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PINNACLE FINANCIAL PARTNERS, INC.

150 Third Avenue South, Suite 900
Nashville, Tennessee 37201

(615) 744-3700
March 9, 2011

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 19, 2011, 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.
     The attached 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, 2010 and the first quarter of 2011, as
well as our plans for the future. Your attention is directed to the proxy statement and notice of meeting accompanying
this letter for a more complete statement regarding the matters proposed to be acted upon at the meeting.
     A copy of our annual report, which contains information on our operations and financial performance as well as
our audited financial statements, is included with this proxy statement.
     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 mark, date, and sign the enclosed proxy card, and return it to us in the
envelope provided as soon as possible. This will not prevent you from voting in person, 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 19, 2011

     The annual meeting of shareholders of Pinnacle Financial Partners, Inc. (the �Company�) will be held on Tuesday,
April 19, 2011, 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 four persons to serve as Class II directors for a three-year term and until their successors are elected
and duly qualified;

(2) To ratify the appointment of KPMG LLP as the Company�s independent registered public accounting firm for
the fiscal year ending December 31, 2011;

(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;

(4) To vote, if as of April 19, 2011, we are no longer a participant in the United States Treasury Department�s
Capital Purchase Program, on a non-binding, advisory basis, on the frequency (either annual, biennial or
triennial) that shareholders of the Company will have a non-binding, advisory vote on the compensation of
the Company�s named executive officers; and

(5) To transact any other business as may properly come before the meeting or any adjournments of the meeting.
     The Board of Directors has set the close of business on February 25, 2011, as the record date for determining the
shareholders who are entitled to notice of, and to vote at, the meeting.
     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 mark, date, sign, and return the enclosed proxy card as soon as possible. Promptly returning your
proxy card will help ensure that the greatest number of shareholders are present whether in person or by proxy.
     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 9, 2011
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NOTICE OF INTERNET AVAILABILITY OF PROXY MATERIALS
Important Notice Regarding the Availability of Proxy Materials for the

Annual Shareholder Meeting to be Held on April 19, 2011
     Pursuant to rules promulgated by the Securities and Exchange Commission, we have provided access to these
proxy statement materials (which includes this proxy statement, a proxy card and our 2010 Annual Report) both by
sending you this full set of proxy statement materials, including a proxy card, and by notifying you of the availability
of such materials on the Internet.
     This proxy statement, the Company�s 2010 Annual Report and a proxy card are also available at
http://www.cfpproxy.com/5013.
     The Annual Meeting of Shareholders will be held on April 19, 2011 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. In order to obtain
directions to the Annual Meeting of Shareholders please contact the Company at (615) 744-3700.
     The Proposals to be voted upon at the Annual Meeting of Shareholders, all of which are more completely set forth
in this proxy statement, are as follows:

(1) To elect four persons to serve as Class II directors for a three-year term and until their successors are elected
and duly qualified;

(2) To ratify the appointment of KPMG LLP as the Company�s independent registered public accounting firm for
the fiscal year ending December 31, 2011;

(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;

(4) To vote, if as of April 19, 2011, we are no longer a participant in the United States Treasury Department�s
Capital Purchase Program, on a non-binding, advisory basis, on the frequency (either annual, biennial or
triennial) that shareholders of the Company will have a non-binding, advisory vote on the compensation of
the Company�s named executive officers; and

(5) To transact any other business as may properly come before the meeting or any adjournments of the meeting.
     Our Board of Directors recommends that you vote FOR the approval of Proposal #1, Proposal #2 and Proposal #3
and to vote FOR the annual frequency option for Proposal #4.
     For information on how to vote in person at the Annual Meeting of Shareholders, please see the section entitled
�Important Meeting and Voting Information� below.

