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FORWARD-LOOKING STATEMENTS

Pinnacle Financial Partners, Inc. (“ Pinnacle Financial”) may from time to time make written or oral statements, including statements contained in this
report which may constitute forward-looking statements within the meaning of Section 21E of the Securities Exchange Act of 1934 (the “ Exchange
Act”). Thewords “expect,” “anticipate,” “i

”ow

intend,” “consider,” “plan,” “believe,” “seek,” “should,” “estimate,” and similar expressions are intended to
identify such forward-looking statements, but other statements may constitute forward-looking statements. These statements should be considered
subject to various risks and uncertainties. Such forward-looking statements 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.
Pinnacle Financial’ s actual results may differ materially from the results anticipated in forward-looking statements due to avariety of factors. Such
factors are described below in “Item 1A. Risk Factors’ and include, without limitation, (i) unanticipated deterioration in the financial condition of
borrowers resulting in significant increasesin loan losses and provisions for those losses, (ii) increased competition with other financial institutions,
(iii) lack of sustained growth in the economy in the Nashville and Knoxville, Tennessee areas, (iv) rapid fluctuations or unanticipated changesin
interest rates, (v) theinability of our bank subsidiary, Pinnacle National Bank, to satisfy regulatory requirements for its expansion plans, and (vi)
changesin state or federal legislation or regulations applicable to financial service providers, including banks. Many of such factors are beyond
Pinnacle Financial’ s ability to control or predict, and readers are cautioned not to put undue reliance on such forward-looking statements. Pinnacle
Financial does not intend to update or reissue any forward-looking statements contained in this report as aresult of new information or other
circumstances that may become known to Pinnacle Financial. Forward-looking statements made by usin thisreport are also subject to those risks
identified within “Item 1A. Risk Factors.”

PART |

”ow n ou

Unless this Form 10-K indicates otherwise or the context otherwise requires, theterms*“we,” “our,” “us,” “ Pinnacle Financial Partners’ or
“Pinnacle Financial” as used herein refer to Pinnacle Financial Partners, Inc. and its bank subsidiaries, including its principal bank subsidiary
at December 31, 2007 Pinnacle National Bank, which we sometimes refer to as“ Pinnacle National,” “ our bank subsidiary” or “ our bank” andits
other subsidiaries. References herein to the fiscal years 2003, 2004, 2005, 2006 and 2007 mean our fiscal years ended December 31, 2003, 2004,
2005, 2006 and 2007, respectively.

ITEM 1. BUSINESS
OVERVIEW

Pinnacle Financial Partnersis Tennessee's second-largest bank holding company, with $3.8 billion in assets as of Dec. 31, 2007. Incorporated on Feb.
28, 2000, the holding company is parent of Pinnacle National Bank and owns 100% of the capital stock of Pinnacle National Bank. The firm started
operations on Oct. 27, 2000, with one office in Nashville, Tenn., and has since grown to 33 offices, including 31 in eight rapidly-growing Middle
Tennessee counties. The firm also has two officesin Knoxville, Tenn., the state' s third-largest banking market, and plans to expand to atotal of five
officesin Knoxville by the end of 2010.

The firm operates as acommunity bank primarily in urban markets. As an urban community bank, Pinnacle provides the personalized service most
often associated with small community banks, while offering the sophisticated products and services, such as investments and treasury management,
most typically offered by large regional and national banks. This approach positions Pinnacle Financial to move clients from the three vulnerable
regional and national banks that, despite significant market share |osses over the last seven years, still possess almost 50% market sharein the
NashvilleMSA.

Withstanding Market Turbulence

Despite the turbulence in financial markets and the financial servicesindustry, Pinnacle has maintained excellent credit quality as compared to other
competing financial institutions and has not had significant credit losses since its inception. Pinnacle attributes this to sound credit policy, aswell as
its approach of hiring the best financial services professionalsin the market. Hiring only experienced lenders with large client followings has enabled
Pinnacle to further its growth without sacrificing soundness.

Pinnacle also believes that its markets are in good position to weather a national economic downturn. While thelocal Nashville and Knoxville
economies are not as robust asin previous periods, we believe they are still strong in comparison to other United States markets of similar size.
Further, national research firm POLICON ranked the Nashville MSA No. 4 nationally in 2007 for economic strength based on long-term tendency to
grow insizeand quality.
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Growth through Acquisition and Successful Integration

In 2007 Pinnacle acquired Mid-America Bancshares Inc. (“Mid-America’), a$1.12 billion, two-bank holding company with asignificant presencein
rapidly growing counties that serve to compliment Pinnacle’s existing footprint. Mid-America, formed in 2006 as the parent of PrimeTrust Bank and
Bank of the South, operated 14 officesin very attractive trade areas within the Nashville MSA. When Pinnacle acquired PrimeTrust and Bank of the
South, each had agrowth rate in the top 10 in the country for banks chartered in 2001, the year both banks were formed. The acquisition closed on
Nov. 30, 2007, and Pinnacle successfully integrated operations of PrimeTrust and Bank of the South into Pinnacle's bank subsidiary on February 29,
2008. We measured success on several criteriaand we believe we successfully integrated PrimeTrust and Bank of the South as aresult of:

1.  Achievement of al major integration milestones on time,

2. Achievement of thefinancial synergiesthat were proposed at the time the Mid-America transaction was announced,
3. Nodegradation in service quality as measured by internal client surveys, and

4. Continued loan growth for the combined firm at rates exceeding those of the previous period.

This experience with the Mid-America merger mirrors the successful integration in 2006 of Cavalry Banking (“ Cavalry”). Cavalry was a one-bank
holding company headquartered in Rutherford County, one of the fastest growing countiesin Tennessee. In that acquisition, we met synergy targets
and achieved all major milestones while significantly increasing market share. Furthermore, we do not believe we have lost and do not anticipate
losing any significant revenue producers or clients as aresult of the Mid-Americaintegration.

Opportunity. We believe there are major trends in the Nashville MSA that strengthen our strategic market position as alocally managed community
bank:

. Clients generally perceivethat service levels at banks are declining. We believe thisis largely attributable to merger-related integration issues
resulting from consolidation in the bank and brokerage industries. Additionally, small business owners want areliable point of contact that is
knowledgeable about their business and the financial products and services that are important to the success of their business. Nashvilleis
dominated by three large regional bank holding companies that are headquartered el sewhere, each of whom is experiencing declining market
share trends over the last seven years; and

. Thereis significant growth in the demand for convenient access to financial services, particularly through ATMs, telephone banking, remote
deposit capture and Internet banking. We have devel oped best-in-class products and servicesin these areas, including free ATM usage and
acomprehensive Internet banking suite of products.

Our primary market segments, which are small businesses with annual sales from $1 million to $50 million, real estate professionals and consumers that
are not price-based shoppers, are more likely to be disaffected by the banking industry’s perceived decline in customer service and lack of financial
product sophistication. To overcome these client perceptions and attract business from these market segments, our approach isto hire only seasoned
professional's, from both the banking and brokerage industries, and strategically design our banking, investment and insurance products to meet the
expected needs of our targeted market segments. As an example, we consider our consumer brokerage and corporate treasury management products
to beat least at parity with the large regional banks that dominate our target segment in the Nashville market. Our advantage is that we have both the
sophisticated product offering and the exceptional service level provided by local financial advisors working hand-in-hand with the client on an
ongoing basis. Accordingly, our marketing philosophy is centered on delivering exceptional service and effective financial advice through highly
trained personnel who understand and care about the broad financial needs and objectives of our clients.

Business Strategies. To carry out our marketing philosophy, our specific business strategies have been and will continue to be:

. Hire and retain highly experienced and qualified banking and financial professionals with successful track records and, for client contact
personnel, established books of business with small businesses, real estate professionals and affluent househol ds within the Nashville and
Knoxville MSAs. On average, our senior client contact associates have in excess of 20 years experiencein their local market. We have also
achieved an annual associate retention rate of approximately 90 percent. We believe we will continue to experience success in attracting more
market-best associates to our firm aswell as retaining our highly experienced and successful group of associates.

. Provide individualized attention with consistent, local decision-making authority.

. Offer afull line of financial servicesto include traditional depository and credit products, aswell as sophisticated investment, trust and
insurance products and services. As of December 31, 2007, Pinnacle National’ s brokerage division, Pinnacle Asset Management, had
accumul ated approximately $878 million in brokerage assets. In 2007, Pinnacle Asset Management was
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the top producer among Raymond James Financial Services branches nationwide. Additionally, our trust department had accumul ated
approximately $464 million in trust assets under management at December 31, 2007. We will use our trust area, Pinnacle Asset Management
and Miller and Loughry Insurance Servicesto provide a broad array of sophisticated and convenient investment and insurance products and
services.

. Capitalize on customer dissatisfaction that we believe exists and has been caused by what we believe to be our competitors' lessthan
satisfactory response to the financial needs of today’s sophisticated consumers and small- to medium-si zed businesses. Since we began our
company, we have historically surveyed our customers on numerous matters related to their relationship with us. Consistently, 100 percent
of these surveysindicate that Pinnacle is recognizably better than our competitors.

. Offer extraordinary convenience by building a distribution system with online banking, telephone banking, remote deposit services and
accessto ATMs across the globe to provide options for clientsto access financial services 24/7. In addition to the office expansion through
acquisition, we opened two new officesin 2007, one in the Nashville MSA and the other in Knoxville.

We believe our business strategies allow us to effectively distinguish ourselves from other financial institutions operating within the Nashville and
Knoxville MSAs and successfully attract and retain business rel ationships with small businesses and affluent households.

Market Area. Our markets of Nashville and Knoxville are two of the top three banking market areas in Tennessee.
Nashville MSA

The Nashville MSA, Pinnacle's primary market area, includes Davidson County and twelve surrounding counties. This arearepresents a
geographic areathat covers approximately 4,000 square miles and a population in excess of 1.3 million people. For Pinnacle National, we
concentrate our market efforts on Davidson, Rutherford, Williamson, Sumner, Wilson, Cheatham, Dickson and Bedford counties which
represent 89.9% of the Nashville MSA’ s popul ation base and 95.3% of the deposit base (based on June 30, 2007 FDIC information). The area’s
growth isnot limited to population. Median incomein the Nashville MSA is expected to have increased by 22% between 2000 and 2008.

Nashvilleisthe capitol of Tennessee and an important transportation, business and tourism center within the United States. Additionally, the
metropolitan Nashville area has attracted a number of significant business relocations resulting in an expansion of itslabor force into many
different industry sectors. In 2007, Expansion Management once again ranked Nashville as one of “ America's 50 Hottest Cities” for relocation
and expansion, and Marketwatch.com ranked Nashville No. 6 nationally in its Top 10 Cities for Business ranking because of Nashville' s robust
industry sectors. In its Best Cities for Relocating Families ranking, Primacy ranked Nashville No. 2 nationally among large market cities based on
factors such as home prices, appreciation rates and property taxes. Over the last few years, Nashville has been chosen by such companies as
Louisiana Pacific, Nissan North America, CareMark and Dell to relocate their U.S. headquarters or to significantly expand their operations.

Our primary service area s economic strength comes from its large employer base, which includes several large enterprises such as Vanderbilt
University and Medical Center, HCA Inc., Saturn Corporation and Nissan Motor Manufacturing Corporation USA. There are currently more
than 300 healthcare companiesin the Nashville area. Additionally, according to the Nashville Area Chamber of Commerce, the regional economy
has outperformed the state and national economies during the most recent time periods and continues to benefit from low unemployment,
consistent job growth, substantial outside investment and expansion and awell trained and growing labor force. We anticipate that these
factors will continue to cause more businesses to relocate to, or start operationsin, the Nashville MSA and, in turn, will increase the demand for
depository and lending services within our market at a pace faster than national averages. In comparing Nashville MSA deposits as of June 30,
2007 to those at June 30, 2006, the Nashville MSA deposits were $2.1 billion higher in 2007 than in 2006, which reflects a 7.4% growth rate.

Knoxville MSA

The Knoxville MSA, where Pinnacle established its de novo presence in 2007, includes five counties with atotal population of 667,000 in 2006.
According to aLabor Market Assessment of the Greater Knoxville Region conducted for the Knoxville Area Chamber Partnership in 2006, the
area’ s population is growing faster than the state or national growth rates. The study indicates the population is projected to increase by 5.8%,
compared to 4.3% for Tennessee and 4.8%
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nationally, between 2006 and 2011. Primacy ranked Knoxville No. 1 nationally among middle market cities based on factors such as home prices,
appreciation rates and property taxes.

The business climate in the Knoxville MSA has earned the area a reputation for being a good choice for relocation. For instance, Expansion
Management magazine ranks Knoxville among its 50 Hottest Cities, Forbes ranked Knoxvillethe No. 5initsranking of Best Placesfor Business
and Careers, and Site Selection magazine ranked Knoxville No. 5 nationally for Best Overall Business Climate.

Among the leading companies that have recently relocated significant operations to the Knoxville area are Brinks Home Security, SY SCO
Corporation, Reily Foods and Exedy America. The areawas already home to corporate headquarters such as Panasonic Electronic Devices,
Regal Corp., Scripps Networks, Sea Ray Boats, Goody's Family Clothing, Pilot Oil, Ruby Tuesday and the Tennessee Valley Authority.

Theregion is also hometo the University of Tennessee and Oak Ridge National Laboratory and Y-12 National Security Complex. These
intellectual assets help spur growth in the Knoxville MSA.

Competitive Conditions. The Nashville MSA banking market isvery competitive, with 59 financial institutions with over $30.6 billion in depositsin
the market as of June 30, 2007 up from approximately $28.5 hillion at June 30, 2006 according to FDIC data. As of June 30, 2007, approximately 65.0% of
this deposit base was controlled by large, multi-state banks headquartered outside of Nashville, which included the following six banks, Regions
Financial (headquartered in Birmingham, Alabama), Bank of America (headquartered in Charlotte, North Carolina), First Horizon (headquartered in
Memphis, Tennessee), US Bancorp (headquartered in Milwaukee, Wisconsin), SunTrust (headquartered in Atlanta, Georgia), and Fifth Third
(headquartered in Cincinnati, Ohio). According to FDIC deposit information, the collective market share of depositsin the Nashville MSA of Regions
Financia (including the acquired Union Planters National Bank, First American National Bank, and AmSouth Bank), Bank of Americaand SunTrust
(including the acquired National Bank of Commerce) declined from 67.3% to 48.9% during the ten years ended June 30, 2007. Pinnacle, on the other
hand, after only seven years of operations, now holds the No. 4 market share position in the Nashville MSA immediately behind the three vulnerable
out-of -state banks.

The Knoxville MSA banking market is also very competitive, with 35 financial institutions with over $10.4 billion in deposits in the market as of

June 30, 2007. According to FDIC data, bank and thrift depositsin the Knoxville MSA grew from approximately $10.1 billion at June 30, 1996 to more
than $10.4 billion at June 30, 2007. As of June 30, 2007, approximately 68.0% of this deposit base was controlled by large, multi-state banks
headquartered outside of Knoxville, which included the following four banks, Regions Financial (headquartered in Birmingham, Alabama), First
Horizon (headquartered in Memphis, Tennessee), Branch Banking and Trust (headquartered in Winston-Salem, North Carolina), and SunTrust
(headquartered in Atlanta, Georgia). According to FDIC deposit information, the collective market share of depositsin the Knoxville MSA of Regions
Financial (including the acquired Union Planters National Bank, First American National Bank, and AmSouth Bank), First Horizon and SunTrust
(including the acquired National Bank of Commerce) declined from 66.3% to 56.7% during the ten years ended June 30, 2007.

Consequently, while large, multi-state institutions are well established in both of our market areas, the general trends indicate that amajority of the
community banksin our market areas have been able to increase their deposit market share in recent years at the expense of the larger, multi-state
banks. Furthermore, continued consolidation of our industry, particularly with respect to the larger regional banks that have presencein our market,
should create additional opportunitiesfor us aswe capitalize on customer dissatisfaction that usually occurs following amerger of these larger multi-
state banks.

The Nashville MSA has also experienced several new denovo banks over the last few years. These new banks will increase the competitiveness of
our local market as they work to build market share within Nashville and the surrounding counties. This competition may limit or reduce our
profitability, reduce our growth and adversely affect our results of operations and financial condition. We expect that these new bankswill approach
our customers about moving their banking relationships as well as approach our associates about joining their organizations. However, we do not
anticipate losing any customers or associates to these organizations as we will continue to focus on providing high quality customer service and
maintaining ahigh level of engagement with our associate base.

We also believe that Pinnacle National’s status as a community bank will not be enough to compete in today’ s financial industry. In the wake of
modern technology and the prosperity of the United States' financial markets, banking clients have generally become more sophisticated in their
approach to selecting financial services providers. We believe that the most important criteriato our bank’ s targeted clients when selecting abank is
their desire to receive exceptional and personal customer service while being able to enjoy convenient access to a broad array of sophisticated
financial products. Additionally, when presented with a choice, we believe
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that many of our bank’stargeted clients would prefer to deal with alocally-owned institution headquartered in Tennessee, like Pinnacle National, as
opposed to alarge, multi-state bank, where many important decisions regarding aclient’sfinancial affairs are made elsewhere.

Employees

Asof Feb. 15, 2008, we employed 732 associates, including 671 full-time associ ates. These associates are Pinnacle’s most important asset and are the
reason the firm continues to outpace growth rates of similar institutions. We consider our relationship with all associatesto be excellent. Thisis
supported by the fact that for the fifth consecutive year, Pinnacle was named by the Nashville Business Journal asthe “Best Placeto Work in
Nashville” among Middle Tennessee's large companies with more than 100 employees. The selection is based on a survey of associates.

We are also one of arelatively small number of financial firmsin the country that provide stock options and other forms of equity compensation for all
associates via a broad-based equity incentive plan. We believe this broad-based equity incentive plan directly aligns our employee base with our
shareholders, and that our associates have become even more engaged in the creation of shareholder value over the intermediate- and long-terms.
Information concerning these plansisincluded in the “Notes to the Consolidated Financial Statements.”

Additionally, all of our non-commission based employees participate in an annual cash incentive plan whereby they receive a certain percentage of
their annual base salary should the firm meet certain soundness and earnings targets for the year. Information concerning this plan isincluded in
“Management’s Discussion and Analysis of Financial Condition and Results of Operations.”

Lending Services

We offer afull range of lending products, including commercial, real estate and consumer loans to individuals and small-to medium-sized businesses
and professional entities. We compete for these |oans with competitors who are also well established in the Nashville and Knoxville MSAs.

Pinnacle National’ s |oan approval policies provide for various levels of officer lending authority. When the amount of total loans to a single borrower
exceeds that individual officer’slending authority, officers with ahigher lending limit, Pinnacle National’ s board of directors or the executive
committee of the board determine whether to approve the loan request.

Pinnacle National’ s lending activities are subject to avariety of lending limitsimposed by federal law. Differing limits apply based on the type of loan
or the nature of the borrower, including the borrower’ s relationship to Pinnacle National. In general, however, at December 31, 2007, we were able to
loan any one borrower amaximum amount equal to approximately $30.3 million plus an additional $20.2 million, or atotal of approximately $50.5 million,
for loans that meet certain additional federal collateral guidelines. Theselegal limitswill increase or decrease as our bank subsidiary’s capital increases
or decreases as aresult of its earnings or losses, the injection of additional capital or other reasons. In addition to these regulatory limits, Pinnacle
National currently imposes upon itself an internal lending limit of $22 million, which isless than the prescribed legal lending limit.

