contained therein do not exclude other indemnification rights to which a director or officer may be entitled under any
bylaw, resolution or agreement, either specifically or in general terms approved by the affirmative vote of the holders
of a majority of the shares entitled to vote. We can also provide for greater indemnification than is provided for in the
bylaws if we choose to do so, subject to approval by our shareholders and the limitations provided in our amended and
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