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

Table of Contents 7



Table of Contents

PINNACLE FINANCIAL PARTNERS, INC.
150 Third Avenue South, Suite 900

Nashville, Tennessee 37201
(615) 744-3700
* * * * * * * * *

PROXY STATEMENT FOR 2011 ANNUAL MEETING
* * * * * * * * *

     The Board of Directors (the �Board�) of Pinnacle Financial Partners, Inc. (the �Company�) is furnishing this proxy
statement in connection with its solicitation of proxies for use at the 2011 Annual Meeting of Shareholders (the
�Meeting�) to be held at 11:00 a.m. CDT on Tuesday, April 19, 2011 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 enclosed proxy is solicited by the Board of Directors of the Company.
     The purposes of the Meeting are (i) to elect four Class II directors, (ii) to ratify the appointment of the Company�s
independent registered public accounting firm, (iii) to approve, on a non-binding and advisory basis, the compensation
of the Company�s named executive officers as disclosed in this proxy statement as required either pursuant to the
requirements of Section 111(e)(1) of the Emergency Economic Stabilization Act of 2008 (the �EESA�) or, if the
Company as of the date of the Meeting is no longer a participant in the United States Treasury Department�s Capital
Purchase Program, the Dodd-Frank Wall Street Reform and Consumer Protection Act (the �Dodd-Frank Act�), (iv) to
vote, if the Company as of the date of the Meeting is no longer a participant in the United States Treasury
Department�s Capital Purchase Program, on a non-binding, advisory basis, on the frequency that shareholders will
have a non-binding, advisory vote on the compensation of the Company�s named executive officers and (v) to transact
such other business as may properly be brought before the Meeting or any adjournment thereof.
     The close of business on February 25, 2011 is the record date for the determination of shareholders entitled to
notice of, and to vote at, the Meeting. We first mailed this proxy statement and the accompanying proxy card to
shareholders on or about March 9, 2011.
     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 34,003,903 shares were issued and outstanding, and
10,000,000 shares of preferred stock, no par value per share (the �Preferred Stock�), authorized, of which 95,000 shares
of Fixed Rate Cumulative Perpetual Preferred Stock, Series A (the �Series A Preferred Stock�) were issued and
outstanding. Each issued and outstanding share of Common Stock is entitled to one vote on all matters presented at
the Meeting. Pursuant to the Company�s Amended and Restated Charter, none of the issued and outstanding shares of
the Series A Preferred Stock entitle a holder thereof to a vote upon any of the matters to be presented at the Meeting.
     As of the date of this proxy statement, the Company is a participant in the Capital Purchase Program (the �CPP�)
under the Trouble Asset Relief Program established by the United States Department of the Treasury (the �Treasury�).
As a participant under the CPP, the Company is required to present the Company�s shareholders with an annual
non-binding, advisory vote on the compensation of the named executive officers (commonly referred to as a
�say-on-pay� vote) pursuant to Section 111(e)(1) of EESA. The �say on pay� vote required by the CPP is similar to the �say
on pay� vote required by the Dodd-Frank Act except that under the CPP this vote must occur annually, while under the
Dodd-Frank Act, the Company may hold the vote every year, every other year or every three years. In deciding how
frequently to hold the �say on pay� vote
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required under the Dodd-Frank Act, the Company is required to seek the views of its shareholders as to the frequency
with which the vote shall be held at least once every six years.
     In the event that the Company exits the CPP between the date of this proxy statement and the date of the Meeting,
the Company would become subject to the �say on pay� and �say on frequency� requirements of the Dodd-Frank Act and
no longer subject to the CPP requirements. Accordingly, in addition to voting on a �say on pay� proposal as required by
both EESA and the Dodd-Frank Act, the Company is also asking its shareholders to vote, on a non-binding, advisory
basis, on the frequency with which the Company will hold its �say on pay� vote required under the Dodd-Frank Act
after the Company exits the CPP. If the Company does not exit the CPP prior to the Meeting, all votes with respect to
Proposal #4 �Advisory Vote on the Frequency of an Advisory Vote on Executive Compensation� will be disregarded
and that proposal will again be submitted to the Company�s shareholders at the next annual meeting of shareholders
immediately following the Company�s exit from the CPP.

IMPORTANT MEETING AND VOTING INFORMATION
Proxy Voting Procedures
     If you properly sign, return and do not revoke 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 sign and return your 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 KPMG LLP as the Company�s independent registered public accounting firm for the
fiscal year ending December 31, 2011;

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

� FOR having a non-binding, advisory vote on the compensation of the Company�s named executive officers
once every year; 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 for election for any
reason, the proxy will be voted FOR a substitute nominee selected by the Board.
     You may also vote in person by attending the meeting to be held at 11:00 a.m. CDT on Tuesday, April 19, 2011 in
our offices on the eighth floor of the Pinnacle at Symphony Place located at 150 Third Avenue South, Nashville,
Tennessee 37201.
Internet Availability of Proxy Materials
     This proxy statement, proxy card and accompanying proxy materials are also available at
http://www.cfpproxy.com/5013.

Pinnacle Financial Partners, Inc. Page 2
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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. You may also revoke your proxy by
attending the Meeting and voting in person.
Shareholder Approval Requirements
     A quorum will be present at the meeting if at least 17,001,952 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 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 where brokers have received instructions to vote on one or more
proposals but do not vote on other 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. As a result of recent changes in
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 in the election of directors, resulting in a broker non-vote. In addition,
without instructions, your broker will not be able to vote your shares with respect to the proposal to approve, on a
non-binding, advisory basis, the compensation of the Company�s named executive officers as disclosed in this proxy
statement as required pursuant to either the requirements of Section 111(e)(1) of the EESA or the Dodd-Frank Act. In
addition, without your instructions, your broker will not be able to vote your shares with respect to Proposal #4
�Advisory Vote on the Frequency of An Advisory Vote on Executive Compensation.� Therefore, it is very important
that you instruct your broker how you wish your shares to be voted on both of these matters.
     Vote Required to Elect Directors. Under Tennessee law, directors are elected by a plurality of the total number of
votes cast, which means the nominees who receive the largest number of properly cast votes will be elected as
directors. A vote to �withhold authority� for the election of one or more director nominees will be counted for quorum
purposes, but because the vote required to elect directors is a plurality vote, a vote to �withhold authority� will not affect
the outcome of the election under Tennessee law. However, as explained more fully below, a vote to �withhold
authority� will be counted for purposes of determining whether a director nominee received the affirmative vote of
holders of a majority of the shares voted as required by the Company�s Corporate Governance Guidelines. So long as a
quorum is present, a �broker non-vote� will have no effect on the approval of the nominees to the Company�s Board
except as set forth in the following paragraph.
     The Company�s Board has adopted Corporate Governance Guidelines, as described in more detail below, which
provide that, should an incumbent director receive more �Withhold Authority� votes than �For� votes, that director shall
tender his or her resignation to the Chairman of the Board following the shareholder vote. 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 as to whether to accept or reject the Nominating and Corporate Governance Committee�s
recommendation. Subsequently, the Company shall describe a full explanation of the above process and the decisions
reached in a Form 8-K filing with the Securities and