The principal economic risk associated with each category of loans that Pinnacle National expects to make is the creditworthiness of the borrower.
General economic factors affecting acommercial or consumer borrower’s ability to repay include interest, inflation and unemployment rates, aswell as
other factors affecting aborrower’s assets, clients, suppliers and employees. Many of Pinnacle National’s commercial loans are made to small- to
medium-si zed businesses that are sometimes | ess able to withstand competitive, economic and financial pressures than larger borrowers. During
periods of economic weakness, these businesses may be more adversely affected than larger enterprises, and may cause increased levels of
nonaccrual or other problem loans, loan charge-offs and higher provision for loan losses.

Pinnacle National’s commercial clients borrow for avariety of purposes. The terms of these loans will vary by purpose and by type of any underlying
collateral and include equipment loans and working capital loans. Commercial loans may be unsecured or secured by accounts receivable or by other
business assets. Pinnacle National also makes avariety of commercial real estate loans, residential real estate loans and construction and devel opment
loans.

Pinnacle National also makes avariety of loansto individuals for personal, family, investment and household purposes, including secured and
unsecured installment and term loans, residential first mortgage loans, home equity loans and home equity lines of credit. We do not have any
concentrations of subprime loans.
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I nvestment Securities

In addition to loans, Pinnacle National has other investments primarily in obligations of the United States government, obligations guaranteed asto
principal and interest by the United States government and other securities. No investment in any of those instruments exceeds any applicable
limitation imposed by law or regulation. The executive committee of the board of directors reviews the investment portfolio on an ongoing basisin
order to ensure that the investments conform to Pinnacle National’s asset liability management policy as set by the board of directors.

Asset and Liability Management

Our Asset Liability Management Committee (“ALCO"), composed of senior managers of Pinnacle National, manages Pinnacle National’s assets and
liabilities and strivesto provide a stable, optimized net interest income and margin, adequate liquidity and ultimately a suitable after-tax return on
assets and return on equity. ALCO conducts these management functions within the framework of written policies that Pinnacle National’s board of
directors has adopted. AL CO works to maintain an acceptable position between rate sensitive assets and rate sensitive liabilities.

Deposit Services

Pinnacle National seeksto establish abroad base of core deposits, including savings, checking, interest-bearing checking, money market and
certificate of deposit accounts. To attract deposits, Pinnacle National has employed a marketing plan in its overall service area and features a broad
product line and competitive rates and services. The primary sources of deposits are residents and businesses located in the Nashville and Knoxville
MSAs. Pinnacle National generally obtains these deposits through personal solicitation by its officers and directors. We aso utilize non-core
deposits as a significant funding source for our growth. These non-core deposit sources primarily include brokered certificates of deposits and public
funds.

I nvestment, Trust and I nsurance Services

Pinnacle National contracts with Raymond James Financia Service, Inc. (“RJFS”), aregistered broker-dealer and investment adviser, to offer and sell
various securities and other financial productsto the public from Pinnacle National’s locations through Pinnacle National employeesthat are also
RJFS employees. RIFSisasubsidiary of Raymond James Financial, Inc.

Pinnacle National offers, through RJFS, non-FDIC insured investment productsin order to assist Pinnacle National’s clientsin achieving their
financial objectives consistent with their risk tolerances. Pinnacle National’s suite of investment productsinclude:

Mutual Funds;

Variable Annuities;

Money Market Instruments;
Treasury Securities;

Bonds;

Fixed Annuities;

Stocks;

Financial Planning;

Asset Management Accounts; and
Listed Options.

All of the financial productslisted above are offered by RIFS from Pinnacle National’s main office and its other offices. Additionally, we believe that
the brokerage and investment advisory program offered by RIJFS complements Pinnacle National’ s general banking business, and further supportsits
business philosophy and strategy of delivering to our clients those products and services that meet their financial needs. In addition to the
compliance monitoring provided by RIFS, Pinnacle National has developed its own compliance-monitoring program to further ensure that Pinnacle
National personnel deliver these productsin a manner consistent with the various regulations governing such activities.

Pinnacle National receives a percentage of commission credits and fees generated by the program. Pinnacle National remains responsible for various
expenses associated with the program, including promotional expenses, furnishings and equipment expenses and general personnel costs.

Pinnacle National also maintains atrust department which provides fiduciary and investment management services for individual and institutional
clients. Account typesinclude personal trust, endowments, foundations, individual retirement accounts, pensions and custody. Pinnacle Financial
has also established Pinnacle Advisory Services, Inc., aregistered investment advisor, to provide investment advisory servicesto its clients.
Additionally, Miller and Loughry Insurance Services, Inc., awholly-owned subsidiary of Pinnacle National providesinsurance products, particularly
in the property and casualty area, to itsclients.
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Other Banking Services

Given client demand for increased convenience in accessing banking and investment services, Pinnacle National aso offers abroad array of
convenience-centered products and services, including 24 hour telephone and Internet banking, debit cards, direct deposit and cash management
services for small- to medium-sized businesses. Additionally, Pinnacle National is associated with a nationwide network of automated teller machines
of other financial institutions that our clients are able to use throughout Tennessee and other regions. In many cases, Pinnacle National, in contrast to
itsregional competitors, reimbursesits clients for any fees that may be charged to the client for utilizing the nationwide ATM network which enables
us to demonstrate greater convenience as compared to these competitors.

Pinnacle National also offersitstargeted commercial clients remote deposit services, which allow electronic deposits to be made from the client’s place
of business, giving clients even greater convenience.

Available | nformation

Wefile reports with the Securities and Exchange Commission (“ SEC”), including annual reports on Form 10-K, quarterly reports on Form 10-Q and
current reports on Form 8-K. The public may read and copy any materials we file with the SEC at the SEC’ s Public Reference Room at 100 F Street,
N.E., Washington, DC 20549. The public may obtain information on the operation of the Public Reference Room by calling the SEC at 1-800-SEC-0330.
We are an electronic filer, and the SEC maintains an Internet site at www.sec.gov that contains the reports, proxy and information statements, and
other information we have filed electronically. Our website address is www.pnfp.com. Please note that our website address is provided as an inactive
textual reference only. We make avail able free of charge through our website, the annual report on Form 10-K, quarterly reports on Form 10-Q, current
reports on Form 8-K, and all amendments to those reports as soon as reasonably practicable after such material is electronically filed with or furnished
to the SEC. Theinformation provided on our website is not part of this report, and is therefore not incorporated by reference unless such information
is otherwise specifically referenced elsewhere in this report.

We have posted our Corporate Governance Guidelines, our Corporate Code of Conduct for directors, officers and employees, and the charters of our
Audit Committee, Human Resources and Compensation Committee, and Nominating and Corporate Governance Committee of our board of directors

on the Corporate Governance section of our website at www.pnfp.com. Our corporate governance materials are available free of charge upon request
to our Corporate Secretary, Pinnacle Financial Partners, Inc., 211 Commerce Street, Suite 300, Nashville, Tennessee 37201.

SUPERVISION AND REGULATION

Both Pinnacle Financial and Pinnacle National are subject to extensive state and federal banking laws and regul ations that impose restrictions on and
provide for general regulatory oversight of Pinnacle Financial’s and Pinnacle National’ s operations. These laws and regulations are generally intended
to protect depositors and borrowers, not shareholders. The following discussion describes the material elements of the regulatory framework which
apply.

Pinnacle Financial

We are abank holding company under the federal Bank Holding Company Act of 1956. As aresult, we are subject to the supervision, examination,
and reporting requirements of the Bank Holding Company Act and the regulations of the Federal Reserve.

Acquisition of Banks. The Bank Holding Company Act requires every bank holding company to obtain the Federal Reserve's prior approval before:

. Acquiring direct or indirect ownership or control of any voting shares of any bank if, after the acquisition, the bank holding company will
directly or indirectly own or control more than 5% of the bank’s voting shares;

. Acquiring al or substantially all of the assets of any bank; or

. Merging or consolidating with any other bank holding company.

Additionally, the Bank Holding Company Act provides that the Federal Reserve may not approve any of these transactionsif it would substantially
lessen competition or otherwise function as arestraint of trade, or result in or tend to create a monopoly, unless the anticompetitive effects of the
proposed transaction are clearly outweighed by the public interest in meeting the convenience and needs of the communities to be served. The
Federal Reserve isalso required to consider the financial and managerial resources and
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future prospects of the bank holding companies and banks concerned and the convenience and needs of the communities to be served. The Federal
Reserve's consideration of financial resources generally focuses on capital adequacy, which is discussed below.

Under the Bank Holding Company Act, if adequately capitalized and adequately managed, we or any other bank holding company located in
Tennessee may purchase a bank located outside of Tennessee. Conversely, an adequately capitalized and adequately managed bank holding
company located outside of Tennessee may purchase a bank located inside Tennessee. In each case, however, state law restrictions may be placed on
the acquisition of abank that has only been in existence for alimited amount of time or will result in specified concentrations of deposits. For example,
Tennessee law currently prohibits abank holding company from acquiring control of a Tennessee-based financial institution until the target financial
institution has been in operation for three years.

Changein Bank Control. Subject to various exceptions, the Bank Holding Company Act and the Federal Change in Bank Control Act, together with
related regulations, require Federal Reserve approval prior to any person or company acquiring “control” of abank holding company. Control is
conclusively presumed to exist if an individual or company acquires 25% or more of any class of voting securities of the bank holding company.
Control isrebuttably presumed to exist if aperson or company acquires 10% or more, but less than 25%, of any class of voting securities and either:

. The bank holding company has registered securities under Section 12 of the Securities Exchange Act of 1934; or
. No other person owns a greater percentage of that class of voting securitiesimmediately after the transaction.

Our common stock is registered under the Securities Exchange Act of 1934. The regulations provide a procedure for challenge of the rebuttable
control presumption.

Permitted Activities. The Gramm-Leach-Bliley Act of 1999 amended the Bank Holding Company Act and expanded the activities in which bank
holding companies and affiliates of banks are permitted to engage. The Gramm-Leach-Bliley Act eliminates many federal and state law barriersto
affiliations among banks and securities firms, insurance companies, and other financial service providers. Generaly, if we qualify and elect to become
afinancia holding company, which is described below, we may engage in activities that are:

. Financia in nature;
. Incidental to afinancia activity; or

. Complementary to afinancial activity and do not pose a substantial risk to the safety or soundness of depository institutions or the financial
system generally.

The Gramm-Leach-Bliley Act expressly liststhe following activities as financial in nature:

. Lending, trust and other banking activities;

. Insuring, guaranteeing, or indemnifying against loss or harm, or providing and issuing annuities, and acting as principal, agent, or broker for
these purposes, in any state;

. Providing financial, investment, or advisory services,

. Issuing or selling instruments representing interests in pools of assets permissible for abank to hold directly;

. Underwriting, dealing in or making a market in securities;

. Activitiesthat the Federal Reserve has determined to be so closely related to banking or managing or controlling banks as to be a proper

incident to banking or managing or controlling banks;
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. Activities permitted outside of the United States that the Federal Reserve has determined to be usual in connection with banking or other
financial operations abroad;

. Merchant banking through securities or insurance affiliates; and

. Insurance company portfolio investments.

The Gramm-L each-Bliley Act also authorizes the Federal Reserve, in consultation with the Secretary of the Treasury, to determine activitiesin addition
to those listed above that are financial in nature or incidental to such financial activity. In determining whether a particular activity isfinancial in
nature or incidental or complementary to afinancial activity, the Federal Reserve must consider (1) the purpose of the Bank Holding Company and
Gramm-Leach-Bliley Acts, (2) changes or reasonably expected changesin the marketplace in which financial holding companies compete and in the
technology for delivering financial services, and (3) whether the activity is necessary or appropriate to allow financial holding companiesto
effectively compete with other financial service providers and to efficiently deliver information and services.

To qualify to become afinancial holding company, any of our depository institution subsidiaries must be well capitalized and well managed and must
have a Community Reinvestment Act rating of at least “ satisfactory.” Additionally, we must file an el ection with the Federal Reserve to become a
financial holding company and provide the Federal Reserve with 30 days written notice prior to engaging in a permitted financial activity. Although
we do not have any immediate plansto file an election with the Federal Reserve to become afinancial holding company, one of the primary reasons we
selected the holding company structure was to have increased flexibility. Accordingly, if deemed appropriate in the future, we may seek to become a
financial holding company.

Under the Bank Holding Company Act, a bank holding company, which has not qualified or el ected to become afinancial holding company, is
generally prohibited from engaging in or acquiring direct or indirect control of more than 5% of the voting shares of any company engaged in
nonbanking activities unless, prior to the enactment of the Gramm-Leach-Bliley Act, the Federal Reserve found those activities to be so closely related
to banking as to be a proper incident to the business of banking. Activities that the Federal Reserve has found to be so closely related to banking as
to be a proper incident to the business of banking include:

. Factoring accounts receivable;

. Acquiring or servicing loans;

. L easing personal property;

. Conducting discount securities brokerage activities;

. Performing selected data processing services;

. Acting as agent or broker in selling credit life insurance and other types of insurance in connection with credit transactions; and
. Performing selected insurance underwriting activities.

Despite prior approval, the Federal Reserve may order a bank holding company or its subsidiaries to terminate any of these activities or to terminate
its ownership or control of any subsidiary when it has reasonable cause to believe that the bank holding company’s continued ownership, activity or
control constitutes a seriousrisk to the financial safety, soundness, or stability of any of its bank subsidiaries.

Support of Subsidiary I nstitutions. Under Federal Reserve policy, we are expected to act as a source of financial strength for our bank subsidiary,
Pinnacle National, and to commit resources to support Pinnacle National. This support may be required at times when, without this Federal Reserve
policy, we might not be inclined to provideit. In the unlikely event of our bankruptcy, any commitment by usto afederal bank regulatory agency to
maintain the capital of Pinnacle National would be assumed by the bankruptcy trustee and entitled to a priority of payment.
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Pinnacle National

Following our merger with Mid-America, on February 29, 2008, we, through Pinnacle National, sold the charter of PrimeTrust Bank to an unaffiliated
third party but simultaneously purchased all of the assets and assumed all of the liabilities of PrimeTrust Bank and merged Bank of the South into
Pinnacle National so that we now own only one bank — Pinnacle National. Pinnacle National is anational bank chartered under the federal National
Bank Act. Asaresult, it is subject to the supervision, examination and reporting requirements of the National Bank Act and the regul ations of the
Office of the Comptroller of the Currency (the “OCC"). The OCC regularly examines Pinnacle Nationa’s operations and has the authority to approve
or disapprove mergers, the establishment of branches and similar corporate actions. The OCC also has the power to prevent the continuance or
development of unsafe or unsound banking practices or other violations of law. Additionally, Pinnacle National’s deposits are insured by the FDIC to
the maximum extent provided by law. Pinnacle National also is subject to numerous state and federal statutes and regul ations that will affect its
business, activities and operations.

Branching. While the OCC has authority to approve branch applications, national banks are required by the National Bank Act to adhere to
branching laws applicable to state chartered banks in the statesin which they are located. With prior regulatory approval, Tennessee law permits
banks based in the state to either establish new or acquire existing branch offices throughout Tennessee. Pinnacle National and any other national or
state-chartered bank generally may branch across state lines by merging with banksin other statesif allowed by the applicable states' laws.
Tennessee law, with limited exceptions, currently permits branching across state lines either through interstate merger, branch acquisition, or branch
establishment. The laws of Alabama, North Carolinaand Virginiawould allow Pinnacle to acquire or establish branches in those states, and banksin
those states to similarly branch in Tennessee.

FDIC Insurance. The FDIC has adopted arisk-based assessment system for insured depository institutions that takes into account the risks
attributabl e to different categories and concentrations of assets and liahilities. In early 2006, Congress passed the Federal Deposit Insurance Reform
Act of 2005, which made certain changes to the Federal deposit insurance program. These changes included merging the Bank Insurance Fund and
the Savings Association Insurance Fund, increasing retirement account coverage to $250,000 and providing for inflationary adjustments to general
coverage beginning in 2010, providing the FDIC with authority to set the fund’s reserve ratio within a specified range, and requiring dividends to
banks if the reserve ratio exceeds certain levels. The new statute grants banks an assessment credit based on their share of the assessment base on
December 31, 1996, and the amount of the credit can be used to reduce assessmentsin any year subject to certain limitations. Because it was not
organized until 2000, Pinnacle National was not eligible to receive this one-time assessment credit; however, approximately $297,000 in credits were
available from the Cavalry acquisition, all of which were used to reduce our insurance assessment in 2007.

The FDIC may terminate its insurance of depositsif it finds that the institution has engaged in unsafe and unsound practices, isin an unsafe or
unsound condition to continue operations, or has violated any applicable law, regulation, rule, order or condition imposed by the FDIC.

Capital Adeguacy

Both Pinnacle Financial and Pinnacle National are required to comply with the capital adequacy standards established by the Federal Reserve, in our
case, and the OCC, in the case of Pinnacle National. The Federal Reserve has established arisk-based and aleverage measure of capital adequacy for
bank holding companies. Pinnacle National is also subject to risk-based and leverage capital requirements adopted by the OCC, which are
substantially similar to those adopted by the Federal Reserve for bank holding companies.

The risk-based capital standards are designed to make regulatory capital requirements more sensitive to differencesin risk profiles among banks and
bank holding companies, to account for off-balance-sheet exposure, and to minimize disincentives for holding liquid assets. Assets and off-balance-
sheet items, such asletters of credit and unfunded loan commitments, are assigned to broad risk categories, each with appropriate risk weights. The
resulting capital ratios represent capital as a percentage of total risk-weighted assets and off-balance-sheet items.

The minimum guideline for the ratio of total capital to risk-weighted assetsis 8%. Total capital consists of two components, Tier 1 capital and Tier 2
capital. Tier 1 capital generally consists of common stock, minority interestsin the equity accounts of consolidated subsidiaries, noncumulative
perpetual preferred stock, and alimited amount of cumulative perpetual preferred stock, less goodwill and other specified intangible assets. Tier 1
capital must equal at least 4% of risk-weighted assets. Tier 2 capital generally consists of subordinated debt, other preferred stock, and alimited
amount of loan loss reserves. The total amount of Tier 2 capital islimited to 100% of Tier 1 capital.
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In addition, the Federal Reserve has established minimum leverage ratio guidelines for bank holding companies. These guidelines provide for a
minimum ratio of Tier 1 capital to average assets, less goodwill and other specified intangible assets, of 3% for bank holding companies that meet
specified criteria, including having the highest regulatory rating and implementing the Federal Reserve's risk-based capital measure for market risk. All
other bank holding companies generally are required to maintain aleverageratio of at least 4%. The guidelines also provide that bank holding
companies experiencing high internal growth, asis our case, or making acquisitions will be expected to maintain strong capital positions substantially
above the minimum supervisory levels. Furthermore, the Federal Reserve hasindicated that it will consider abank holding company’s Tier 1 capital
leverageratio, after deducting all intangibles, and other indicators of capital strength in evaluating proposals for expansion or new activities.

Information concerning our regulatory ratios at December 31, 2007 isincluded in the “Notes to the Consolidated Financial Statements.”

If our growth rate continues, as we presently anticipate, our assets will grow faster than our capital and our capital ratioswill decline. In order to
maintain capital at Pinnacle National at appropriate levels, we may be required to incur borrowings or issue additional trust preferred or equity
securities, the proceeds of which would be contributed to Pinnacle National.

Failure to meet capital guidelines could subject abank or bank holding company to avariety of enforcement remedies, including issuance of a capital
directive, the termination of deposit insurance by the FDIC, a prohibition on accepting brokered deposits, and other restrictions on its business. As
described above, significant additional restrictions can be imposed on FDIC-insured depository institutions that fail to meet applicable capital
requirements.

Prompt Corrective Action

The Federal Deposit Insurance Corporation Improvement Act of 1991 establishes a system of prompt corrective action to resolve the problems of
undercapitalized financial institutions. Under this system, the federal banking regulators have established five capital categories (well capitalized,
adequately capitalized, undercapitalized, significantly undercapitalized and critically undercapitalized) into one of which all institutions are placed.
Federal banking regulators are required to take various mandatory supervisory actions and are authorized to take other discretionary actionswith
respect to institutionsin the three undercapitalized categories. The severity of the action depends upon the capital category in which theinstitutionis
placed. Generally, subject to a narrow exception, the banking regul ator must appoint areceiver or conservator for an institution that is critically
undercapitalized. The federal banking agencies have specified by regulation the relevant capital level for each category.

Aninstitution that is categorized as undercapitalized, significantly undercapitalized, or critically undercapitalized is required to submit an acceptable
capital restoration plan to its appropriate federal banking agency. A bank holding company must guarantee that a subsidiary depository institution
meets its capital restoration plan, subject to various limitations. The controlling holding company’s obligation to fund a capital restoration planis
limited to the lesser of 5% of an undercapitalized subsidiary’s assets or the amount required to meet regulatory capital requirements. An
undercapitalized institution is also generally prohibited from increasing its average total assets, making acquisitions, establishing any branches or
engaging in any new line of business, except under an accepted capital restoration plan or with FDIC approval. The regulations also establish
procedures for downgrading an institution and alower capital category based on supervisory factors other than capital. As of December 31, 2007, we
believe Pinnacle National and our other banking subsidiariesin existence at that date would be considered “well capitalized” by their primary
regulators.

Payment of Dividends

Weare alegal entity separate and distinct from Pinnacle National. Over time, the principal source of our cash flow, including cash flow to pay
dividendsto our holders of trust preferred securities and to our common stock shareholders, will be dividends that Pinnacle National paysto usasits
sole shareholder. Statutory and regulatory limitations apply to Pinnacle National’s payment of dividendsto usaswell asto our payment of dividends
to our shareholders

Pinnacle National isrequired by federal law to obtain the prior approval of the OCC for payments of dividendsif the total of all dividends declared by
its board of directorsin any year will exceed (1) the total of Pinnacle National’s net profits for that year, plus (2) Pinnacle National's retained net
profits of the preceding two years, less any required transfers to surplus. Generally, federal regulatory policy encourages holding company debt to be
serviced by subsidiary bank dividends or additional equity issuancesinstead of utilizing additional debt for such purpose. In the fourth quarter of
2007, Pinnacle National paid dividendsto Pinnacle Financial of $1.25 million.
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The payment of dividends by Pinnacle National and us may also be affected by other factors, such as the requirement to maintain adequate capital
above regulatory guidelines. If, in the opinion of the OCC, Pinnacle National was engaged in or about to engage in an unsafe or unsound practice, the
OCC could require, after notice and a hearing, that Pinnacle National stop or refrain from engaging in the practice. The federal banking agencies have
indicated that paying dividends that deplete a depository institution's capital base to an inadequate level would be an unsafe and unsound banking
practice. Under the Federal Deposit | nsurance Corporation Improvement Act of 1991, adepository institution may not pay any dividend if payment
would cause it to become undercapitalized or if it already is undercapitalized. Moreover, the federal agencies have issued policy statements that
provide that bank holding companies and insured banks should generally only pay dividends out of current operating earnings. See “ Prompt
Corrective Action” above.

Restrictions on Transactions with Affiliates

Both Pinnacle Financial and Pinnacle National are subject to the provisions of Section 23A of the Federal Reserve Act. Section 23A placeslimitson
the amount of:

. A bank’sloans or extensions of credit to affiliates;

. A bank’sinvestment in affiliates;

. Assets abank may purchase from affiliates, except for real and personal property exempted by the Federal Reserve;

. The amount of loans or extensions of credit to third parties collateralized by the securities or obligations of affiliates; and
. A bank’s guarantee, acceptance or letter of credit issued on behalf of an affiliate.

The total amount of the above transactionsislimited in amount, asto any one affiliate, to 10% of abank’s capital and surplus and, asto all affiliates
combined, to 20% of abank’s capital and surplus. In addition to the l[imitation on the amount of these transactions, each of the above transactions
must also meet specified collateral requirements. Pinnacle National must also comply with other provisions designed to avoid the taking of low-quality
assets.

Pinnacle Financial and Pinnacle National are also subject to the provisions of Section 23B of the Federal Reserve Act which, among other things,
prohibits an institution from engaging in the above transactions with affiliates unless the transactions are on terms substantially the same, or at |east
asfavorableto the institution or its subsidiaries, as those prevailing at the time for comparable transactions with nonaffiliated companies.

Pinnacle National is also subject to restrictions on extensions of credit to its executive officers, directors, principal shareholders and their related
interests. These extensions of credit (1) must be made on substantially the same terms, including interest rates and collateral, as those prevailing at the
time for comparabl e transactions with third parties, and (2) must not involve more than the normal risk of repayment or present other unfavorable
features.

Community Reinvestment

The Community Reinvestment Act requires that, in connection with examinations of financial institutions within their respective jurisdictions, the
Federal Reserve, the OCC or the FDIC shall evaluate the record of each financial institution in meeting the credit needs of itslocal community,
including low- and moderate-income neighborhoods. These facts are also considered in evaluating mergers, acquisitions, and applications to open a
branch or facility. Failure to adequately meet these criteria could impose additional requirements and limitations on Pinnacle National . Additionally,
banks are required to publicly disclose the terms of various Community Reinvestment Act-related agreements. Pinnacle National has received a
“satisfactory” CRA rating from the OCC.

Privacy

Under the Gramm-Leach-Bliley Act, financial institutions are required to disclose their policies for collecting and protecting confidential information.
Customers generally may prevent financial institutions from sharing personal financial information with nonaffiliated third parties except for third
parties that market the institutions' own products and services. Additionally, financial institutions generally may not disclose consumer account
numbersto any nonaffiliated third party for usein telemarketing, direct mail marketing or other marketing through electronic mail to consumers.
Pinnacle National has established a privacy policy to ensure compliance with federal requirements.
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Other Consumer Laws and Regulations

Interest and other charges collected or contracted for by Pinnacle National are subject to state usury laws and federal laws concerning interest rates.
For example, under the Soldiers’ and Sailors' Civil Relief Act of 1940, alender is generally prohibited from charging an annual interest rate in excess of
6% on any obligations for which the borrower is a person on active duty with the United States military. Pinnacle National’s |oan operations are also
subject to federal laws applicable to credit transactions, such asthe:

. Federal Truth-In-Lending Act, governing disclosures of credit termsto consumer borrowers;

. Home Mortgage Disclosure Act of 1975, requiring financial institutions to provide information to enable the public and public officialsto
determine whether afinancial institution is fulfilling its obligation to help meet the housing needs of the community it serves;

. Equal Credit Opportunity Act, prohibiting discrimination on the basis of race, creed or other prohibited factorsin extending credit;
. Fair Credit Reporting Act of 1978, governing the use and provision of information to credit reporting agencies,
. Fair Debt Collection Act, governing the manner in which consumer debts may be collected by collection agencies;

. Bank Secrecy Act, governing how banks and other firms report certain currency transactions and maintain appropriate saf eguards against
“money laundering” activities,

. Soldiers’ and Sailors' Civil Relief Act of 1940, governing the repayment terms of, and property rights underlying, secured obligations of
personsin military service; and

. Rules and regulations of the various federal agencies charged with the responsibility of implementing the federal laws.
Pinnacle National’s deposit operations are subject to the:

. Right to Financial Privacy Act, which imposes a duty to maintain confidentiality of consumer financial records and prescribes procedures for
complying with administrative subpoenas of financial records; and

. Electronic Funds Transfer Act and Regulation E issued by the Federal Reserve to implement that act, which govern automatic depositsto
and withdrawal s from deposit accounts and customers' rights and liabilities arising from the use of automated teller machines and other
electronic banking services.

Anti-Terrorism Legislation

On October 26, 2001, the President of the United States signed the Uniting and Strengthening America by Providing Appropriate Tools Required to
Intercept and Obstruct Terrorism (USA PATRIOT) Act of 2001. Under the USA PATRIOT Act, financial institutions are subject to prohibitions
against specified financial transactions and account relationships as well as enhanced due diligence and “ know your customer” standardsin their
dealings with foreign financial institutions and foreign customers.

In addition, the USA PATRIOT Act authorizes the Secretary of the Treasury to adopt rules increasing the cooperation and information sharing
between financial institutions, regulators, and law enforcement authorities regarding individual s, entities and organizations engaged in, or reasonably
suspected based on credible evidence of engaging in, terrorist acts or money laundering activities. Any financial institution complying with these
ruleswill not be deemed to have violated the privacy provisions of the Gramm-Leach-Bliley Act, as discussed above. Pinnacle National currently has
policies and proceduresin place designed to comply with the USA PATRIOT Act.

Proposed L egislation and Regulatory Action

New regulations and statutes are regularly proposed that contain wide-ranging proposals for altering the structures, regulations and competitive
relationships of the nation’s financial institutions. We cannot predict whether or in what form any proposed regulation or statute will be adopted or
the extent to which our business may be affected by any new regulation or statute.
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Effect of Governmental Monetary Policies

Our earnings are affected by domestic economic conditions and the monetary and fiscal policies of the United States government and its agencies.
The Federal Reserve’s monetary policies have had, and are likely to continue to have, an important impact on the operating results of commercial
banks through the Federal Reserve's statutory power to implement national monetary policy in order, among other things, to curb inflation or combat
arecession. The Federal Reserve, through its monetary and fiscal policies, affects the levels of bank loans, investments and deposits through its
control over the issuance of United States government securities, its regulation of the discount rate applicable to member banks and its influence over
reserve requirements to which member banks are subject. We cannot predict the nature or impact of future changesin monetary and fiscal policies.

ITEM 1A.RISK FACTORS

Investing in our common stock involves various risks which are particular to our company, our industry and our market area. Several risk factors
regarding investing in our common stock are discussed below. Thislisting should not be considered as all-inclusive. If any of the following risks
wer e to occur, we may not be able to conduct our business as currently planned and our financial condition or operating results could be
negatively impacted. These matters could cause the trading price of our common stock to declinein future periods.

We are geogr aphically concentrated in the Nashville, Tennessee M SA, and changesin local economic conditionsimpact our profitability.

We currently operate primarily in the Nashville, Tennessee MSA, and most all of our loan, deposit and other customerslive or have operationsin the
Nashville MSA. Accordingly, our success significantly depends upon the growth in population, income levels, deposits and housing startsin the
Nashville MSA, along with the continued attraction of business venturesto the area. Our profitability isimpacted by the changesin general economic
conditionsin thismarket. Additionally, unfavorable local or national economic conditions could reduce our growth rate, affect the ability of our
customersto repay their loansto us and generally affect our financial condition and results of operations.

We are less able than alarger institution to spread the risks of unfavorable local economic conditions across alarge number of diversified economies.
Moreover, we cannot give any assurance that we will benefit from any market growth or favorable economic conditionsin our primary market areas if
they do occur.

We may not be ableto continueto expand into the Knoxville M SA in thetime frame and at the levelsthat we currently expect and our projected
expansion may continueto reduce our net incomein 2008.

In order to continue our expansion into the Knoxville MSA we will be required to hire a significant number of new associates and build out a branch
network. We can not assure you that we will be able to hire the number of experienced associates that we need to successfully execute our strategy in
the Knoxville MSA, nor can we assure you that the associates we hire will be able to successfully execute our growth strategy in that market. Because
we seek to hire experienced associ ates, the compensation cost associated with these individuals may be higher than that of other financial institutions
of similar sizein the market. If we are unable to grow our loan portfolio at planned rates, the increased compensation expense of these experienced
associates may negatively impact our results of operations. Because there will be a period of time before we are able to fully deploy our resourcesin
the Knoxville MSA, our start up costs, including the cost of our associates and our branch expansion, will negatively impact our results of operations.
In addition, if we are not able to expand our branch footprint in the Knoxville MSA in the time period that we have targeted, our results of operations
may be negatively impacted. Execution of our growth plansin the Knoxville MSA also depends on continued growth in the Knoxville economy, and
unfavorable local or national economic conditions could reduce our growth rate, affect the ability of our customersto repay their obligations to us and
generally negatively affect our financial condition and results of operations.

Our continued growth may requirethe need for additional capital and further regulatory approvalswhich, if not obtained, could adver sely impact our
profitability and implementation of our current business plan.

To continue to grow, we will need to provide sufficient capital to Pinnacle National through earnings generation, additional equity or trust preferred
offerings or borrowed funds or any combination of these sources of funds. For certain amounts or types of indebtedness, we may be required to
obtain certain regulatory approvals beforehand. Should our growth exceed our expectations, we may need to raise additional capital over our
projected capital needs. However, our ability to raise additional capital, if needed,
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will depend on conditionsin the capital markets at that time, which are outside our control, and on our financial performance. Accordingly, we cannot
assure our ability to raise additional capital if needed on terms acceptableto us. If we cannot raise additional capital when needed, our ability to
further expand and grow our operations could be materially impaired. Additionally, our current plan involvesincreasing our branch network, which
will require capital expenditures. Our expansion effortswill likely also require certain regulatory approvals. Should we not be able to obtain such
approvals or otherwise not be able to grow our asset base, our ability to attain our long-term profitability goalswill be more difficult.

We have a concentration of credit exposureto borrowersin certain industriesand we also target small to medium-sized businesses.

At December 31, 2007, we had significant credit exposures to borrowersin the trucking industry; commercial and residential building lessors; new
home builders and to land subdividers. If any of these industries experience an economic slowdown and, as aresult, the borrowersin these industries
are unable to perform their obligations under their existing |oan agreements, our earnings could be negatively impacted, causing the value of our
common stock to decline.

Additionally, a substantial focus of our marketing and business strategy isto serve small to medium-sized businesses in the Nashville and Knoxville
MSAs. Asaresult, arelatively high percentage of our loan portfolio consists of commercial loans primarily to small to medium-sized business. At
December 31, 2007, our commercial and industrial loans accounted for 30% of our total loans. During periods of economic weakness, small to medium-
sized businesses may be impacted more severely and more quickly than larger businesses. Consequently, the ability of such businessesto repay their
loans may deteriorate, and in some cases this determination may occur quickly, which would adversely impact our results of operations and financial
condition.

With our recent acquisitions of Cavalry and Mid-America, we significantly increased our real estate constr uction and development loans, which
have a greater credit risk than residential mortgage loans.

Following the acquisitions of Cavalry and Mid-America, construction and development lending is a more significant portion of Pinnacle Financial’'s
loan portfolio than it was prior to these acquisitions. The percentage of construction and land development loans in our bank subsidiaries' portfolios
increased to approximately 18.7% of total loans at December 31, 2007 from 16.9% at December 31, 2006 and 10.5% at December 31, 2005. Thistype of
lending is generally considered to have more complex credit risks than traditional single-family residential lending because the principal is
concentrated in alimited number of loans with repayment dependent on the successful operation of the related real estate project. Consequently,
these loans are more sensitive to adverse conditionsin the real estate market or the general economy. These loans are generally less predictable and
more difficult to evaluate and monitor and collateral may be difficult to dispose of in amarket decline. Additionally, Pinnacle National may experience
significant construction loan | osses because independent appraisers or project engineers inaccurately estimate the cost and value of construction
loan projects. Also, in the event of ageneral economic downturn in the construction industry, Pinnacle Financial’s results of operations may be
adversely impacted and its net book value may be reduced.

Wemay not be ableto successfully integrate Mid-America’s operationswith oursor realize the anticipated benefits of our merger with Mid-
America.

The merger of Mid-Americawith and into Pinnacle Financial involves the combination of two bank holding companies that previously have operated
independently and in the case of Mid-America, two separate bank subsidiaries that operate separate from one another. A successful combination of
the operations of the three bank subsidiaries will depend substantially on our ability to consolidate operations, systems and procedures and to
eliminate redundancies and costs. We may not be able to combine our operations with the operations of Mid-Americawithout encountering
difficulties, such as:

. the loss of key employees and customers;

. the disruption of operations and business;

. inability to maintain and increase competitive presence;

. loan and deposit attrition, customer loss and revenue | 0ss;

. possible inconsistencies in standards, control procedures and policies

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

. problems with the assimilation of new operations, sites or personnel, which could divert resources from regular banking operations.

Additionally, general market and economic conditions or governmental actions affecting the financial industry generally may inhibit our successful
integration with Mid-America and our respective bank subsidiaries.
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Further, we entered into the merger agreement with the expectation that the merger will result in various benefits including, among other things,
benefits relating to enhanced revenues, a strengthened market position for the combined company, cross selling opportunities, technology, cost
savings and operating efficiencies. Achieving the anticipated benefits of the merger is subject to a number of uncertainties, including whether we
integrate Mid-America and its bank subsidiariesin an efficient and effective manner, and general competitive factorsin the marketplace. Failureto
achieve these anticipated benefits could result in areduction in the price of our shares aswell asin increased costs, decreases in the amount of
expected revenues and diversion of management’s time and energy and could materially impact our business, financial condition and operating
results. Finally, any cost savings that are realized may be offset by losses in revenues or other charges to earnings.

Wemay incur significant costsintegrating Mid-America.

We expect to incur significant costs associated with combining our operations with those of Mid-America. Additional unanticipated costs may be
incurred in the integration of our business with the business of Mid-America. Although we expect that the elimination of duplicative costs, aswell as
the realization of other efficienciesrelated to theintegration of the businesses, may offset incremental transaction and merger-related costs over time,
this net benefit may not be achieved in the near term, or at all.

If our allowancefor loan lossesis not sufficient to cover actual loan losses, our earningswill decrease.

If loan customers with significant loan balances fail to repay their loans according to the terms of these loans, our earnings would suffer. We make
various assumptions and judgments about the probable lossesin our loan portfolio, including the creditworthiness of our borrowers and the value of
any collateral securing the repayment of our loans. We maintain an allowance for loan losses in an attempt to cover our estimate of the probable
losses in our loan portfolio. In determining the size of this allowance, we rely on an analysis of our loan portfolio based on volume and types of |oans,
internal loan classifications, trends in classifications, volume and trends in delinquencies, nonaccruals and charge-offs, national and local economic
conditions, industry and peer bank loan quality indications, and other pertinent factors and information. Because we are arelatively young
organization, our allowance estimation may be less reflective of our historical loss experience than a more mature organization. If our assumptions are
inaccurate, our current allowance may not be sufficient to cover potential |oan losses, and additional provisions may be necessary which would
decrease our earnings.