Pinnacle Financial Partners, Inc. Page 3

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

Table of Contents 10



Table of Contents

Exchange Commission. Any director who tenders his resignation pursuant to this provision shall not participate in any
discussion or recommendation related to the above process.
     Vote Required to Approve on a Non-Binding, Advisory Basis the Compensation of the Company�s Named
Executive Officers as Described in this Proxy Statement, and Ratification of the Appointment of KPMG LLP. The
approval of the compensation of the Company�s named executive officers as described in this proxy statement as
required pursuant to the requirements of Section 111(e)(1) of the EESA or the Dodd-Frank Act and ratification of the
appointment of KPMG LLP as the Company�s independent registered public accounting firm for the 2011 fiscal year
and any matter other than that enumerated above that properly comes before the Meeting will be approved if the
number of shares of Common Stock voted in favor of the proposal exceeds the number of shares of Common Stock
voted against it. A properly executed proxy marked �ABSTAIN� with respect to a proposal will not be voted on that
proposal, although it will be counted in determining whether there is a quorum. Therefore, abstentions and �broker
non-votes� on the approval of the compensation of the Company�s named executive officers as described in this proxy
statement as required pursuant to the requirements of Section 111(e)(1) of the EESA or ratification of the appointment
of KPMG LLP as the Company�s independent registered public accounting firm and any other proposal that properly
comes before the Meeting will have no effect on whether the proposals are approved so long as a quorum is present.
     Vote Required to Approve, on a Non-Binding, Advisory Basis, the Frequency of the Advisory Vote on the
Compensation of the Company�s Named Executive Officers. As discussed above, in the event the Company exits the
CPP prior to the date of the Meeting, the Company will be required, pursuant to the Dodd-Frank Act, to have a
shareholder vote on the frequency that shareholders of the Company will have a non-binding, advisory vote on the
compensation of the Company�s named executive officers. Shareholders of the Company have a choice of having such
an advisory vote on the compensation of the Company�s named executive officers once every year, once every two
years or once every three years. In addition, shareholders are entitled to mark �ABSTAIN.� The alternative (once every
year, once every two years or once every three years) receiving the most votes will be the frequency the shareholders
approve. As described above, in the event that the Company does not exit the CPP prior to the date of the Meeting,
shareholder votes on this matter will be disregarded.
Proxy Solicitation
     Although the Company does not currently plan to engage a proxy solicitation firm, 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 2012 Annual Meeting of Shareholders to be eligible for inclusion in the
Company�s 2012 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, and must be
received no later than the close of business on November 10, 2011. After this date, a shareholder who intends to raise
a proposal to be acted upon at the 2012 Annual Meeting of Shareholders, but who does not desire to include the
proposal in the Company�s 2012 Proxy Statement, must inform the Company in writing no later than January 24, 2012.
If notice is not provided by that date, such notice will be considered untimely and the Board may exclude such
proposals from being acted upon at the 2012 Annual Meeting of Shareholders. Further, if the Board elects not to
exclude the proposal from consideration at the meeting (although not included
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in the Proxy Statement), the persons named as proxies in the Company�s proxy for the 2012 Annual Meeting of
Shareholders may exercise their discretionary authority to act upon any such proposal.

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 on the
�Corporate Governance� section of the Company�s website at www.pnfp.com.
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):