In addition, federal and state regulators periodically review our loan portfolio and may require usto increase our allowance for loan losses or
recognize loan charge-offs. Their conclusions about the quality of our loan portfolio may be different than ours. Any increasein our allowance for
loan losses or |oan charge-offs as required by these regulatory agencies could have a negative effect on our operating results.

Fluctuationsin interest rates could reduce our profitability.

The absolute level of interest rates as well as changesin interest rates may affect our level of interest income, the primary component of our gross
revenue, aswell asthelevel of our interest expense. Interest rate fluctuations are caused by many factors which, for the most part, are not under our
direct control. For example, national monetary policy plays asignificant role in the determination of interest rates. Additionally, competitor pricing and
the resulting negotiations that occur with our customers also impact the rates we collect on loans and the rates we pay on deposits.

Asinterest rates change, we expect that we will periodically experience “gaps” in the interest rate sensitivities of our assets and liabilities, meaning
that either our interest-bearing liabilitieswill be more sensitive to changes in market interest rates than our interest-earning assets, or viceversa. In
either event, if market interest rates should move contrary to our position, this“gap” may work against us, and our earnings may be negatively
affected.

Changesinthelevel of interest rates also may negatively affect our ability to originate real estate loans, the value of our assets and our ability to
realize gains from the sale of our assets, al of which ultimately affect our earnings. A decline in the market value of our assets may limit our ability to
borrow additional funds. As aresult, we could be required to sell some of our loans and investments under adverse market conditions, upon terms
that are not favorableto us, in order to maintain our liquidity. If those sales are made at prices lower than the amortized costs of the investments, we
will incur losses.

National or statelegislation or regulation may increase our expensesand reduce ear nings.

Changesin tax law, federal |egislation and regulation, such as bankruptcy laws, deposit insurance, and capital requirements, among others, can result
in significant increases in our expenses and/or chargeoffs, which may adversely affect our earnings. Changesin state or federal tax laws or regul ations
can have asimilar impact. Recently, the Tennessee Commissioner of Revenue has proposed changes in taxation of certain bank subsidiaries that
would increase our state taxes materially, and the likelihood of such changes being adopted is currently uncertain.
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L oss of our senior executive officersor other key employees could impair our relationship with our customersand adver sely affect our business.

We have assembled a senior management team which has a substantial background and experience in banking and financial servicesin the Nashville
market. Loss of these key personnel could negatively impact our earnings because of their skills, customer relationships and/or the potential difficulty
of promptly replacing them.

Competition with other banking institutions could adver sely affect our profitability.

A number of banking institutionsin the Nashville market have higher lending limits, more banking offices, and alarger market share of loans or
deposits. In addition, our asset management division competes with numerous brokerage firms and mutual fund companies which are also much
larger. In some respects, this may place these competitorsin a competitive advantage, although many of our customers have selected us because of
service quality concerns at the larger enterprises. This competition may limit or reduce our profitability, reduce our growth and adversely affect our
results of operations and financial condition.

We may issue additional common stock or other equity securitiesin the futurewhich could dilute the owner ship interest of existing shareholders.

In order to maintain our capital at desired or regulatory-required levels, we may be required to issue additional shares of common stock, or securities
convertible into, exchangeable for or representing rights to acquire shares of common stock. We may sell these shares at prices bel ow the current
market price of shares, and the sale of these shares may significantly dilute shareholder ownership. We could also issue additional sharesin
connection with acquisitions of other financial institutions.

Even though our common stock iscurrently traded on the Nasdaq Stock Market’s Global Select Market, it haslessliquidity than many other
stocks quoted on a national securities exchange.

Thetrading volume in our common stock on the Nasdaq Global Select Market has been relatively low when compared with larger companies listed on
the Nasdaq Global Select Market or other stock exchanges. Although we have experienced increased liquidity in our stock, we cannot say with any
certainty that amore active and liquid trading market for our common stock will continue to develop. Because of this, it may be more difficult for
shareholdersto sell a substantial number of shares for the same price at which shareholders could sell asmaller number of shares.

We cannot predict the effect, if any, that future sales of our common stock in the market, or the availability of shares of common stock for salein the
market, will have on the market price of our common stock. We can give no assurance that sales of substantial amounts of common stock in the
market, or the potential for large amounts of salesin the market, would not cause the price of our common stock to decline or impair our future ability
to raise capital through sales of our common stock.

The market price of our common stock has fluctuated significantly, and may fluctuate in the future. These fluctuations may be unrelated to our
performance. General market or industry price declines or overall market volatility in the future could adversely affect the price of our common stock,
and the current market price may not be indicative of future market prices.

If achangein control or changein management isdelayed or prevented, the market price of our common stock could be negatively affected.

Provisionsin our corporate documents, as well as certain federal and state regulations, may make it difficult and expensive to pursue atender offer,
change in control or takeover attempt that our board of directors opposes. Asaresult, our shareholders may not have an opportunity to participatein
such atransaction, and the trading price of our stock may not riseto the level of other institutions that are more vulnerable to hostile takeovers. Anti-
takeover provisions contained in our charter also will make it more difficult for an outside shareholder to remove our current board of directors or
management.

Holder s of Pinnacle Financial’s bank indebtedness and junior subordinated debentureshaverightsthat are senior to those of Pinnacle Financial's
common shareholders.

Pinnacle Financial has supported its continued growth through the issuance of trust preferred securities from special purpose trusts and
accompanying junior subordinated debentures. At December 31, 2007, Pinnacle Financial had outstanding trust preferred securities and
accompanying junior subordinated debentures totaling $82.5 million. Payments of the principal and interest on the trust preferred securities of these
trusts are conditionally guaranteed by Pinnacle Financial. Further, the accompanying junior subordinated debentures Pinnacle Financial issued to the
trusts are senior to Pinnacle Financial’ s shares of common stock. As aresult, Pinnacle Financial must make payments on the junior subordinated
debentures before any dividends can be paid on its common stock and, in the event of Pinnacle Financial’s bankruptcy, dissolution or liquidation, the
holders of the junior subordinated debentures must be satisfied before any distributions can be made on Pinnacle Financial’s common stock. Pinnacle
Financial hastheright to defer distributions on its junior subordinated debentures (and the related trust preferred securities) for up to five years,
during which time no dividends may be paid on its common stock.
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Theamount of common stock owned by, and other compensation arrangementswith, our officersand directors may makeit moredifficult to obtain
shareholder approval of potential takeoversthat they oppose.

Asof March 1, 2008, directors and executive officers beneficially owned approximately 7.6% of our common stock. Employment agreements with our
senior management also provide for significant payments under certain circumstances following a change in control. These compensation
arrangements, together with the common stock, option and warrant ownership of our board and management, could make it difficult or expensive to
obtain majority support for shareholder proposals or potential acquisition proposals of usthat our directors and officers oppose.

Our businessisdependent on technology, and an inability to invest in technological improvements may adver sely affect our results of operations
and financial condition.

Thefinancial servicesindustry isundergoing rapid technological changes with frequent introductions of new technology-driven products and
services. |n addition to better serving customers, the effective use of technology increases efficiency and enables financial institutions to reduce
costs. We have made significant investments in data processing, management information systems and internet banking accessibility. Our future
successwill depend in part upon our ability to create additional efficienciesin our operations through the use of technology, particularly in light of
our past and projected growth strategy. Many of our competitors have substantially greater resources to invest in technological improvements. We
cannot make assurances that our technological improvementswill increase our operational efficiency or that we will be able to effectively implement
new technol ogy-driven products and services or be successful in marketing these products and servicesto our customers.

Our internal control over financial reporting may have weaknesses or inadequaciesthat may be material.

Section 404 of the Sarbanes-Oxley Act of 2002 requires usto perform an evaluation of our internal control over financial reporting and our auditor to
attest to such evaluation on an annual basis. Management concluded that our internal control over financial reporting was effective at December 31,
2007. Management’ s report on internal control over financial reporting isincluded on page 53 of this Form 10-K and the report of our independent
registered public accounting firm on internal control over financial reporting isincluded on page 55 of this Form 10-K. Ongoing compliance with these
requirements is expected to be expensive and time-consuming and may negatively impact our results of operations. While our management did not
identify any material weaknessesin our internal control over financial reporting at December 31, 2007, and concluded that our internal control over
financial reporting was effective, we cannot make any assurances that material weaknessesin our internal control over financial reporting will not be
identified in the future. If any material weaknesses areidentified in the future, we may be required to make material changesin our internal control over
financial reporting which could negatively impact our results of operations. In addition, upon such occurrence, our management may not be able to
conclude that our internal control over financial reporting is effective or our independent registered public accounting firm may not be able to attest
that our internal control over financial reporting was effective. If we cannot conclude that our internal control over financial reporting is effective or if
our independent registered public accounting firmis not able to attest that our internal control over financial reporting is effective, we may be subject
to regulatory scrutiny, and aloss of public confidencein our internal control over financial reporting which may cause the value of our common stock
to decrease. For the fiscal year ended December 31, 2007, we did not have to include Mid-America s operations in our analysis of our internal control
over financial reporting. Asaresult, we cannot assure you that these operations have effective internal controls at December 31, 2007. We will include
these operations in our analysis for 2008, so we expect to incur costs and expenses associated with evaluating the internal controls related to the
former Mid-Americaoperations and to implement our internal control practices for these operations.

Wearesubject to various statutes and regulationsthat may limit our ability to take certain actions.

We operate in a highly regulated industry and are subject to examination, supervision, and comprehensive regulation by various regulatory agencies.
Our compliance with these regulationsis costly and restricts certain of our activities, including payment of dividends, mergers and acquisitions,
investments, loans and interest rates charged, interest rates paid on deposits and locations of offices. We are al so subject to capitalization guidelines
established by our regulators, which require us to maintain adequate capital to support our growth.

The laws and regul ations applicabl e to the banking industry could change at any time, and we cannot predict the effects of these changes on our
business and profitability. Because government regulation greatly affects the business and financial results of all commercial banks and bank holding
companies, our cost of compliance could adversely affect our ability to operate profitably.

ITEM 1B. UNRESOLVED STAFF COMMENTS

None.
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ITEM 2. PROPERTIES

The Company’s executive offices arelocated at 211 Commerce Street, Suite 300, Nashville, Tennessee. The Company operates 32 banking locations
throughout our market areas, of which for 9 locations the Company leases the land, the building or both. The Company has locationsin the
Tennessee municipalities of Nashville, Knoxville, Murfreesboro, Dickson, Ashland City, Mt. Juliet, Lebanon, Franklin, Brentwood, Hendersonville,
Goodlettesville, Smyrnaand Shelbyville. We also have three separate operational locations of which two are leased facilities. These facilities are
located in Nashville and Murfreesboro.

ITEM 3. LEGAL PROCEEDINGS

As of the date hereof, there are no material pending legal proceedings to which Pinnacle Financial or any of itssubsidiariesis a party or of which any
of itsor itssubsidiaries’ properties are subject; nor are there material proceedings known to Pinnacle Financial or any of its subsidiariesto be
contemplated by any governmental authority; nor are there material proceedings known to Pinnacle Financial or any of its subsidiaries, pending or
contemplated, in which any director, officer or affiliate or any principal security holder of Pinnacle Financial or any of its subsidiaries or any associate
of any of the foregoing, is a party adverse to Pinnacle Financial or any of its subsidiaries or has a material interest adverse to Pinnacle Financial or any
of itssubsidiaries.

ITEM 4. SUBMISSION OF MATTERSTO A VOTE OF SECURITY HOLDERS

(& A specia meeting of Pinnacle Financia’s shareholders was held on November 27, 2007 to vote on the merger agreement with Mid-America
Bancshares, Inc. and to amend the 2004 Equity Incentive Plan. There were 15,553,036 shares outstanding as of October 9, 2007 (the record
date for the meeting) of which 10,977,776 shares were represented at the meeting on November 27, 2007.

() Mattersvoted upon and the results of the voting were as follows:
We held a Special Meeting of Shareholders on November 27, 2007 (the “ Special Meeting”) to consider and vote on the following matters:

. A proposal to approve the Agreement and Plan of Merger, dated as of August 15, 2007 by and between the Pinnacle Financial
and Mid-America (“Proposal #1"); and

. A proposal to approve the adjournment of the Special Meeting, if necessary, to permit the Pinnacle Financial to solicit additional
proxiesif there were not sufficient votes at the Special Meeting to constitute a quorum or to approve Proposal #1 (“ Proposal
#2"); and

. A proposal to approve an amendment to Pinnacle's 2004 Equity Incentive Plan to increase the number of shares of Pinnacle
common stock reserved for issuance under the plan by 500,000 shares (“ Proposal #3”).

The following table sets forth the number of votes cast for, against, and abstained with respect to each of the proposals, all of which were
approved at the Special Meeting:

Proposal #1: Number of votes cast “ For” 10,937,736
Number of votes cast “ Against” 22,891
Number of abstentions 17,149
Proposal #2: Number of votes cast “ For” 10,738,068
Number of votes cast “ Against” 202,398
Number of abstentions 36,310
Proposal #3: Number of votes cast “ For” 8,805,508
Number of votes cast “ Against” 2,117,912
Number of abstentions 54,356
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PART II

ITEM 5. MARKET FOR REGISTRANT'SCOMMON EQUITY, RELATED STOCKHOLDER MATTERSAND ISSUER PURCHASES OF EQUITY
SECURITIES

Pinnacle Financial’s common stock is traded on the Nasdaq Global Select Market’s under the symbol “PNFP” and has traded on that market since
July 3, 2006. Prior to that date, Pinnacle Financia’s common stock traded on the Nasdaq National Market for the periods presented. The following
table shows the high and low sales price information for Pinnacle Financial’s common stock for each quarter in 2007 and 2006 as reported on the
Nasdag Global Select Market, or its predecessor the Nasdag National Market.

Price Per Share

High Low

2007:

First quarter $33.85 $29.40

Second quarter 31.48 28.27

Third quarter 3131 21.62

Fourth quarter 30.93 24.85
2006:

First quarter $28.84 $24.75

Second quarter 30.92 27.09

Third quarter 3741 28.93

Fourth quarter 36.17 3123

Asof March 1, 2008, Pinnacle Financial had approximately 3,800 shareholders of record.

Pinnacle Financial has not paid any cash dividends sinceinception, and it does not anticipate that it will consider paying dividends until Pinnacle
National has achieved alevel of profitability appropriate to fund such dividends and support asset growth. See ITEM 1. “Business — Supervision
and Regulation — Payment of Dividends” and ITEM 7. “Management’s Discussion and Analysis of Financial Condition and Results of Operations”
for additional information on dividend restrictions applicable to Pinnacle Financial.

Pinnacle Financial did not repurchase any shares of its common stock during the quarter ended December 31, 2007.
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ITEM 6. SELECTED FINANCIAL DATA

Statement of Financial Condition Data:

Total assets

Loans, net of unearned income

Allowance for loan losses

Total securities

Goodwill and core deposit intangibles

Deposits and securities sold under agreementsto
repurchase

Advances from FHLB and other borrowings

Subordinated debt

Stockholders' equity

I ncome Statement Data:
I nterest income
Interest expense

Net interest income
Provision for loan losses

Net interest income after provision for |oan losses
Noninterest income
Noninterest expense

Income before income taxes
Income tax expense

Net income

Per Share Data:

Earnings per share — basic

Weighted average shares outstanding — basic
Earnings per share — diluted

Weighted average shares outstanding — diluted
Book value per share

Common shares outstanding at end of period

Performance Ratios and Other Data:

Return on average assets

Return on average stockholders’ equity

Net interest margin (3)

Net interest spread (4)

Noninterest income to average assets

Noninterest expense to average assets

Efficiency ratio (5)

Average |oan to average deposit ratio

Average interest-earning assets to average interest-
bearing liabilities

Average equity to average total assetsratio

Asset Quality Ratios:

Allowance for loan losses to nonperforming assets
Allowance for loan losses to total loans
Nonperforming assets to total assets

Nonaccrual loansto total loans

Net loan charge-offs (recoveries) to average loans

Capital Ratios:
Leverage (6)

Tier 1 risk-based capital
Total risk-based capital

2007(1) 2006(2) 2005 2004 2003
(in thousands, except per share data, ratios and per centages)

$ 3,794,170 $ 2,142,187 $1,016,772 $ 727,139 $ 498,421
2,749,641 1,497,735 648,024 472,362 297,004
(28,470) (16,118) (7,858) (5,650) (3,719)
522,685 346,494 279,080 208,170 139,944
260,900 125,673 — — —
3,081,390 1,763,427 875,985 602,655 405,619
141,666 53,726 41,500 53,500 44,500
82,476 51,548 30,929 10,310 10,310
466,610 256,017 63,436 57,880 34,336
$ 150,931 $ 109,696 $ 46,308 $ 27,679 $ 18,262
75,219 48,743 17,270 7,415 5,363
75,712 60,953 29,038 20,264 12,899
4,720 3,732 2,152 2,948 1,157
70,992 57,221 26,886 17,316 11,742
22,521 15,786 5,394 4,978 3,035
60,480 46,624 21,032 14,803 10,796
33,033 26,383 11,248 7,491 3,981
9,992 8,456 3,193 2,172 1,426
$ 23041 $ 17,927 $ 8055 $ 5319 $ 2555
$ 143 $ 1.28 $ 0.96 $ 0.69 $ 0.35
16,100,076 13,954,077 8,408,663 7,750,943 7,384,106
$ 1.34 $ 1.18 $ 0.85 $ 0.61 $ 0.32
17,255,543 15,156,837 9,464,500 8,698,139 7,876,006
$ 20.96 $ 16.57 $ 7.53 $ 6.90 $ 4.65
22,264,817 15,446,074 8,426,551 8,389,232 7,384,106

0.96% 1.01% 0.93% 0.89% 0.66%

8.34% 8.66% 13.23% 12.31% 7.70%

3.55% 3.90% 3.60% 3.62% 3.53%

2.88% 3.20% 3.16% 3.34% 3.23%

0.94% 0.89% 0.62% 0.83% 0.78%

2.53% 2.61% 2.42% 2.48% 2.78%

61.57% 60.76% 61.08% 58.64% 67.78%

94.88% 88.73% 81.3% 79.0% 85.5%

119.46% 122.10% 120.0% 120.0% 118.9%

11.56% 11.64% 7.00% 7.23% 8.54%

133.3% 199.9% 1,708.3% 1,006.9% 981.3%

1.04% 1.08% 1.21% 1.20% 1.25%

0.56% 0.37% 0.05% 0.08% 0.08%

0.72% 0.47% 0.07% 0.12% 0.13%

0.06% 0.05% (0.01)% 0.27% 0.05%

11.6% 9.5% 9.9% 9.7% 9.7%

9.5% 10.9% 11.7% 11.7% 11.8%

10.4% 11.8% 12.6% 12.7% 12.8%

(1) Information for 2007 fiscal year includes the operations of Mid-America, which Pinnacle Financial merged with on November 30, 2007 and
reflects approximately 6.7 million shares of Pinnacle Financial common stock issued in connection with the merger.

(2 Information for 2006 fiscal year includes the operations of Cavalry, which Pinnacle Financial merged with on March 15, 2006 and reflects
approximately 6.9 million shares of Pinnacle Financial common stock issued in connection with the merger.

(3) Netinterest marginistheresult of net interest income for the period divided by average interest earning assets.



(4) Netinterest spread isthe result of the difference between the interest yield earned on interest earning assets less the interest paid on interest
bearing liabilities.
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(5) Efficiency ratio isthe result of noninterest expense divided by the sum of net interest income and noninterest income.
(6) Leverageratioiscomputed by dividing Tier 1 capital by average total assets for the fourth quarter of each year.
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ITEM 7. MANAGEMENT'S DISCUSSION AND ANALY SISOF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

Thefollowing isadiscussion of our financial condition at December 31, 2007 and 2006 and our results of operations for each of the three-years ended
December 31, 2007. The purpose of this discussion isto focus on information about our financial condition and results of operations which is not
otherwise apparent from the consolidated financial statements. The following discussion and analysis should be read along with our consolidated
financial statements and the related notes included el sewhere herein.

Overview

General. Our rapid organic growth together with our merger with Mid-America Bancshares, Inc. (“Mid-America’), atwo-bank holding company in
Nashville, Tennessee, on November 30, 2007 and Cavalry Bancorp, Inc. (“Cavalry”), a one-bank holding company located in Murfreesboro,
Tennessee, on March 15, 2006 has had a material impact on Pinnacle Financia’s financial condition and results of operations. This rapid growth
resulted in net income for the year ended December 31, 2007 of $1.34 per diluted share as compared to $1.18 and $0.85 per diluted share for 2006 and
2005, respectively. At December 31, 2007, loans totaled $2.750 billion, as compared to $1.498 billion at December 31, 2006, while total deposits
increased to $2.925 billion at December 31, 2007 from $1.622 billion at December 31, 2006.

Acquisition — Mid-America. On November 30, 2007, we consummated a merger with Mid-America. Pursuant to the merger agreement, Mid-America
shareholders received afixed exchange ratio of 0.4655 shares of our common stock and $1.50 in cash for each share of Mid-Americacommon stock, or
approximately 6.7 million Pinnacle Financial shares and $21.6 million in cash. We financed the cash portion of the merger consideration with the
proceeds of a$30 million trust preferred securities offering by an affiliated trust. The accompanying consolidated financial statementsinclude the
activities of the former Mid-America since November 30, 2007.

In accordance with Statement of Financial Accounting Standards (“SFAS”) No. 141, “Accounting for Business Combinations” (“SFAS No. 141"),
SFASNo. 142, “Goodwill and Intangible Assets” (“ SFAS No. 142") and SFAS No. 147, “ Acquisition of Certain Financial Institutions” (“SFAS
No. 147"), werecorded at fair value the following assets and liabilities of Mid-Americaas of November 30, 2007 (in thousands):

Cash and cash equivalents $ 60,795
Investment securities — available-for-sale 147,766
Loans, net of an allowance for loan losses of $8,695 855,887
Goodwill 129,334
Core deposit intangible 8,085
Other assets 49,854

Total assets acquired 1,251,721
Deposits 957,076
Federal Home L oan Bank advances 61,383
Other liabilities 27,107

Total liabilities assumed 1,045,566
Total consideration paid for Mid-America $ 206,155

As noted above, total consideration for Mid-America approximates $206.2 million of which $205.1 million wasin the form of cash, Pinnacle Financial
common shares and options to acquire Pinnacle Financial common shares and $1.1 million in investment banking fees, attorney’s fees and other costs
related to the acquisition which have been accounted for as a component of the purchase price. We paid $21.6 million in cash and issued 6,676,580
shares of Pinnacle Financial common stock to the former Mid-America shareholders. In accordance with EITF No. 99-12, “ Determination of the
Measurement Date for the Market Price of Acquirer Securities Issued in a Purchase Business Combination,” the consideration shares were valued at
$26.26 per common share which represents the average closing price of our common stock from the two days prior to the merger announcement on
August 15, 2007 through the two days after the merger announcement. Aggregate consideration for the common stock issued was approximately
$196.9 million. Additionally, we also assumed several Mid-America equity compensation plans (the “Mid-America Plans’) pursuant to which we are
obligated to issue 487,835 shares of Pinnacle Financial common stock upon exercise of stock options and stock appreciation rights awarded to certain
former Mid-America employees who held outstanding options and stock
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appreciation rights as of November 30, 2007. All of these options and stock appreciation rights were fully vested prior to the merger announcement
date and expire at various dates between 2011 and 2017. The exercise prices for these stock options and the grant price for these stock appreciation
rights range between $6.63 per share and $21.37 per share. In accordance with SFAS No. 141, we considered the fair value of these options and stock
appreciation rightsin determining the acquisition cost of Mid-America. The fair value of these vested options and stock appreciation rights
approximated $8.2 million which has been included as a component of the aggregate purchase price.

In accordance with SFAS Nos. 141 and 142, we have preliminarily recognized $8.1 million as a core deposit intangible. Thisidentified intangibleis
being amortized over ten years using an accel erated method which anticipates the life of the underlying deposits to which theintangibleis
attributable. For the year ended December 31, 2007, approximately $81,000 was recognized in the accompanying statement of income as other
noninterest expense. Amortization expense associated with thisidentified intangible will approximate $600,000 to $975,000 per year for the next ten
years.

We also recorded other adjustments to the carrying value of Mid-America's assets and liabilitiesin order to reflect the fair value of those net assetsin
accordance with generally accepted accounting principles, including an $883,000 discount associated with the loan portfolio, a$2.7 million premium
for Mid-America s certificates of deposit and a $898,000 premium for Mid-America s Federal Home Loan Bank advances. We also recorded the
corresponding deferred tax asset or liability associated with these adjustments. The discounts and premiums related to financial assets and liabilities
are being accreted and amortized into our statements of income using a method that approximates the level yield method over the anticipated lives of
the underlying financial assets or liabilities. For the year ended December 31, 2007, the accretion and amortization of the fair value discounts and
premiums related to the acquired loans, certificates of deposit and FHLB advances increased net interest income by approximately $528,000. Based on
the estimated useful lives of the acquired loans, deposits and FHL B advances, we expect to recognize increases in net interest income related to
accretion of these purchase accounting adjustments of $3.9 million in subsequent years. We are in the process of finalizing the allocation of the
purchase price to the acquired net assets noted above. Accordingly, the above allocations should be considered preliminary as of December 31, 2007.

During the year ended December 31, 2007, we incurred merger integration expense related to the merger with Mid-America of $622,000. These expenses
were directly related to the merger, recognized as incurred and reflected on the accompanying consolidated statement of income as merger related
expense.

Knoxville expansion. During April of 2007, we announced a de novo expansion of our firm to the Knoxville MSA. At that time, we had hired several
new associates from other financial institutions in that market and had negotiated alease agreement for our main office facility with future plansto
construct four additional offices over the next few years. In June of 2007, we opened our first full service branch facility in Knoxville. At December 31,
2007, our Knoxville facility had recorded $109.2 million in loan balances and $34.2 million in deposit balances. At December 31, 2007, we employed 22
associatesin the Knoxville MSA. Weincurred approximately $1.3 million in loan loss provision and approximately $2.0 million in noninterest expenses
for compensation, occupancy and other expenses related to the Knoxville expansion. As aresult, we estimate that the Knoxville expansion lost
approximately $0.09 per fully diluted share during 2007.

Acquisition — Cavalry. On March 15, 2006, we consummated our merger with Cavalry. Pursuant to the merger agreement, we acquired all of Cavalry’'s
outstanding common stock via atax-free exchange whereby Cavalry shareholders received afixed exchange ratio of 0.95 shares of our common stock
for each share of Cavalry common stock, or approximately 6.9 million Pinnacle Financial shares. The financial information herein includes the activities
of the former Cavalry (the “Rutherford County market”) since March 15, 2006.

In accordance with Statement of Financial Accounting Standards (“SFAS”) No. 141, “Accounting for Business Combinations” (“SFAS No. 141"),
SFASNo. 142, “Goodwill and Intangible Assets” (“ SFAS No. 142") and SFAS No. 147, “ Acquisition of Certain Financial Institutions” (“SFAS
No. 147"), werecorded at fair value the following assets and liabilities of Cavalry as of March 15, 2006 (dollars in thousands):

Cash and cash equivalents $ 37,420
Investment securities — available-for-sale 39,476
Loans, net of an allowance for loan losses of $5,102 545,598
Goodwill 114,288
Core deposit intangible 13,168
Other assets 42,937

Total assets acquired 792,887
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Deposits 583,992
Federal Home L oan Bank advances 17,767
Other liabilities 18,851

Total liabilities assumed 620,610
Total consideration paid for Cavalry $ 172,277

As noted above, total consideration for Cavalry approximates $172.3 million of which $171.1 million wasin the form of our common shares and options
to acquire our common shares and $1.2 million in investment banking fees, attorney’s fees and other costs related to the purchase of Cavalry. We
issued 6,856,298 shares of our common stock to the former Cavalry shareholders. In accordance with EITF 99-12, “ Determination of the M easurement
Date for the Market Price of Acquirer Securities I ssued in a Purchase Business Combination,” the shares were valued at $24.53 per common share
which represents the average closing price of our common stock from the two days prior to the merger announcement on September 30, 2005 through
the two days after the merger announcement. Aggregate consideration for the common stock issued was approximately $168.2 million. Additionally,
we also have assumed the Cavalry Bancorp, Inc. 1999 Stock Incentive Plan (the “ Cavalry Plan”) pursuant to which we were obligated to issue 195,551
shares of our common stock upon exercise of stock options awarded to certain former Cavalry employees who held outstanding options as of

March 15, 2006. All of these options were fully vested prior to the merger announcement date and expire at various dates between 2011 and 2012. The
exercise prices for these stock options range between $10.26 per share and $13.68 per share. In accordance with SFAS No. 141, we considered the fair
value of these options in determining the acquisition cost of Cavalry. Thefair value of these vested options approximated $2.9 million which has been
included as a component of the aggregate purchase price.

In accordance with SFAS Nos. 141 and 142, we recognized $13.2 million as a core deposit intangible. This identified intangible is being amortized over
seven years using an accel erated method which anticipates the life of the underlying deposits to which theintangible is attributable. For the years
ended December 31, 2007 and 2006, approximately $2.1 million and $1.8 million was recognized in the statement of income. Amortization expense
associated with the core deposit intangible will approximate $1.6 million to $2.0 million per year for the next five years with alesser amount for the
remaining year.

We also recorded other adjustmentsto the carrying value of Cavalry’s assets and liabilitiesin order to reflect the fair value of those net assetsin
accordance with U.S. generally accepted accounting principles, including a $4.8 million discount associated with the loan portfolio, a$2.9 million
premium for Cavalry’s certificates of deposit and a$4.6 million premium for Cavalry’sland and buildings. We have also recorded the corresponding
deferred tax asset or liability associated with these adjustments. The discounts and premiums related to financial assets and liabilities will be amortized
into our statements of income in future periods using amethod that approximates the level yield method over the anticipated lives of the underlying
financial assets or liabilities. For the years ended December 31, 2007 and 2006, the accretion of the fair value discounts related to the acquired loans
and certificates of deposit increased net interest income by approximately $2.5 million and $3.7 million, respectively. Based on the estimated useful
lives of the acquired loans and deposits, we expect to recognize increasesin net interest income related to accretion of these purchase accounting
adjustments of $1.5 million in subsequent years.

We aso incurred approximately $1,636,000 in merger related expenses during the year ended December 31, 2006 directly related to the Cavalry merger.
These charges were for our integration of Cavalry and accel erated depreciation and amortization rel ated to software and other technology assets
whose useful lives were shortened as aresult of the Cavalry acquisition. We incurred no merger related expenses during the year ended December 31,
2007 related to the Cavalry merger.

Results of Operations. Our net interest income increased to $75.7 million for 2007 compared to $61.0 million for 2006 compared to $29.0 million for 2005.
The net interest margin (the ratio of net interest income to average earning assets) for 2007 was 3.55% compared to 3.90% for 2006 and 3.60% for the
same period in 2005.

Our provision for loan losses was $4.7 million for 2007 compared to $3.7 million in 2006 and $2.2 million in 2005. The provision for loan losses increased
primarily due to increasesin loan volumes and charge-offsin each year when compared to the previous year.
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Noninterest income for 2007 compared to 2006 increased by $6.73 million, or 42.7%, which was primarily due to increasesin service charges on
deposits, investment sales commissions, insurance commissions, trust and other fees. Noninterest income for 2006 compared to 2005 increased by
$10.4 million, or 193%. Thisincrease is largely attributable to the fee businesses associated with the Cavalry acquisition, particularly with regard to
service charges on deposit accounts, insurance sales commissions and trust fees.

Our continued growth in 2007 resulted in increased noninterest expense compared to 2006 due to the addition of Mid-Americafor one month in 2007,
our expansion into the Knoxville MSA, increasesin salaries and employee benefits, equipment and occupancy expenses and other operating
expenses. The number of full-time equivalent employees increased from 404.0 at December 31, 2006 to 702.0 at December 31, 2007. Asaresult, we
experienced increases in compensation and employee benefit expense. Our growth in 2006 resulted in increased noninterest expense compared to 2005
due to the addition of the Rutherford County market, increases in salaries and employee benefits, equipment and occupancy expenses and other
operating expenses. The number of full-time equivaent employeesincreased from 156.5 at December 31, 2005 to 404.0 at December 31, 2006.
Additionally, we adopted SFAS No. 123(R) in 2006 which addresses the accounting for employee equity based incentives which also increased our
compensation and employee benefit expense in 2007 and 2006 when compared to no expense in 2005. In addition to incurring afull year of the Mid-
Americaexpensein 2008, we expect to add additional employees throughout 2008 which will also cause our compensation and employee benefit
expense to increase in 2008. Additionally, our branch expansion efforts during the last few years and the addition of the eleven Mid-Americabranches
will also increase noninterest expense. The increased operational expenses for the recently opened branches and the additional planned branch in
Knoxville expected to open in third quarter of 2008 will continue to result in increased noninterest expense in future periods. Our efficiency ratio (the
ratio of noninterest expense to the sum of net interest income and noninterest income) was 61.6% in 2007 compared to 60.8% in 2006 and 61.1%in
2005. These calculationsinclude the impact of approximately $622,000 in Mid-Americamerger related charges in 2007 and $1,636,000 in Cavalry merger
related chargesin 2006.

The effective income tax expense rate for 2007 was approximately 30.2% compared to an effective income tax expense rate for 2006 of approximately
32.1% and 28.4% for 2005. The decrease in the effective rate for 2007 compared to 2006 was due to increased investment in bank qualified municipal
securities and increased tax savings from our captive insurance subsidiary, PNFP Insurance, Inc. The increase in the effective tax rate between 2006
and 2005 was due to the additional earnings being taxed at a higher rate as the various tax savingsinitiatives (e.g., municipal bond income) had a
lesser impact in 2006 when compared to 2005. Additionally, theimpact of our incentive stock options and their treatment pursuant to the adoption of
SFAS No. 123(R) contributed to the increase in our effective rate in 2006, but also contributed to the decreased effective rate in 2007 as the tax
treatment of incentive stock optionswill gradually lessen over time as these incentive stock options fully vest. We now award only nonqualified stock
options and restricted shares to our associates.

Net income for 2007 was $23.0 million or 28.5% higher than net income for 2006 of $17.9 million. Net income for 2006 was $17.9 million compared to
$8.1 million in 2005, an increase of 123%. Fully-diluted net income per common share was $1.34 for 2007 compared to $1.18 for 2006 and $0.85 for 2005.

Excluding the after-tax (rate of 39.23%) impact of merger related charges in both years, net income for 2007 was $23.4 million compared to $18.9 million
for 2006, an increase of 23.8%. Asaresult, adjusted diluted net income per common share was $1.36 for 2007 compared to $1.25 for 2006, an increase of
8.8%. Excluding the after-tax (rate of 39.23%) impact of merger related charges, net income for 2006 was $18.9 million compared to $8.1 million for 2005,
an increase of 135%. Asaresult, adjusted diluted net income per common share was $1.25 for 2006 compared to $0.85 for 2005, an increase of 47%. For
areconciliation of these non-GAAP financial measuresto their most directly comparable GAAP financial measure, see “ Reconciliation of Non-GAAP
financial measures” on page 32.

Financial Condition. Loansincreased $1.252 hillion during 2007 of which $863 million was attributable to the Mid-Americaacquisition. Thus, the net
increasein our loan portfolio attributable to organic growth was $389 million, or 31.0%. Loans increased $850 million during 2006 of which $551 million
was attributable to the Cavalry acquisition. Thus, the net increase in our loan portfolio attributable to organic growth was $299 million in 2006 or
46.1%.

We have successfully grown our total depositsto $2.925 billion at December 31, 2007 compared to $1.622 billion at December 31, 2006, an increase of
$1.303 billion, of which $954 million was attributable to the Mid-America acquisition. As aresult, we increased our deposits by $349 million, excluding
the Mid-Americaacquisition. We grew our total depositsto $1.622 hillion at December 31, 2006 compared to $810 million at December 31, 2005, an
increase of $812 million, of which $584 million was attributable to the Cavalry acquisition. As aresult, weincreased our deposits by $228 million,
excluding the Cavalry acquisition. This growth in deposits had a higher funding cost due to rising rates and increased deposit pricing competitionin
2007 and 2006 when compared to 2005.

Capital and Liquidity. At December 31, 2007, our capital ratios, including our bank’s capital ratios, met regulatory minimum capital requirements.
Additionally, at December 31, 2007, our banks would be considered to be “well-capitalized” pursuant to
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banking regulations. As our banks grow they will require additional capital from us over that which can be earned through operations. We anticipate
that we will continue to use various capital raising techniquesin order to support the growth of our bank.

In the past, we have been successful in procuring additional capital from the capital markets (via public and private offerings of trust preferred
securities and common stock). This additional capital was required to support our growth. As of December 31, 2007, we believe we have accessto
sufficient capital to support our current growth plans. However, expansion by acquisition of other banks or by branching into anew geographic
market could result in issuance of additional capital, including additional common shares.

Critical Accounting Estimates

The accounting principles we follow and our methods of applying these principles conform with U.S. generally accepted accounting principles and
with general practices within the banking industry. In connection with the application of those principles, we have made judgments and estimates
which, in the case of the determination of our allowance for |oan losses, the adoption of SFAS No. 123 (revised 2004), “ Share Based

Payments” (“SFAS No. 123(R)”) and the accounting for the Mid-Americaand Cavalry mergers have been critical to the determination of our financial
position and results of operations.

Allowance for Loan Losses (“ allowance” ). Our management assesses the adequacy of the allowance prior to the end of each calendar quarter. This
assessment includes procedures to estimate the allowance and test the adequacy and appropriateness of the resulting balance. The level of the
allowance is based upon management’s eval uation of the loan portfolios, past |oan |oss experience, known and inherent risksin the portfolio, adverse
situations that may affect the borrower’s ability to repay (including the timing of future payment), the estimated value of any underlying collateral,
composition of the loan portfolio, economic conditions, industry and peer bank loan quality indications and other pertinent factors. Thisevaluationis
inherently subjective asit requires material estimatesincluding the amounts and timing of future cash flows expected to be received on impaired loans
that may be susceptible to significant change. Loan losses are charged off when management believes that the full collectability of the loan isunlikely.
A loan may be partially charged-off after a*“confirming event” has occurred which serves to validate that full repayment pursuant to the terms of the
loan isunlikely. Allocation of the allowance may be made for specific loans, but the entire allowanceis available for any loan that, in management’s
judgment, is deemed to be uncollectible.