Harold Gordon Bone; Gregory L. Burns;
Colleen Conway-Welch; James C. Cope;
William H. Huddleston, IV; Ed C. Loughry, Jr.; and
Hal N. Pennington; Dale W. Polley.
Dr. Wayne J. Riley;
     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. Messrs. Turner and McCabe are executive officers of the Company, and Mr. Scott served as an
employee of the Company within the past three years. Mr. Loughry was employed as Vice Chairman on March 15,
2006 upon the Company�s acquisition of Cavalry Bancorp, Inc. (�Cavalry�) and served as an executive officer of the
Company approximately 211/2 months until his retirement on December 31, 2007. In its determination that he was
independent, the Board and the Nominating and Corporate Governance Committee considered the period of time that
had elapsed since Mr. Loughry�s retirement, his retirement benefits, the nature of his prior position, and the relatively
brief length of his employment with the Company. Dr. Conway-Welch and Mr. Polley were among the organizers of
the Company and in connection with their guarantees of a line of credit for organizational expenses received ten year
warrants to purchase common stock. In its determination, the Board and the Nominating and Corporate Governance
Committee considered that all such warrants have been exercised or have expired, and neither Ms. Conway-Welch nor
Mr. Polley have ever participated in the day-to-day operations of the Company.
     Ms. Atkinson serves as Chairman of Atkinson Public Relations (�Atkinson PR�) which provides public relations
services to the Company as described below under �Certain Relationships and Related Transactions.� The amounts
received by Atkinson PR exceed those permitted under NASDAQ Listing Rule 5605(a)(2) for Ms. Atkinson to be
considered independent.
     When considering the independence of Mr. Cope, the Nominating and Corporate Governance Committee and the
Board considered amounts paid by the Company to the law firm of which Mr. Cope is a partner. During 2010, 2009
and 2008, the Company paid $2,600, $7,000 and $18,000, respectively, to Mr. Cope�s firm for legal
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services, which amounts were considered immaterial to the firm and the Company. When considering the
independence of Mr. Huddleston, the Nominating and Corporate Governance Committee and the Board considered
the amounts paid by the Company to the engineering firm of which Mr. Huddleston is the President. During 2010,
2009 and 2008, the Company paid to Mr. Huddleston�s firm $0, $4,600 and $200, respectively, for engineering
services, which amounts were considered immaterial to the firm and to the Company.
     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 National Bank (the
�Bank� or �Pinnacle National�), 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 more than the normal risk of collectability or present
other unfavorable features to the Bank.
     In 2010, the independent directors held two meetings at which only independent directors were present. The
independent directors have determined that the chairman of the Company�s Nominating and Corporate Governance
Committee, Hal N. Pennington, will serve as lead independent director and preside as chairman at such meetings.
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 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 education levels, professional experience, background, age,
gender, race, perspective, viewpoints and skills that match the diversity of the communities served by the Bank.
     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 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

� 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.

     In addition to these minimum qualifications, the Nominating and Corporate Governance Committee may also
consider whether the candidate:
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� 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 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� on
page 11 of this proxy statement.
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.
Stock Ownership Guidelines
     All of the Company�s directors are encouraged to maintain a meaningful personal ownership of Common Stock in
excess of minimum guidelines established by the Nominating and Corporate Governance Committee. Generally, the
guidelines require that directors own shares with a value of approximately three times the average annual
compensation paid a board member, provided that until such level is reached, the minimum level may be satisfied by
the retention of ownership of all restricted shares granted that have vested, if any. All of the Company�s directors are in
compliance with the minimum guidelines.
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.
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     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 the Meeting, provided that the nomination is received by the Secretary of the
Company no later than March 20, 2011. Each nomination submitted in this manner shall include the name and address
of the nominee(s) and all other information with respect to the nominee as required to be disclosed in the proxy
statement for the election of directors under applicable rules of the Securities and Exchange Commission, including
the nominee�s consent to being named as a nominee and to serving as a director, if elected. Additionally, the
nominating shareholder must provide his or her name and address as it appears in the stock records of the Company
and the number of shares of Common Stock beneficially owned by the shareholder.
Evaluation of Candidates
     The Nominating and Corporate Governance Committee will consider all candidates nominated through the
processes described above. 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, and 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
     In accordance with the Company�s Bylaws, the Board has elected the Company�s Chief Executive Officer and its
Chairman, and each of these positions may be held by the same person or may be held by two persons. 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
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periodic meetings of all independent directors. Currently, Hal N. Pennington serves as the Lead Director of the
Company. The Lead Director�s responsibilities include, among other things, supporting the Chairman of the Board 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 Company�s Board is currently comprised of 14 directors, of which nine directors are considered independent
under the NASDAQ Listing Rules and the rules of the Securities and Exchange Commission. The Board currently has
six committees, which are the Executive Committee, the Director�s Loan Committee, the Audit Committee, the
Community Affairs Committee, the Human Resources and Compensation Committee and the Nominating and
Corporate Governance Committee, all of which are discussed in more detail below.
     The Audit Committee, the Human Resources and Compensation Committee and the Nominating and Corporate
Governance Committee are composed entirely of independent directors within the meaning of that term in the
NASDAQ Listing Rules.
     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 is highly involved in
the day to day operations of the Company. His responsibilities include but are not limited to:

� Direct responsibility for the strategic direction of the various fee business of the firm, including wealth
management, investment services, trust and insurance services.

� Lead business development officer for commercial clients and affluent consumers.

� Chairman of the firm�s asset liability management committee.
     Likewise, the Company�s President and Chief Executive Officer is also charged with the day to day operations of
the Company. His responsibilities include but are not limited to:

� Direct responsibility for the overall strategic direction of the firm.

� Provides leadership to the firm�s various communication channels both internal and external, including media
and investor relations.

� Chairman of the firm�s Leadership Team and Senior Management Committee.
     Although the main leadership of the Company is instilled in people actively employed by the Company, their
actions are still subject to the oversight of the Board 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, over two-thirds of which is composed of independent directors,
meets monthly throughout the year. Finally, over two-thirds of the Board is independent and given the independence
of the Audit, Human Resources and Compensation Committee and Nominating and Corporate Governance
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. The Executive
Committee is primarily responsible for overseeing the risk management function of the Company on behalf of the
Board. In carrying out its responsibilities, the Executive Committee works closely with the Company�s Senior Risk
Officer and other members of the Company�s senior risk management team. The Executive Committee meets at least
quarterly with the Senior Risk Officer and other members of management
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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 Executive Committee also receives updates relating to risk oversight
matters between these quarterly meetings from the Senior Risk Officer, the Chief Executive Officer, the Chief
Financial Officer and other members of management. The Executive Committee provides a report on risk
management to the full Board on at least a quarterly basis. In addition, at least annually, the Chief Risk Officer and
members of the risk staff make a presentation on enterprise-wide risk management to the full Board.
     In addition to the Executive 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 audit program. 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 � Human Resources and Compensation Committee Report� on page 44 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 to, among other things, 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 Securities and Exchange Commission 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 Securities and Exchange Commission�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 Securities and Exchange Commission�s description of a code of ethics.
     A copy of the Company�s code of conduct can be obtained from the �Corporate Governance� section of the
Company�s website at www.pnfp.com. The Company intends to disclose any legally required amendments to, or
waivers from, the code of conduct with respect to its directors and officers in accordance with the rules and
regulations of the Securities and Exchange Commission 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.
Communications with Members of the Board
     The Company�s Board has established procedures for the Company�s shareholders to communicate with members of
the Board. Shareholders may communicate with any of the Company�s directors, including the chairperson of any of
the committees of the Board, by writing to a director c/o Pinnacle Financial Partners, Inc., 150 Third Avenue South,
Suite 800, Nashville, Tennessee 37201.
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Board Member Attendance at Annual Meeting
     The Company encourages each member of the Board to attend the Annual Meeting of Shareholders. All of the
Company�s directors who served on the Board at that time attended the 2010 Annual Meeting of Shareholders except
Dr. Riley.

PROPOSAL #1: ELECTION OF DIRECTORS
     The Company�s Bylaws provide that the Board shall consist of not less than five (5) nor more than twenty-five
(25) directors, and shall be divided into three classes. Effective January 6, 2011, Clay T. Jackson, a Class I director,
resigned from the Board and as a result the number of directors of the Company has been reduced to fourteen
(14) members. Additionally, David Major notified that Company on January 6, 2011, that he did not intend to stand
for election at the Meeting and, as a result, the number of directors of the Company will be further reduced to thirteen
(13) effective as of immediately following the Meeting. Tennessee law and the Company�s Bylaws require that each
class of directors be as nearly equal in number as possible. As a result of Mr. Jackson�s resignation and Mr. Major�s
decision to not seek re-election, the Company anticipates that immediately following the Meeting, there will be four
(4) Class I directors, four (4) Class II directors and five (5) Class III directors.
     The terms for four (4) of the Company�s incumbent Class II directors expire at the Meeting. These directors are
James C. Cope, William H. Huddleston, IV, Robert A McCabe, Jr., and Dr. Wayne J. Riley. The nomination of
directors Cope, Huddleston, McCabe and Riley for their re-election to another three-year term has been recommended
by the Nominating and Corporate Governance Committee and approved by the Board. The Nominating and Corporate
Governance Committee has determined that Messrs. Cope, Huddleston and Riley qualify as independent under the
NASDAQ Listing Rules requiring that a majority of the Board meet required independence criteria. There are five
(5) directors whose terms expire at the 2012 annual meeting and four (4) other directors whose terms expire at the
2013 annual meeting. In each case, directors are elected until their respective successors are duly elected and
qualified. At each annual meeting, one class of directors is elected for a three-year term.
     Unless a proxy specifies otherwise, the persons named in the proxy will vote the shares covered thereby FOR the
nominees as listed. Each nominee has consented to be a candidate and to serve, if elected. While the Board has no
reason to believe that any nominee will be unavailable, if such an event should occur, it is intended that shares
represented by proxies will be voted for substitute nominee(s) as selected by the Board.
     All of the Company�s directors also currently serve as directors of the Bank.

THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE �FOR� THE PROPOSED DIRECTOR
NOMINEES.

Nominees for Election to the Board
     The biographies of each of the nominees and continuing directors below contain information regarding the person�s
service as a director, business experience, director positions for Securities and Exchange Commission reporting
companies held currently or at any time during the last five years, information regarding involvement in certain legal
or administrative proceedings, if applicable, and the experiences, qualifications, attributes or skills that caused the
Nominating and Corporate Governance Committee and the Board to determine that the person should serve as a
director for the Company.