Larger balance commercial and commercial real estate |oans areimpaired when, based on current information and events, it is probabl e that we will be
unableto collect all amounts due according to the contractual terms of the loan agreement. Collection of all amounts due according to the contractual
terms means that both the contractual interest payments and the contractual principal payments of aloan will be collected as scheduled in the loan
agreement.

An impairment allowance is recognized if the present value of expected future cash flows from the loan is|ess than the recorded investment in the loan
(recorded investment in the loan is the principal balance plus any accrued interest, net deferred |oan fees or costs and unamortized premium or
discount, and does not reflect any direct write-down of the investment). The impairment is recognized through the allowance. Loans that are impaired
are recorded at the present value of expected future cash flows discounted at the loan’s effective interest rate, or if theloanis collateral dependent,
impairment measurement is based on the fair value of the collateral, less estimated disposal costs. Income is recognized on impaired |loans on acash
basis.

Thelevel of allowance maintained is believed by management to be adequate to absorb probable lossesin the portfolio at the balance sheet date. The
allowanceisincreased by provisions charged to expense and decreased by charge-offs, net of recoveries of amounts previously charged-off.

In assessing the adequacy of the allowance, we also consider the results of our ongoing independent |oan review process. We undertake this process
both to ascertain whether there are loansin the portfolio whose credit quality has weakened over time and to assist in our overall evaluation of the
risk characteristics of the entire loan portfolio. Our loan review process includes the judgment of management, the input from our independent loan
reviewer, and reviews that may have been conducted by bank regulatory agencies as part of their usual examination process. We incorporate loan
review resultsin the determination of whether or not it is probable that we will be able to collect all amounts due according to the contractual terms of
aloan.

As part of management’s quarterly assessment of the allowance, management divides the loan portfolio into four segments: commercial, commercial
real estate, consumer and consumer real estate. Each segment is then analyzed such that an allocation of the allowance is estimated for each loan
segment.

The allowance allocation for commercial and commercial real estate |oans begins with a process of estimating the probable |osses inherent for these
types of loans. The estimates for these |oans are established by category and based on our internal system of credit risk ratings and historical 10ss
datafor industry and various peer bank groups. The estimated loan loss allocation rate for our
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internal system of credit risk gradesfor commercial and commercial real estateis based on management’s experience with similarly graded loans,
discussions with banking regulators and our internal loan review processes. We then weight the all ocation methodol ogies for the commercial and
commercial real estate portfolios and determine aweighted average allocation for these portfolios.

The allowance all ocation for consumer and consumer real estate |loans which includesinstallment, home equity, consumer mortgages, automobiles
and othersis established for each of the categories by estimating probable lossesinherent in that particular category of consumer and consumer real
estate loans. The estimated |oan loss allocation rate for each category is based on management’ s experience. Additionally, consumer and consumer
real estate loans are analyzed based on our actual loss rates, industry loss rates and loss rates of various peer bank groups. Consumer and consumer
real estate |loans are evaluated as agroup by category (i.e. retail real estate, installment, etc.) rather than on an individual oan basis because these
loans are smaller and homogeneous. We weight the all ocation methodol ogies for the consumer and consumer real estate portfolios and determine a
weighted average allocation for these portfolios.

The estimated loan loss allocation for all four loan portfolio segments is then adjusted for management’s estimate of probable losses for several
“environmental” factors. The allocation for environmental factorsis particularly subjective and does not lend itself to exact mathematical calculation.
This amount represents estimated inherent credit losses which may exist, but have not yet been identified, as of the balance sheet date based upon
quarterly trend assessmentsin delinquent and nonaccrual |oans, unanticipated charge-offs, credit concentration changes, prevailing economic
conditions, changesin lending personnel experience, changesin lending policies or procedures and other influencing factors. These environmental
factors are considered for each of the four loan segments and the allowance allocation as determined by the processes noted above for each segment
isincreased or decreased based on the incremental assessment of these various “environmental” factors.

We then test the resulting allowance balance by comparing the balance in the allowance to historical trends and industry and peer information. Our
management then eval uates the result of the procedures performed, including the result of our testing, and concludes on the appropriateness of the
balance of the allowance in its entirety. The audit committee of our board of directors reviews and approves the assessment prior to thefiling of
quarterly and annual financial information.

Share Based Payments — On January 1, 2006, we adopted SFAS No. 123(R), which addresses the accounting for share-based payment transactionsin
which acompany receives employee servicesin exchange for equity instruments. SFAS No.123(R) eliminates the ability to account for share-based
compensation transactions, as we formerly did, using the intrinsic value method as prescribed by Accounting Principles Board (“APB”) Opinion

No. 25, “Accounting for Stock |ssued to Employees,” and generally requires that such transactions be accounted for using a fair-value-based method
and recognized as an expense.

We adopted SFAS No. 123(R) using the modified prospective method which requires the application of the accounting standard as of January 1, 2006.
The accompanying consolidated financial statements for 2007 and 2006 reflect the impact of adopting SFAS No. 123(R). In accordance with the
modified prospective method, the consolidated financial statements for prior periods have not been restated to reflect, and do not include, the impact
of SFASNo. 123(R). Application of SFAS No. 123(R) required us to assess numerous factors including the historical volatility of our stock price,
anticipated option forfeitures and estimates concerning the length of time that our options would remain unexercised. Many of these assessments
impact the fair value of the underlying stock option more significantly than others and changes to these assessments in future periods could be
significant. We believe the assumptions we have incorporated into our stock option fair val ue assessments are reasonabl e.

Accounting for the Mid-America and Cavalry Acquisitions — We recorded the assets and liabilities of Mid-Americaas of November 30, 2007 and
Cavalry as of March 15, 2006 at estimated fair value. Arriving at these fair values required numerous assumptions regarding the economic life of

assets, decay ratesfor liabilities and other factors. We engaged athird party to assist usin valuing certain of the financial assets and liabilities of both
Mid-Americaand Cavalry. We also have engaged areal estate appraisal firm to value the more significant properties that were acquired. We also
engaged afirm to analyze the income tax implications of the assets and liabilities acquired as well as the deductibility of the various cash payments we
and the former Mid-Americaand Cavalry made and will make as aresult of these mergers. As aresult, we consider the values we have assigned to the
acquired assets and liabilities to be reasonable and consistent with the application of U.S. generally accepted accounting principles (GAAP). We have
concluded our assessment of the acquired Cavalry assets and liabilities. We are still in the process of obtaining and evaluating certain other
information with respect to Mid-America. Accordingly, we may have to reassess our Mid-America purchase price allocations. We will conclude the
allocation of the Mid-America purchase price to the acquired net assets during 2008.

Long-lived assets, including purchased intangible assets subject to amortization, such as our core deposit intangible asset, are reviewed for
impairment whenever events or changesin circumstances indicate that the carrying amount of an asset may not be recoverable. Recoverability of
assets to be held and used is measured by a comparison of the carrying amount of an asset to
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estimated undiscounted future cash flows expected to be generated by the asset. If the carrying amount of an asset exceeds its estimated future cash
flows, an impairment charge is recognized by the amount by which the carrying amount of the asset exceeds the fair value of the asset. Assetsto be
disposed of would be separately presented in the balance sheet and reported at the lower of the carrying amount or fair value less costs to sell, and
are no longer depreciated.

Goodwill and intangible assets that have indefinite useful lives are tested annually for impairment, and are tested for impairment more frequently if
events and circumstances indicate that the asset might be impaired. An impairment |oss is recognized to the extent that the carrying amount exceeds
the asset’sfair value. Our annual assessment date is September 30. Should we determine in afuture period that the goodwill recorded in connection
with our acquisitions have been impaired, then a charge to our earnings will be recorded in the period such determination is made.

Results of Operations

Our resultsfor fiscal years 2007, 2006 and 2005 were highlighted by the continued growth in loans and other earning assets and deposits, which
resulted in increased revenues and expenses. The following is asummary of our results of operations (dollarsin thousands):

Years ended 2007-2006 Year ended 2006-2005
December 31, Percent December 31, Percent
2007 2006 Increase (Decrease) 2005 Increase (Decrease)
I nterest income $150,931  $109,696 37.6 % $46,308 136.9 %
Interest expense 75,219 48,743 54.3 % 17,270 182.2 %
Net interest income 75,712 60,953 24.2 % 29,038 109.9 %
Provision for loan |osses 4,720 3,732 26.5% 2,152 73.4%
Net interest income after provision for loan losses 70,992 57,221 24.1% 26,386 112.8%
Noninterest income 22,521 15,786 42.7% 5,394 192.7 %
Noninterest expense 60,480 46,624 29.7% 21,032 121.7 %
Net income before income taxes 33,033 26,383 25.2% 11,248 134.6 %
Income tax expense 9,992 8,456 18.2% 3,193 164.8 %
Net income $ 23041 $ 17,927 28.5% $ 8,055 122.6 %

Our results for the years ended December 31, 2007 and 2006 included merger related expense. Excluding merger related expense from our net income
resulted in diluted net income per common share for the year ended December 31, 2007 of $1.36 and for the year ended December 31, 2006 of $1.25. A
comparison of these amountsto 2005 and areconciliation of this non-GAAP financial measure follow:

Reconciliation of Non-GAAP financial measures.

Year ended Year ended Year ended
December 31, December 31, December 31,
2007 2006 2005
Net income, as reported $ 23,041 $ 17,927 $ 8,055
Merger related expense net of tax 378 994 —
Net income excluding merger related expense $ 23,419 $ 18,921 $ 8,055
Fully-diluted net income per common share, as reported $ 134 $ 118 $ 0.85
Fully-diluted net income per common share, excluding merger related expense $ 1.36 $ 1.25 $ 0.85

The presentation of this non-GAAP financia information is not intended to be considered inisolation or as a substitute for any measure prepared in
accordance with GAAP. Because non-GAAP financial measures presented are not measurements determined in accordance with GAAP and are
susceptible to varying cal culations, these non-GAAP financial measures, as presented, may not be comparable to other similarly titled measures
presented by other companies.
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Pinnacle Financial believes that these non-GAAP financial measures excluding the impact of merger related expenses facilitate making period-to-period
comparisons, are meaningful indications of its operating performance, and provide investors with additional information to evaluate our past financial
results and ongoing operational performance.

Pinnacle Financial’ s management and board utilizes this non-GAAP financial information to compare our operating performance versus the
comparable periods in 2005 and utilized non-GAAP diluted earnings per share for the 2007 and 2006 fiscal years (excluding the merger related
expenses) in calculating whether or not we met the performance targets of our 2007 and 2006 Annual Cash Incentive Plans and our earnings per share
targetsin our restricted stock award agreements.

Net Interest Income. Net interest income represents the amount by which interest earned on various earning assets exceeds interest paid on deposits
and other interest bearing liabilities and is the most significant component of our earnings. For the year ended December 31, 2007, we recorded net
interest income of $75,712,000, which resulted in anet interest margin of 3.55% for the year. For the year ended December 31, 2006, we recorded net
interest income of $60,953,000, which resulted in a net interest margin of 3.90%. For the year ended December 31, 2005, we recorded net interest income
of $29,038,000, which resulted in anet interest margin of 3.60%.

The following table sets forth the amount of our average balances, interest income or interest expense for each category of interest-earning assets and
interest-bearing liabilities and the average interest rate for total interest-earning assets and total interest-bearing liabilities, net interest spread and net
interest margin for each of the yearsin the three-year period ended December 31, 2007 (dollarsin thousands):

2007 2006 2005
Average Balances Interest Rates/ Yields Average Balances Interest Rates/ Yields AverageBalances Interest Rated Yields

I nterest-earning assets:

Loans (1) $ 1,723,361 $129,889 7.54% $ 1,226,803 $ 92,006 7.50% $ 562,061 $35,167 6.26%
Securities:
Taxable 280,668 13,962 4.97% 254,906 12,615 4.95% 204,532 9,086 4.44%
Tax-exempt (2) 82,001 3,066 4.93% 54,270 2,016 4.90% 31578 1,116 4.66%
Federal funds sold and
other 72,344 4,014 5.57% 53,562 3,059 6.87% 24,541 939 3.90%
Total interest-
earning assets 2,158,374 150,931 7.04% 1,589,541 109,696 6.95% 822,712 46,308 5.68%
Nonearning assets
Intangibl e assets 135,893 100,107 —
Other nonearning
assets 93,782 89,568 47,322
Total assets $ 2,388,049 $ 1,779,216 $ 870,034
I nterest-bearing
liabilities:
Interest-bearing
deposits:
Interest checking $ 261,163 $ 8,309 3.18%$ 171,637 $ 4,074 237% $ 65,119 $ 659 1.01%
Savings and money
market 535,468 17,618 3.29% 435,082 13,532 3.11% 250,136 4,860 1.94%
Certificates of
deposit 727,724 35,745 4.91% 516,394 22,426 4.34% 256,056 8,171 3.19%
Total deposits 1,524,355 61,672 4.05% 1,123,113 40,032 3.56% 571,311 13,690 2.40%
Securities sold under
agreementsto
repurchase 181,621 7,371 4.06% 101,144 4,329 4.28% 54,811 1,315 2.40%

Federa Home Loan
Bank advances and

other borrowings 44,072 2,211 5.02% 39,728 1,878 4.68% 43933 1,279 2.91%
Subordinated debt 56,759 3,965 6.98% 37,372 2,504 6.70% 16,361 986 6.02%
Total interest-
bearing
ligbilities 1,806,807 75,219 4.16% 1,301,357 48,743 3.75% 686,416 17,270 2.52%
Noninterest-bearing
deposits 291,983 — — 259,585 — — 120,007 — —
Total depositsand
interest- bearing
lighilities 2,098,790 75219 3.58% 1,560,942 48,743 3.12% 806,423 17,270 2.14%
Other liabilities 13,108 11,105 2,730
Stockholders' equity 276,151 207,169 60,881
$ 2,388,049 $ 1,779,216 $ 870,034
Net interest income $ 75,712 $ 60,953 $29,038
Net interest spread (3) 2.88% 3.20% 3.16%

Net interest margin 3.55% 3.90% 3.60%



(1) Average balances of nonperforming loans are included in the above amounts.
(2) Yieldsbased on the carrying value of those tax exempt instruments are shown on afully tax equivalent basis.
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(3) Thenetinterest spread calculation excludes the impact of demand deposits. Had the impact of demand deposits been included, the net interest
spread for the year ended December 31, 2007 would have been 3.46% compared to anet interest spread for the years ended December 31, 2006
and 2005 of 3.83% and 3.54%, respectively.

Asnoted above, the net interest margin for 2007 was 3.55% compared to a net interest margin of 3.90% in 2006. The reduction in the net interest
margin was significant as the net increases in the yield on interest-earning assets was only 9 basis points compared to the increase in the rate paid on
total deposits and interest-bearing liabilities of 46 basis points. The net interest margin for 2005 was 3.60%. Other matters related to the changesin net
interest income, net interest yields and rates, and net interest margin between 2007 and 2006 are presented bel ow:

. Our loan yieldsincreased by only 4 basis points between 2007 and 2006 while they increased by 124 basis points between 2006 and 2005. A
significant amount of our loan portfolio has variable rate pricing with alarge portion of these loanstied to our prime lending rate. Our
weighted average prime rate for 2005 was 6.25% compared to 7.94% in 2006 and 7.52% in 2007. Our prime lending rate movesin concert with
the Federal Reserve's changesto its Federal fundsrate. Asaresult, the large increase in our prime rate between 2005 and 2006 contributed to
the increase in overall |oan rates while the decrease in our weighted average prime rate between 2006 and 2007 al so impacted our loan rates.
Other factors that impact our loan yieldsin any period are our evaluation of the credit worthiness, collateral and other factors related to the
borrower when we agree to make aloan, the term of the loan and the ongoing relationship we have with a particular borrower.

. We have been able to grow our funding base significantly. For asset/liability management purposes, we elected to allocate a greater
proportion of such funds to our loan portfolio versus our securities and shorter-term investment portfolio during the three year period noted
above. For 2007, average |oan balances were 80% of total interest-earning assets compared to 77% in 2006 and 68% in 2005. L oans generally
have higher yields than do securities and other shorter-term investments. This change in allocation contributed to the increase in the overall
total interest earning asset yields between the three years.

. During 2007, overall deposit rates were higher than those rates for the comparable period in 2006 and 2005. Normally, changesin interest
rates paid on such products as interest checking, savings and money market accounts, securities sold under agreements to repurchase and
Federal funds purchased will generally increase or decrease in amanner that is consistent with changes in the short-term rate environment.
However, during 2007, our short term funding rates were generally higher than in 2006 even though we experienced decreases in our short-
term asset and prime rate loan yields. We continue to monitor the pricing of deposit products by our primary competitors. The pricing of our
primary competitors required us to increase these rates during the three-year period noted.

. During 2007, the average balances of noninterest bearing deposit balances, interest bearing transaction accounts, savings and money market
accounts and securities sold under agreements to repurchase amounted to 61% of our total funding compared to 62% in 2005 and 61% in
2004. These funding sources generally have lower rates than do other funding sources, such as certificates of deposit and other borrowings.
Additionally, noninterest bearing deposits comprised only 14% of total funding in 2007, compared to 17% in 2006 and 15% in 2005.
Maintaining our noninterest bearing deposit balancesin relation to total funding is critical to maintaining and growing our net interest
margin. Management places a great deal of emphasis on this particular product.

. Also impacting the net interest margin during 2007 compared to 2006 and 2005 was pricing of our floating rate subordinated indebtedness
which comprises approximately $60 million of our average aggregate subordinated indebtedness as of December 31, 2007, compared to $30
million at December 31, 2006. The interest rate charged on thisindebtednessis generally higher than other funding sources. In October 2007,
weissued an additional $30 million in floating rate subordinated indebtedness to fund the cash component of the Mid-Americapurchase
price. Therate we are required to pay on thisindebtedness is 285 points over three-month LIBOR. This spread is higher than similar forms of
subordinated indebtedness which were acquired in previous periods reflecting an increase in market pricing for thisform of indebtedness
which occurred in the last half of 2007.

The current shape of the yield curve represents a challenge for most banks, including Pinnacle National, as we use a significant amount of short-term
funding to fund our balance sheet growth. This short-term funding comes in the form of checking accounts, savings accounts, money market
accounts, short-term time deposits and securities sold under agreements to repurchase. Rates paid on these short-term deposits correlate to the Fed
fundsrate and short term treasury rates. During most of 2007, the Fed funds rate was higher than other longer term treasuries (i.e., an inverted yield
curve). Asaresult, for most of 2007 depositors tended to maintain their fundsin shorter-term deposit accounts where they could achieve a higher
yield on their deposit balances and not
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concern themselves with long-term products because there was not enough rate increase for them to justify the longer maturity. In amore traditional
rate environment, depositors typically would either accept alesser rate for more liquid deposit accounts or choose a higher rate viaalonger time
deposit.