Pinnacle Financial Partners, Inc. Page 11

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

Table of Contents 18



Table of Contents

Class II Directors:

James C. Cope (61) Director since March 15, 2006
Term to expire 2011

Mr. Cope is a member in the law firm of Cope, Hudson, Reed & McCreary PLLC in Murfreesboro, Tennessee
and has practiced law continuously in Murfreesboro, Tennessee since 1976. Mr. Cope is a graduate of the
University of Tennessee and received his Doctor of Jurisprudence degree from Vanderbilt University in 1974.
Mr. Cope serves as attorney for Rutherford County, Tennessee, the Middle Tennessee Electric Membership
Corporation, the Consolidated Utility District of Rutherford County, the Murfreesboro Housing Authority, the
Smyrna/Rutherford County Airport Authority and otherwise engages in a general practice of civil law. He is
admitted to practice before the Sixth Circuit and Eleventh Circuit Courts of Federal Appeals and the Supreme
Court of the United States of America. He is a member of the American Bar Association and the Tennessee Bar
Association. He has served as a hearing officer appointed by the Supreme Court of the State of Tennessee for the
Board of Professional Responsibility (1988-1993). He is past President of the Middle Tennessee State University
Foundation and the Murfreesboro Rotary Club. He also served on the board and was an initial class member of
Leadership Rutherford. In addition, he also served on the board of the YMCA of Rutherford County.

Prior to our acquisition of Cavalry Bancorp, Inc. (�Cavalry�) on March 15, 2006, Mr. Cope served as a director of
Cavalry�s subsidiary, Cavalry Banking, from 1992 and as a director of Cavalry, which was a registered public
bank holding company headquartered in Murfreesboro, Tennessee, from 1998.

Mr. Cope�s over thirty years of legal practice in the Rutherford County, Tennessee area, during which he has
represented a broad array of corporate and municipal clients, contribute to the breadth and depth of experience on
the Board through the inclusion of a member with an understanding of a broad range of legal and regulatory
matters.

William H. Huddleston, IV (47) Director since March 15, 2006
Term to expire 2011

Mr. Huddleston, a professional engineer and registered land surveyor licensed in the State of Tennessee, has been
the President of Huddleston-Steele Engineering, Inc., in Murfreesboro, Tennessee since 1994. Mr. Huddleston
currently serves on the Middle Tennessee Medical Center board of directors, the City of Murfreesboro
Construction Board of Adjustments and Appeals, the Webb School Board of Trustees, and the Rutherford County
Chamber of Commerce Government Council. He is also a member of the Middle Tennessee State University
Foundation Board of Trustees. He was formerly a member of the First United Methodist Church Finance and
Special Gifts Committees.

Prior to our acquisition of Cavalry on March 15, 2006, Mr. Huddleston had served as a director of Cavalry and its
wholly-owned bank subsidiary Cavalry Banking since 1999.

Mr. Huddleston�s engineering background and extensive experience in the construction and land development
industries in the Murfreesboro, Tennessee area provides the Board with an informed perspective of an industry in
which the Company is an active lender. His civic involvement in the Murfreesboro community also offers the
Board insight into the business climate impacting many of the Company�s customers in that market.
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Robert A. McCabe, Jr. (60) Director since February 28, 2000
Term to expire 2011

Mr. McCabe was one of the founders of the Company and an organizer of the Bank. Mr. McCabe serves as
Chairman of the Board of the Company and the Bank, positions he has held since the formation of the Company
and the Bank. He began his banking career with the former Park National Bank of Knoxville, Tennessee, as an
officer trainee in 1976. From 1976 to 1984, Mr. McCabe held various positions with Park National Bank in
Knoxville, including senior vice president, until the acquisition of Park National by First American National
Bank in 1985. Mr. McCabe joined First American as an executive vice president of the retail bank of First
American National Bank of Nashville, a position he held until 1987 when First American promoted him to
president and chief operating officer of the First American Bank of Knoxville. In 1989, Mr. McCabe was given
added responsibility by being named president and chief operating officer for First American�s east Tennessee
region. Mr. McCabe continued in that position until 1991, when First American selected him as president of First
American�s Corporate Banking division, and shortly thereafter, as president of its General Banking division. In
1994, First American appointed Mr. McCabe as a vice chairman of First American Corporation. In March 1999,
Mr. McCabe was appointed by First American to manage all banking and non-banking operations, a position he
held until First American�s merger with AmSouth Bancorporation in October 1999.

Mr. McCabe also serves as a director of Nashville Electric Service, a municipal electric distribution company and
National Health Investors of Murfreesboro, Tennessee, a registered public healthcare real estate investment
company. Mr. McCabe was also a director of Goldleaf Financial Solutions, Inc., a registered public company that
was a provider of financial products to community banks, from 2002 until its sale in 2009. He was also a director
of SSC Services of Knoxville, Tennessee which was sold in 2010.