In spite of the current yield curve, we believe we will increase net interest income through overall growth in earning assetsin 2008 compared to 2007.
The additional revenues provided by increased |oan volumes should be sufficient to overcome any immediate increases in funding costs such that we
should be able to increase our current net interest income. Even though our net interest income will likely increase, our net interest margins could
decrease due to increasingly competitive deposit pricing in our markets. In the last few months of 2007 and first few months of 2008, the Federal
Reserve reduced short-term rates dramatically. We have taken steps to counter the impact of these rate decreases on our floating rate assets
(including prime rate loans) by reducing deposit rates to an appropriate level where we believe we can sustain our funding base. We believe it will take
more time for our market to begin to price in the full impact of these rate decreases, and for competitive reasons we will not be able to counter the full
impact of these rate decreases on our net interest margin. Asaresult, we believe our net interest margins 2008 will be less than our net interest margin
in 2007.

Rate and Volume Analysis. Net interest income increased by $14,759,000 between the years ended December 31, 2007 and 2006 and by $31,915,000
between the years ended December 31, 2006 and 2005. The following is an analysis of the changesin our net interest income comparing the changes
attributable to rates and those attributabl e to volumes (dollarsin thousands):

2007 Compared to 2006 2006 Compared to 2005
Increase (decrease) due to Increase (decrease) due to
Rate Volume Net Rate Volume Net
| nterest-earning assets:
Loans $ 491 $37,392 $37,883 $6,970 $49,869 $56,839
Securities:
Taxable 51 1,296 1,347 1,043 2,486 3,529
Tax-exempt 16 1,034 1,050 76 824 900
Federal funds sold (696) 1,651 955 729 1,391 2,120
Total interest-earning assets (138) 41,373 41,235 8,818 54,570 63,388
I nterest-bearing liabilities:
I nterest-bearing deposits:
Interest checking 1,390 2,845 4,235 886 2,529 3,415
Savings and money market 783 3,303 4,086 2,927 5,745 8,672
Certificates of deposit 2,943 10,376 13,319 2,945 11,310 14,255
Total deposits 5,116 16,524 21,640 6,758 19,584 26,342
Securities sold under
agreements to repurchase (223) 3,265 3,042 1,031 1,983 3,014
Federal Home Loan Bank
advances and other borrowings 135 198 333 798 (199) 599
Subordinated debt 105 1,356 1,461 111 1,407 1,518
Total interest-bearing
ligbilities 5,134 21,342 26,476 8,698 22,775 31,473
Net interest income $(5,272) $20,031 $14,759 $ 120 $31,795 $31,915

Changesin net interest income are attributed to either changesin average balances (volume change) or changes in average rates (rate change) for
earning assets and sources of funds on which interest isreceived or paid. Volume changeis calculated as change in volume times the previous rate
while rate change is change in rate times the previous volume. The change attributed to rates and volumes (change in rate times change in volume) is
considered above as a change in volume.

Provision for Loan Losses. The provision for |oan losses represents a charge to earnings necessary to establish an allowance for loan losses that, in
our management’s evaluation, should be adequate to provide coverage for the probable | osses on outstanding loans. The provision for loan losses
amounted to $4,720,000, $3,732,000 and $2,152,000 for the years ended December 31, 2007, 2006 and 2005, respectively.

Based upon our management’s evaluation of the |oan portfolio, we believe the allowance for loan losses to be adeguate to absorb our estimate of
probable losses existing in the loan portfolio at December 31, 2007. A significant increase in loan growth and increased net-charge offsin 2007 were
the primary reasons for the increased provision expense in 2007 when compared to 2006 with similar reasons for the increased provision expensein
2006 when compared to 2005.
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Based upon management’ s assessment of the loan portfolio, we adjust our allowance for loan losses to an amount deemed appropriate to adequately
cover probablelossesin the loan portfolio. While our policies and procedures used to estimate the allowance for 1oan losses, as well as the resultant
provision for loan losses charged to operations, are considered adequate by our management and are reviewed from time to time by regulators, they
are necessarily approximate. There exist factors beyond our control, such as general economic conditions both locally and nationally, which may
negatively impact, materially, the adeguacy of our allowance for loan losses and, thus, the resulting provision for |oan |osses.

Noninterest Income. Our noninterest income is composed of several components, some of which vary significantly between quarterly and annual
periods. Service charges on deposit accounts and other noninterest income generally reflect our growth, while investment services and fees from the
origination of mortgage loans will often reflect market conditions and fluctuate from period to period. The opportunities for recognition of gains on
loans and | oan participations sold and gains on sales of investment securities may also vary widely from quarter to quarter and year to year and may
diminish over time as our lending and industry concentration limitsincrease.

Thefollowing is the makeup of our noninterest income for the years ended December 31, 2007, 2006 and 2005 (dollars in thousands):

2007-2006 2006-2005
Years ended Percent Year ended Percent
December 31, Increase December 31, Increase
2007 2006 (Decrease) ~ 2005 (Decrease)
Noninterest income:
Service charges on deposit accounts $ 7,941 $ 4,645 71.0% $ 978 3749%
Investment services 3,456 2,463 40.3% 1,836 34.2 %
I nsurance sales commissions 2,487 2,123 17.1% — —
Gains on sales of loans and |oan participations, net:
Fees from the origination and sale of mortgage
|oans, net of sales commissions 1,619 1,448 11.8% 1,096 32.1%
Gains on |loan participations sold, net 239 420 (43.1 %) 152 176.3 %
Gain on sale of investment securities, net 16 — — 114 (100.0 %)
Trust fees 1,908 1,181 61.6 % — —
Other noninterest income;
ATM and other consumer fees 2,822 1,796 57.1% 90 1895.6 %
Letters of credit fees 293 506 (42.1 %) 527 (4.0%)
Bank-owned life insurance 631 470 34.3% 74 535.1 %
Equity in earnings of Collateral Plus, LLC 274 120 128.3 % 216 (44.4 %)
Other noninterest income 835 614 36.0% 311 97.4%
Total noninterest income $22,521 $15,786 42.7 % $5,394 192.7 %

Service charge income for 2007 increased over that of 2006 due to an increased number of customers utilizing overdraft protection products and an
increased per item insufficient fund charge. Service chargeincome for 2006 increased over that of 2005 due to increased volumes from our Rutherford
County market and an increase in the number of Nashville deposit accounts subject to service charges. However, for the Nashville accounts, the
increase in service charges in 2006 when compared to 2005 and 2004 was offset by the earnings credit rate provided by Pinnacle National to its
commercial deposit customers. This earnings credit rate serves to reduce the deposit service charges for our commercial customers and is based on
the average balances of their checking accounts at Pinnacle National .

Also included in noninterest income are commissions and fees from our financial advisory unit, Pinnacle Asset Management, adivision of Pinnacle
National. At December 31, 2007, Pinnacle Asset Management was receiving commissions and feesin connection with approximately $878 millionin
brokerage assets held with Raymond James Financia Services, Inc. compared to $597 million at December 31, 2006. Additionally, at December 31, 2007,
our trust department was receiving fees on approximately $464 million in assets compared to $395 million at December 31, 2006. In 2007, we earned
$2.5 million in insurance commissions compared to $2.1 million in 2006. Following our merger with Cavalry in March of 2006, we began to offer trust
services through Pinnacle National’ strust division and insurance services through Miller and Loughry Insurance and Services, Inc. which we believe
will continue to increase our noninterest income in future periods.

Additionally, mortgage related fees also provided for asignificant portion of the increase in noninterest income. These mortgage fees are for loans
originated in both the Nashville and Rutherford County markets that are subsequently sold to third-party investors.
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All of these loan sales transfer servicing rightsto the buyer. Generally, mortgage origination feesincrease in lower interest rate environments and
decreasein rising interest rate environments. As aresult, mortgage origination fees may fluctuate greatly in response to a changing rate environment.
Also, impacting mortgage origination fees are the number of mortgage originators we have offering these products. These originators are largely
commission-based employees. We have steadily increased the number of originators working for us over the years and plan to continue to increase
our mortgage origination work force in 2008.

We also sell certain commercial loan participations to our correspondent banks. Such sales are primarily related to new lending transactionsin excess
of internal loan limits or industry concentration limits. At December 31, 2007 and pursuant to participation agreements with these correspondents, we
had participated approximately $233.4 million of originated loans to these other banks compared to $95.4 million at December 31, 2006. These
participation agreements have various provisions regarding collateral position, pricing and other matters. Many of these agreements provide that we
pay the correspondent less than the loan’s contracted interest rate. Pursuant to SFAS No. 140, “ Accounting for Transfers and Servicing of Financial
Assets and Extinguishments of Liabilities —a replacement of Financial Accounting Standards Board (“ FASB”) Statement No. 125,” in those
transactions whereby the correspondent is receiving alesser amount of interest than the amount owed by the customer, we record anet gain along
with acorresponding asset representing the present value of our net retained cash flows. The resulting asset is amortized over the term of the loan.
Conversely, should aloan be paid prior to maturity, any remaining unamortized asset is charged as a reduction to gains on loan participations sold.
We recorded gains, net of amortization expense related to the aforementioned retained cash flow asset, of $239,000, $420,000 and $152,000 during each
of theyearsin the three-year period ended December 31, 2007 related to the loan participation transactions. We intend to maintain relationships with
our correspondentsin order to sell participationsin future loans to these or other correspondents primarily due to limitations on loansto asingle
borrower or industry concentrations. In general, the Mid-Americaand Cavalry mergers have resulted in an increase in capital which hasresulted in
increased lending limits for such items asloansto a single borrower and loans to asingle industry such that our need to participate such loansin the
future may be reduced. In any event, the timing of participations may causethe level of gains, if any, to vary significantly.

Also included in noninterest income for 2007 and 2005, were net gains of approximately $16,000 and $114,000 realized from the sale of available-for-sale
securities.

Included in other noninterest income are miscellaneous consumer fees, such as ATM revenues, merchant card and other el ectronic banking revenues.
We experienced a significant increase in these revenuesin 2007 and 2006 compared to previous periods due primarily to the merger with Cavalry.

Noninterest income from the increased cash surrender val ue of bank-owned life insurance increased significantly over the three year period. In
connection with the Cavalry merger, we became the owner and beneficiary of several lifeinsurance policies on former Cavalry directors and
executives. These policies were acquired by Cavalry in connection with a supplemental retirement plan for these former Cavalry directors and
executives.

At the end of 2004, we formed awholly-owned subsidiary, Pinnacle Credit Enhancement Holdings, Inc. (“PCEH"). PCEH ownsa 24.5% interest in
Collateral Plus, LLC, which is accounted for under the equity method. Collateral Plus, LLC serves as an intermediary between investors and borrowers
in certain financial transactions whereby the borrowers require enhanced collateral in the form of guarantees or letters of credit issued by the
investors for the benefit of banks and other financial institutions. Our equity in the earnings of Collateral Plus, LLC for the years ended December 31,
2007, 2006 and 2005 was $274,000, $120,000 and $216,000, respectively.

Additional other noninterest income increased by approximately $221,000 during 2007 when compared to 2006 and $303,000 during 2006 when
compared to 2005. Most of these revenues are for loan late charges and other fees.
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Noninterest Expense. Noninterest expense consists of salaries and employee benefits, equipment and occupancy expenses, and other operating
expenses. Thefollowing is the makeup of our noninterest expense for the years ended December 31, 2007, 2006 and 2005 (dollars in thousands):

2007-2006 2006-2005
Years ended Percent Year ended Percent
December 31, Increase December 31, Increase
2007 2006 (Decrease) 2005 (Decrease)
Noninterest expense:
Salaries and employee benefits:
Salaries $26,304 $18,017 46.0 % $ 8,592 109.7 %
Commissions 1,778 1,298 37.0% 714 81.8%
Other compensation, primarily incentives 2,602 4,209 (38.2 %) 2,101 100.3 %
Equity compensation expenses 2,100 1,475 42.4% 245 502.0 %
Employee benefits and other 3,362 2,470 36.1% 1,479 67.0%
Total salaries and employee benefits 36,146 27,469 31.6% 13,131 109.2 %
Equipment and occupancy 10,261 7,522 36.4 % 3,767 99.7 %
Other real estate 160 — — —
Marketing and business devel opment 1,677 1,234 35.9% 698 76.8 %
Postage and supplies 1,995 1,510 32.1% 618 144.3 %
Amortization of core deposit intangible 2,144 1,783 20.2% — —
Other noninterest expense:
Accounting and auditing 1,263 742 70.2% 646 14.9 %
Consultants 269 320 (15.9 %) 123 160.2 %
Legal, including borrower-related charges 437 310 41.0% 245 26.5%
OCC exam fees 365 257 42.0% 182 41.2%
Directors fees 233 257 (9.3 %) 229 12.2 %
Insurance, including FDIC assessments 1,278 687 86.0 % 322 113.4%
Charitable contributions 334 186 79.6 % 113 64.6 %
Other professional fees 158 73 116.4 % 4 1,725.0%
Other noninterest expense 3,138 2,632 19.2 % 954 175.9 %
Total other noninterest expense 7,475 5,470 36.7 % 2,818 94.1 %
Merger related expense 622 1,636 (62.0 %) — —
Total noninterest expense $60,480 $46,624 29.7 % $21,032 121.7 %

Expenses have generally increased between the above periods due to our mergers with Mid-Americaand Cavalry, personnel additions occurring
throughout each period, the continued development of our branch network and other expenses which increase in relation to our growth rate. We
anticipate continued increases in our expenses in the future for such items as additional personnel, the opening of additional branches, audit expenses
and other expenses which tend to increase in relation to our growth. Additionally, we adopted SFAS No. 123(R) in 2006 which addresses the
accounting for employee equity based incentives. Our compensation expense will increase in all future periods as aresult of adopting this accounting
pronouncement. In 2007 and 2006, approximately $1.70 million and $1.01 million, respectively, of compensation expense related to stock optionsis
included in equity compensation expense. The remaining expense in each year isrelated to our shares of restricted stock that we have issued, but for
which the forfeiture restrictions have not yet lapsed.

At December 31, 2007, we employed 702.0 full time equivalent employees compared to 404.0 at December 31, 2006 and 156.5 at the end of 2005. We
intend to continue to add employees to our work force for the foreseeabl e future, which will cause our salary and employee benefits costs to increase
in future periods.

We believe that variable pay incentives are avaluable tool in motivating an employee base that is focused on providing our clients effective financial
advice and increasing shareholder value. As aresult, and unlike many other financial institutions, substantially all of our employees are eligible to
participate in an annual cash incentive plan. Under the plan, the targeted level of incentive payments requires the Company to achieve acertain
soundness threshold and atargeted earnings per share. To the extent that actual earnings per share are above or below targeted earnings per share,
the aggregate incentive payments are increased or decreased. Additionally, our Human Resources and Compensation Committee (the “ Committee”) of
the Board of Directors has the ability to change the parameters of the variable cash award at any time prior to final distribution of the awardsin order
to take into account current events and circumstances and maximize the benefit of the awardsto our firm and to the associates.
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Included in the salary and employee benefits amounts for the years ended December 31, 2007, 2006 and 2005, were $2,373,000, $4,104,000 and
$2,031,000, respectively, related to variable cash awards. This expense will fluctuate from year to year and quarter to quarter based on the estimation of
achievement of performance targets and the increase in the number of associates eligible to receive the award. In 2007, we achieved our soundness
threshold but did not achieve our targeted earnings per share which would have resulted in a minimum payout under the terms of the plan. The
Committee approved the payment of cash incentive awards under the 2007 plan at a percentage that was generally higher than that otherwise payable
under the terms of the plan, except for five of our executive officers (President and Chief Executive Officer, Chairman of the Board, Chief
Administrative Officer, Chief Financial Officer and Chief Credit Officer). In accordance with their request, these executive officers did not receive any
cash incentive payments under our 2007 cash incentive plan. Asaresult, the 2007 award was $2.4 million or $1.7 million less than the 2006 award.

For 2006, the actual award to be paid to qualifying associates equaled 120% of their targeted award as our actual earnings for 2006 exceed our 2006
earnings target under the 2006 plan adjusted for the impact of the merger related expenses incurred in connection with the Cavalry acquisition. For
2005, the actual award to be paid to associates equaled 100% of their targeted award. The incentive plan for 2008 is structured similarly to prior year
plansin that the award is based on the achievement of soundness and earnings objectives. Because of the relative experience of our associates, our
compensation costs are, and we expect will continue to be, higher on aper associate basis than other financial institutions of asimilar asset size;
however, we believe the experience and engagement of our associates also allows us to employ fewer people than most financial institutions our size.

In connection with our merger with Mid-America, al former associates of Mid-Americathat were displaced by our merger were granted aretention
bonus award provided they worked through a predetermined date. Also, those associates that will continue as Pinnacle associates following the
merger are eligible for aretention bonus should they continue their employment through December 31, 2008. We anticipate that this retention bonus
award will approximate $4.6 million and will be treated as amerger related expense in 2008. As aresult of these associates agreeing to aretention
bonus award, they will not be eligible to participate in any of our other cash or equity incentive award plans until 2009.

Equipment and occupancy expenses in 2007 were greater than the 2006 amount by $2.7 million. Thisincreaseis primarily attributable to our market
expansion to Knoxville, Tennessee, our new branch facility in the Donelson area of Nashville which opened in the first quarter of 2007, one month of
expenses associated with the eleven Mid-America branches which were acquired on December 1, 2007 and afull year of expenses associated with the
Cavalry merger which occurred in March of 2006. Equipment and occupancy expense for 2006 increased by 99.7% over 2005's expenses due primarily
to the additional branches and equipment acquired with the Cavalry merger. In January of 2005, we opened an office in Franklin, Tennessee and, in the
second quarter of 2005, we opened an office in Hendersonville, Tennessee. We have al so increased our leased main office space periodically during
the three years ended December 31, 2007. These additions contributed to the increase in our equipment and occupancy expenses throughout the three
year period and will contribute to increasesin expenses in the future as we construct new facilities, including new facilities currently planned in both
the Nashville and Knoxville MSAs.

Marketing and other business devel opment and postage and supplies expenses are higher in 2007 compared to 2006 and 2005 due to increasesin the
number of customers and prospective customers; increases in the number of customer contact personnel and the corresponding increasesin
customer entertainment; and other business devel opment expenses. The addition of customers from the Mid-Americaand Cavalry mergershad a
direct impact on these increased charges.

Included in noninterest expense for 2007 and 2006 is $2.1 million and $1.8 million, respectively, of amortization core deposit intangibles related to the
Mid-Americaand Cavalry mergers. For Mid-America, thisidentified intangibleis being amortized over ten years using an accelerated method which
anticipates the life of the underlying depositsto which the intangible is attributable. For Cavalry, thisidentified intangible is being amortized over
seven years using an accel erated method which anticipates the life of the underlying deposits to which the intangible is attributable. Amortization
expense associ ated with these core deposit intangibles will approximate $2.5 million to $2.9 million per year for the next five years with lesser amounts
for the remaining years.