Mr. McCabe has been active in various civic organizations within his community, including Leadership
Knoxville and Leadership Nashville. He is a member of the World President�s Organization, Chief Executives
Organization, served as the immediate past Chairman of the Board of Trustees of The Ensworth School and is
immediate past chairman of Cheekwood Botanical Gardens and Museum of Art. He is also the past chairman of
the Middle Tennessee Boy Scout Council, The Nashville Symphony and the Nashville Downtown Partnership.

Mr. McCabe�s extensive banking and business development experience and his experience managing the day to
day operations of the fee-based portion of the Company�s business provide the Board with knowledge and insight
into the Company�s operations. Additionally, his active involvement with the Company since its inception
provides the Board with invaluable institutional knowledge and a comprehensive understanding of the Company�s
mission.

Dr. Wayne J. Riley (51) Director since December 18, 2007
Term to expire 2011

Since January 2007, Dr. Riley has served as the 10th President and chief executive officer of Meharry Medical
College in Nashville, Tennessee. Prior to his appointment at Meharry, he was vice president and vice dean for
health affairs and governmental relations and associate professor of medicine at Baylor College of Medicine and
an adjunct professor of management at Rice University�s Jesse H. Jones Graduate School of Business, Houston,
Texas.

Pinnacle Financial Partners, Inc. Page 13

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

Table of Contents 20



Table of Contents

Dr. Riley holds a bachelor�s degree from Yale University, a Master of Public Health (M.P.H.) degree in health
systems management from Tulane University School of Public Health & Tropical Medicine and a Doctor of
Medicine (M.D.) degree from Morehouse School of Medicine in Atlanta and holds an MBA from Rice
University�s Jesse H. Jones Graduate School of Business. Among his numerous professional achievements, he is a
member of the Board of Regents of the American College of Physicians (ACP) � the 129,000 member national
organization of internists � physicians who specialize in the prevention, detection and treatment of illnesses in
adults. ACP is the largest medical-specialty organization and second-largest physician group in the United States.
He has also been designated as a Master of the ACP, is a member of the prestigious Society of Medical
Administrators composed of the nation�s fifty leading physician executives and holds the academic rank of full
Professor of Medicine at both Meharry and Vanderbilt University Schools of Medicine.

Dr. Riley�s extensive civic and community involvement includes serving as a director of the Nashville Chamber of
Commerce, the Nashville Symphony Association, the United Way of Metropolitan Nashville, Middle Tennessee
Council Boy Scouts of America, American Cancer Society, Center for Non Profit Management, Cheekwood
Museum and Botanical Gardens and Tennessee Independent Colleges and Universities. He is also a member of
the Federal Reserve Bank of Atlanta�s Labor, Education and Health Advisory Council and a director of Vertex
Pharmaceuticals, a Cambridge, Massachusetts based registered public company, where he serves on the
Nominating and Corporate Governance and Management Development and Compensation Committees.

Dr. Riley�s medical background and the numerous leadership roles he has held in his field, including most recently
serving as the president and chief executive officer of Meharry Medical College, as well as his extensive
experience in healthcare public policy matters, add a unique perspective to the Board that was derived outside of
the banking industry.

     The following directors serve as Class III and Class I directors and, accordingly, their terms will expire at the 2012
and 2013 Annual Meeting of Shareholders, respectively, and when their successors are duly elected and qualified.

Continuing Directors Until 2012 Meeting
Class III Directors:

Colleen Conway-Welch (66) Director since February 28, 2000
Term to expire 2012

Dr. Conway-Welch is the dean and holds responsibilities as the chief executive officer of the Vanderbilt
University School of Nursing, Nashville, Tennessee, a position she has held since 1984. Because of her
international stature as a voice for the nursing profession, Dr. Conway-Welch has been previously called on to
serve on President Reagan�s 1988 Commission on HIV and the 1998 Congressional National Bipartisan
Commission on the Future of Medicare, the 2002 Advisory Council to Secretary Thompson on Public Health
Preparedness and the DHHS Center for Medicare and Medicaid�s Advisory Committee for Medicare Coverage, is
an elected member of the Institute of Medicine of the National Academy of Science, and in 2007, was appointed
by President Bush to the Board of Regents of the Uniformed Services University of the Health Sciences.

Dr. Conway-Welch currently serves as a director and chairperson of the Compliance Committee of RehabCare
Group, Inc., a registered public provider of rehabilitation services headquartered in St. Louis, Missouri, and
formerly was a member of the board of directors and Compensation Committee of Caremark Rx, Inc., a
registered public pharmacy benefits management company headquartered in
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Nashville, Tennessee prior to its 2007 acquisition by CVS Corporation. She currently serves on the board of
directors and the audit committee of Ardent Health Systems, Inc., a hospital and managed care company
headquartered in Nashville, Tennessee. Dr. Conway-Welch was a founder of the Company and an organizer of
the Bank.
In her community role, she has served on and chaired the board of directors for the Nashville Symphony, chaired
the �Report Card� Committee on Nashville Schools for the Nashville Area Chamber of Commerce and is a member
of the Nashville Downtown Rotary. She also chaired the Middle Tennessee United Way annual campaign in
1999. Additionally, Dr. Conway-Welch is a member of the board of directors of the Tennessee Performing Arts
Center.

Dr. Conway-Welch brings to the Board the management experience and unique perspective gained from having
served as the dean of the Vanderbilt University School of Nursing for over twenty-five years. Her substantial
knowledge of healthcare public policy matters, as well as her local and international reputation contributes to the
overall leadership composition of the Board, and her prior and current service on the boards of directors of two
other registered public companies gives her a deep understanding of the role of boards of directors.

Ed C. Loughry, Jr. (68) Director since March 15, 2006
Term to expire 2012

Mr. Loughry served as Vice-Chairman of the Company until his retirement on December 31, 2007, a position he
had held since March 15, 2006, following the merger between the Company and Cavalry. Mr. Loughry joined
Cavalry Banking in 1968 and served as President and chief executive officer of Cavalry Banking from 1982 until
its merger with Pinnacle National Bank in March 2006. He also served as president and chief executive officer of
Cavalry from its inception in 1998 until its merger with the Company in March 2006.

Mr. Loughry has served on the boards of directors of the Rutherford County Chamber of Commerce, the United
Way, the Heart Fund, the Federal Home Loan Bank of Cincinnati, the Federal Reserve Bank of Atlanta
(Nashville branch), the American Bankers Association board and the ABA Bank Pac board. He is past Chairman
of the Tennessee Bankers Association. He also received the Leader in Banking Excellence award from the
Tennessee Bankers Association. He is also currently serving on the Middle Tennessee Medical Center board and
the Christy-Houston Foundation. He was selected Business Person of the Year in 1993 and Business Legend in
2000 by the Rutherford County Chamber of Commerce.

Mr. Loughry served as a director of Cavalry Banking from 1982 to 2006 and Cavalry from 1998 to 2006. He was
the chairman of Cavalry�s Board from 1999 to 2006.

Mr. Loughry�s extensive banking experience, including having served as the President and a director of Cavalry,
brings to the Board valuable insight into the day to day operations of a financial institution and a deep
understanding of the banking industry generally and of the Company�s market area specifically. His institutional
knowledge of all operational aspects of Cavalry�s business prior to its merger with the Company and his
experience as past chairman of the Tennessee Bankers Association are both valuable to the Board.
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Hal N. Pennington (73) Director since February 22, 2006
Term to expire 2012

Mr. Pennington was formerly the chairman of Genesco, Inc. (�Genesco�) until his retirement in April 2010.
Genesco, a Nashville-based specialty retailer, sells footwear, headwear and accessories in more than 2,000 retail
stores in the United States and Canada. Genesco is a registered public company whose stock trades on the NYSE.
Mr. Pennington became a member of Genesco�s board in November 1999, when he was named executive vice
president and chief operating officer. He became president of Genesco in 2000, was named chief executive
officer in April 2002, a position he held until August 1, 2008.

Mr. Pennington received his Bachelor of Science degree in industrial management from Auburn University.

Actively involved in the community, he currently serves on the Nashville Symphony Association board of
directors, and Cheekwood Board of Trustees. In addition, he has served in a variety of leadership roles with
nonprofit organizations, including Leadership Nashville and the Boy Scouts of America, among others.

Mr. Pennington is an experienced business leader, having served as the chief executive officer of Genesco, a
registered public company. His experience as the chairman and chief executive officer of a registered public
company offers the Board management experience, leadership capabilities, financial knowledge and business
acumen, as well as the skills necessary to serve as the Company�s Lead Director.

Dale W. Polley (61) Director since February 28, 2000
Term to expire 2012

Mr. Polley was one of the founders of the Company and an organizer of the Bank. Mr. Polley retired as a vice
chairman and member of the board of directors of First American Corporation and First American National Bank
in 2000. In the nine years preceding these positions, Mr. Polley served in various executive management
positions at First American Corporation, which included serving as its president from 1997 to 1999. Before
joining First American in 1991, Mr. Polley was group executive vice president and treasurer for C&S/Sovran
Corporation, and held various executive positions within Sovran before its merger with C&S. Mr. Polley joined
Sovran from Commerce Union Bank of Nashville where he was its executive vice president and chief financial
officer.

Mr. Polley serves on the board of directors of O�Charley�s Inc., a registered public restaurant company, and
HealthStream, Inc., a registered public health services company, both of which are headquartered in Nashville,
Tennessee.

Mr. Polley also serves on the boards of the Nashville Sports Council, the Music City Bowl, St. Thomas Health
Services Foundation (currently Treasurer) and Vanderbilt-Ingram Cancer Center. Additionally, he has formerly
served on the boards
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