Additionally, for the year ended December 31, 2007, we incurred $622,000 of merger related expenses directly associated with the Mid-Americamerger.
The merger related charges consisted of integration costs incurred in connection with the merger, including approximately $4.6 million of retention
bonuses payable to Mid-America associates. We do anticipate additional merger related expenses associated with the Mid-Americatransaction in
2008 as we fully integrate this acquisition. For the year ended December 31, 2006, we incurred $1,636,000 of merger related expenses directly associated
with the Cavalry merger. The merger related charges consisted of integration costsincurred in connection with the merger, including accelerated
depreciation associated with software and other technol ogy assets whose useful lives were shortened as aresult of the Cavalry acquisition. We do
not anticipate any additional merger related expenses associated with the Cavalry transaction in 2008.
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Other noninterest expensesincreased 36.7% in 2007 over 2006 and 94.1% in 2006 over 2005. Most of these increases are attributable to increased audit
and accounting fees, legal fees and insurance expenses. Also contributing to the increases are incidental variable costs related to deposit gathering
and lending. Examples include expenses related to ATM networks, correspondent bank service charges, check losses, appraisal expenses, closing
attorney expenses and other items which have increased significantly asaresult of the Cavalry merger.

Our efficiency ratio (ratio of noninterest expense to the sum of net interest income and noninterest income) was 61.6% in 2007 compared to 60.8% in
2006 and to 61.1% in 2005. The efficiency ratio measures the amount of expense that isincurred to generate adollar of revenue.

Income Taxes. The effective income tax expense rate for the year ended December 31, 2007 was approximately 30.2%, compared to an effective income
tax expenserate for years ended December 31, 2006 and 2005 of approximately 32.1% and 28.4%, respectively. The decrease in the effective rate for
2007 compared to 2006 was due to increased investment in bank qualified municipal securities and increased tax savings from our captive insurance
subsidiary, PNFP Insurance, Inc. The increase in the effective tax rate between 2006 and 2005 was due primarily to the additional earnings being taxed
at ahigher rate asthe various tax savingsinitiatives (e.g., municipal bond income) had alesser impact in 2006 when compared to the previous periods.
Additionally, the impact of our incentive stock options and their treatment pursuant to the adoption of SFAS No. 123(R) contributed to theincreasein
our effectiverate in 2006, but also contributed to the decreased effective rate in 2007 as the tax treatment of incentive stock optionswill gradually
lessen over time as these older incentive stock options fully vest and thus become less impactful on our effective tax rate. We now only award
nonqualified stock options to our associates.

Financial Condition

Our consolidated balance sheet at December 31, 2007 reflects significant growth since December 31, 2005. Total assets grew from $1.02 billion at
December 31, 2005 to $2.14 billion at December 31, 2006 to $3.79 billion at December 31, 2007. Total deposits grew $1.30 billion during 2007 and $812
million during 2006. Excluding the deposits acquired with the Mid-America acquisition on November 30, 2007 of $957 million, total depositsincreased
by $346 million in 2007. Excluding the deposits acquired with the Cavalry acquisition on March 15, 2006 of $584 million, total depositsincreased by
$228 million in 2006. We invested substantially all of the additional deposits and other fundingsin loans, which grew by $1.25 billion (of which

$865 million was acquired with the Mid-America acquisition) during 2007 and $850 million (of which $551 million was acquired with the Cavalry
acquisition) during 2006, and securities, which increased by $176 million in 2007 (of which $148 million was acquired with the Mid-Americaacquisition)
and $67 million in 2006 (of which $39 million was acquired with the Cavalry acquisition).

Loans. The composition of loans at December 31 for each of the past five years and the percentage (%) of each classification to total loans are
summarized as follows (dollars in thousands):

2007 2006 2005 2004 2003
Amount  Percent Amount  Percent Amount  Percent Amount  Percent Amount  Percent
Commercial real estate— Mortgage $ 728,201 265% $ 284,302 19.0% $148,102 22.9% $117,123 248% $ 68,507 23.1%
Consumer real estate — Mortgage 562,721 20.5% 299,627 20.0% 169,953 26.2% 126,907 26.9% 76,042 25.6%
Construction and land development 517,399 18.8% 253,097 16.9% 67,667 10.5% 23,419 5.0% 11,288 3.8%
Commercia and industrial 838,161 30.5% 608,530 40.6% 239,129 36.9% 189,456 40.1% 129,882 43.7%
Consumer and other loans 103,159 3.7% 52,179 3.5% 23,173 3.6% 15,457 3.3% 11,285 3.8%
Total loans $2,749,641 100.0% $1,497,735 100.0% $648,024 100.0% $472,362 100.0% $297,004 100.0%

During the year ended December 31, 2007, our loan balances increased by $1.25 billion, or 83.6%. Approximately $865 million of thisincrease was due
to the Mid-America acquisition while $387 million was attributabl e to organic growth. Our organic growth rate equates to approximately 26% for the
year ended December 31, 2007. The Mid-Americaloan portfolio had a significant impact on our loan portfolio volumes as well as mix of loans as Mid-
Americahad alarger percentage of commercial real estate loans in comparison to our |oans.

During the year ended December 31, 2006, and primarily due to the Cavalry merger, we increased the percentage of our outstanding loansin
construction and land development loans significantly. These types of loans require that we maintain effective credit and construction monitoring
systems. Also asaresult of the Cavalry merger, we also increased our resources in this area so that we can attempt to effectively manage this area of
exposure through utilization of experienced professionals who are well-trained in this type of lending and who have significant experiencein our
geographic market.
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Thefollowing table classifies our fixed and variable rate |loans at December 31, 2007 according to contractual maturities of (1) one year or less, (2) after
one year through five years, and (3) after five years. The table also classifies our variable rate |oans pursuant to the contractual repricing dates of the
underlying loans (dollarsin thousands):

Amounts at December 31, 2007

Fixed Variable At December 31, At December 31,
Rates Rates Totals 2007 2006
Based on contractual maturity:
Due within one year $ 267,227 $ 956,620 $1,223,847 445 % 40.9 %
Duein oneyear to five years 836,154 266,926 1,097,079 39.9% 39.9%
Due after fiveyears 142,701 286,014 428,715 15.6 % 19.2%
Totals $1,246,082 $1,503,559 $2,749,641 100.0 % 100.0 %
Based on contractual repricing dates:
Daily floating rate $ — $1,099,215 $1,099,215 40.0 % 46.1 %
Due within one year 267,227 316,208 583,435 21.2% 13.6%
Duein oneyear to five years 836,154 55,810 891,963 32.4% 34.2%
Due after five years 142,701 32,327 175,028 6.4 % 6.1%
Totals $1,246,802 $1,503,559 $2,749,641 100.0 % 100.0 %

The above information does not consider the impact of scheduled principal payments. Daily floating rate |oans are tied to Pinnacle National’s prime
lending rate or a national interest rate index with the underlying loan rates changing in relation to changesin these indexes.

Non-Performing Assets. The specific economic and credit risks associated with our loan portfolio include, but are not limited to, ageneral downturnin
the economy which could affect employment ratesin our market areas, general real estate market deterioration, interest rate fluctuations, deteriorated
or non-existent collateral, title defects, inaccurate appraisals, financial deterioration of borrowers, fraud, and any violation of laws and regulations.

We attempt to reduce these economic and credit risks by adherence to loan to value guidelines for collateralized loans, by investigating the
creditworthiness of the borrower and by monitoring the borrower’s financial position. Also, we establish and periodically review our lending policies
and procedures. Banking regulations limit our exposure by prohibiting loan relationships that exceed 15% of Pinnacle National’s statutory capital in
the case of loansthat are not fully secured by readily marketable or other permissible types of collateral. Furthermore, we have an internal limit for
aggregate indebtedness to a single borrower of $22 million. Our loan policy requires that our board of directors approve any relationships that exceed
thisinternal limit.

We discontinue the accrual of interest income when (1) thereisasignificant deterioration in the financial condition of the borrower and full repayment
of principal and interest is not expected or (2) the principal or interest is more than 90 days past due, unless the loan is both well-secured and in the
process of collection. At December 31, 2007, we had $19,677,000 in loans on nonaccrual compared to $7,070,000 at December 31, 2006. Theincreasein
nonperforming loans between December 31, 2006 and December 31, 2007 was primarily related to loans acquired from Mid-Americaand identified as
being impaired and several larger loansidentified in the fourth quarter of 2007. As of December 31, 2007, approximately 52% of nonperforming loans
were acquired from Mid-America.

At December 31, 2007, we owned $1,673,000 in real estate which we had acquired from borrowers. Substantially all of this amount relates to homes that
arein various stages of construction for which we believe we have adequate collateral. Approximately $1.2 million of the amount at December 31, 2007
was acquired from Mid-America.

There was approximately $1.61 million in other loans 90 days past due and still accruing interest at December 31, 2007 compared to $737,000 in loans at
December 31, 2006. At December 31, 2007 and at December 31, 2006, no |oans were deemed to be restructured |oans. The following table is a summary
of our nonperforming assets at December 31 for each of the yearsin the five year period ended December 31, 2007 (dollarsin thousands):
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At December 31,
2007 2006 2005 2004 2003

Nonaccrual loans (1) $ 19,677 $ 7,070 $ 460 $ 561 $ 379
Restructured loans — — — — —
Other real estate owned 1,673 995 — — —

Total nonperforming assets 21,350 8,065 460 561 379
Accruing loans past due 90 days or more 1,613 737 — 146 182
Total nonperforming assets and accruing loans past due

90 days or more $ 22963 $ 8802 $ 460 $ 707 $ 561
Total loans outstanding $2,749,641 $1,497,735 $648,024 $472,362 $297,004

Ratio of nonperforming assets and accruing loans past
due 90 days or more to total loans outstanding at end
of period 0.84% 0.59% 0.07% 0.15% 0.19%

Ratio of nonperforming assets and accruing loans past
due 90 days or more to total allowance for loan losses
at end of period 80.66% 54.61% 5.85% 12.51% 15.08%

(1) Interestincome that would have been recorded in 2007 related to nonaccrual loans was $485,000 compared to $283,000 for the year ended
December 31, 2006 and $21,000 for the year ended December 31, 2005, none of which isincluded in interest income or net income for the
applicable periods.

Potential problem assets, which are not included in nonperforming assets, amounted to approximately $15.3 million, or 0.56% of total loans
outstanding at December 31, 2007, compared to $6.0 million, or 0.24% of total loans outstanding at December 31, 2006. Potential problem assets
represent those assets with awell-defined weakness and where information about possible credit problems of borrowers has caused management to
have serious doubts about the borrower’s ability to comply with present repayment terms. This definition is believed to be substantially consistent
with the standards established by the OCC, Pinnacle National’s primary regulator, for loans classified as substandard.

Allowance for Loan Losses (ALL). We maintain the ALL at alevel that our management deems appropriate to adequately cover the probable lossesin
the loan portfolio. As of December 31, 2007 and December 31, 2006, our alowance for 1oan losses was $28,470,000 and $16,118,000, respectively, which
our management deemed to be adequate at each of the respective dates. The significant increase in our ALL was primarily the result of our merger
with Mid-America. The judgments and estimates associated with our ALL determination are described under “ Critical Accounting Estimates’ above.

We periodically analyze our loan position with respect to our borrowers' industries to determine if a concentration of credit risk existsto any one or
more industries. We have significant credit exposures arising from |oans outstanding and unfunded lines of credit to borrowersin the home building
and land subdividing industry, the trucking industry and to lessors of residential and commercial properties. We evaluate our exposure level to these
industry groups periodically to determine the amount of additional allowance allocations due to these concentrations.

The following table sets forth, based on management’s best estimate, the allocation of the ALL to types of loans aswell as the unallocated portion as
of December 31 for each of the past five years and the percentage of loansin each category to the total loans (dollars in thousands):

2007 2006 2005 2004 2003
Amount Percent Amount Percent Amount Percent Amount Percent Amount Percent
Commercial real estate— Mortgage  $ 8,068 26.4% $ 4,550 19.0%  $1,488 229%  $1,205 248% $ 723 23.1%
Consumer real estate — Mortgage 1,890 20.8% 913 20.0% 1,286 26.2% 869 26.9% 607 25.6%
Construction and land devel opment 4,897 18.7% 2,869 16.9% 690 10.5% 227 5.0% 113 3.8%
Commercial and industrial 11,660 30.4% 6,517 40.6% 2,305 36.9% 1,711 40.1% 1,236 43.7%
Consumer and other loans 1,400 3.7% 870 3.5% 552 3.6% 396 3.3% 320 3.8%
Unallocated 555 NA 399 NA 1,537 NA 1,242 NA 720 NA

Total allowance for loan losses $28470 100.0%  $16,118 100.0%  $7,858 100.0%  $5,650 100.0%  $3,719 100.0%

In periods prior to 2006, the unallocated portion of the allowance consisted of dollar amounts specifically set aside for certain general factors
influencing the allowance. These factors included ratio trends and other factors not specifically allocated to each category. Establishing the
percentages for these factors was largely subjective but was supported by economic data, changes made in lending functions, and other support
where appropriate. In 2006, the unallocated portion decreased significantly, due to amore comprehensive and refined methodology to assess the
adequacy of our allowance for loan losses. As aresult, in 2006, the methodol ogy was refined to embed many of the factors previously included in the
unallocated portion of the allowance to the
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allocated amounts above for each category. This enhancement established a methodology whereby national and economic factors, concentrationsin
market segments, loan review and portfolio performance could be assigned to these specific categories.

Thefollowing isasummary of changes in the allowance for |oan losses for each of the yearsin the five year period ended December 31, 2007 and the
ratio of the allowance for loan losses to total loans as of the end of each period (dollars in thousands):

For the year ended December 31,

2007 2006 2005 2004 2003
Balance at beginning of period $16,118 $ 7,858 $5,650 $ 3,719 $2,677
Provision for loan losses 4,720 3,732 2,152 2,948 1,157
Allowance from Mid-America (2007) and Cavalry (2006)
acquisitions 8,695 5,102 — — —
Charged-off loans:
Commercia real estate— Mortgage (22) — — — —
Consumer real estate — Mortgage (364) (46) (38) (834) (123)
Construction and land devel opment (271) — — — —
Commercial and industria (326) (436) (61) (50) —
Consumer and other loans (359) (336) (209) (148) (44)
Total charged-off loans (1,342) (818) (208) (1,032 (167)
Recoveries of previously charged-off |oans:
Commercial real estate — Mortgage — — — — —
Consumer real estate — Mortgage 125 — 231 — —
Commercial rea estate — Construction 1 — — 2 49
Commercia and industrial 51 166 3 — —
Consumer — Other 102 78 30 13 3
Total recoveries of previously charged-off |oans 279 244 264 15 52
Net (charge-offs) recoveries (1,063) (574) 56 (1,017) (115)
Balance at end of period $28,470 $16,118 $7,858 $ 5,650 $3,719
Ratio of allowance for loan losses to total loans
outstanding at end of period 1.04% 1.08% 1.21% 1.20% 1.25%
Ratio of net charge-offs (recoveries) to average loans
outstanding for the period 0.06% 0.05% (0.01)% 0.27% 0.05%

Asnoted in our critical accounting policies, management assesses the adequacy of the allowance prior to the end of each calendar quarter. This
assessment includes procedures to estimate the allowance and test the adequacy and appropriateness of the resulting balance. The level of the
allowance is based upon management’s evaluation of the loan portfolios, past |oan loss experience, known and inherent risksin the portfolio, adverse
situations that may affect the borrower’s ability to repay (including the timing of future payment), the estimated value of any underlying collateral,
composition of the loan portfolio, economic conditions, industry and peer bank loan quality indications and other pertinent factors. Thisevaluationis
inherently subjective asit requires material estimates including the amounts and timing of future cash flows expected to be received on impaired |oans
that may be susceptible to significant change. Although the allowance increased by $12.35 million between December 31, 2007 (of which $8.70 million
was acquired with Mid-America) and December 31, 2006, the ratio of our allowance for |oan losses to total loans outstanding decreased to 1.04% at
December 31, 2007 compared to 1.08% at December 31, 2006. The reduction in the ratio between the two dates is primarily attributable to improvements
inthe overall credit quality of our portfolio. In the future, the allowance to total |oans outstanding ratio will increase or decrease to the extent the
factorsthat influence our quarterly allowance assessment in their entirety either improve or weaken.

Included in charged-off loansin 2006 was one commercial borrower of approximately $404,000 which had been on nonaccruing status since the fourth
quarter of 2005. Included in the charged-off loans during 2004 were two loans totaling approximately $884,000, $834,000 of which had been on
nonaccrual status since June of 2004. We recovered approximately $231,000 of these particular charge-offsin 2005.

Statement of Position 03-03, Accounting for Certain Loans or Debt Securities Acquired in a Transfer (“ SOP 03-03") addresses accounting for
differences between contractual cash flows and cash flows expected to be collected from an investor’sinitial investment in loans or debt securities
(loans) acquired in atransfer if those differences are attributable, at least in part, to credit quality (i.e., “impaired loans”). SOP 03-03 does not apply to
loans originated by us but does apply to the loans we acquired in our mergers with Mid-Americaand Cavalry. Prior to the merger with Mid-America
and due to deteriorating credit conditions during the fourth quarter of 2007, the management of Mid-Americaidentified approximately $19 millionin
loans which had weaker credit conditions and charged-off approximately $8.9 million related to these |oans. Subseguently, our assessment indicated
that Mid-
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Americahad $10.3 million of loans to which the application of the provisions of SOP 03-03 was required as of the merger date with Mid-America We
recorded no further accounting adjustments to these balances as of November 30, 2007. Asto the Cavalry merger, Cavalry had approximately $3.9
million of loans to which the application of the provisions of SOP 03-03 was required. As aresult of the application of SOP 03-03, we recorded
purchase accounting adjustments to reflect areduction in loans and the allowance for |oan losses of $1.0 million related to these impaired loans thus
reducing the carrying value of these loansto $2.9 million at March 15, 2006. All of the impaired Mid-Americaand Cavalry loans were classified as
nonperforming at December 31, 2007.

Investments. Our investment portfolio, consisting primarily of Federal agency bonds, state and municipal securities and mortgage-backed securities,
amounted to $522.7 million and $346.5 million at December 31, 2007 and 2006, respectively.

The following table shows the carrying value of investment securities according to contractual maturity classifications of (1) oneyear or less, (2) after
one year through five years, (3) after five years through ten years, and (4) after ten years. Actual maturities may differ from contractual maturities of
mortgage-backed securities because the mortgages underlying the securities may be called or prepaid with or without penalty. Therefore, these
securities are not included in the maturity categories noted bel ow as of December 31, 2007 and 2006 (dollarsin thousands):

At December 31,

U.S. Treasury U.S. government State and Municipal
securities agency securities securities Corporate securities Totals
Amount Yield Amount Yield Amount Yield Amount Yield Amount Yield
At December 31, 2007:
Securities available-for-sale:
Duein oneyear or less $— —%  $16,612 43% $ 12,463 520 $ 490 34% $ 29565 4.7%
Duein oneyear to five years — —% 43,097 4.5% 27,089 5.3% 1,488 39% 71,674 4.8%
Dueinfiveyearsto ten years — —% 6,774 5.1% 45545 5.6% — 52% 52,319 5.5%
Due after ten years — —% 3,180 4.9% 40,809 5.6% 400 54% 44,389  5.5%
$— —%  $69,663 45%  $125,906 55% $2,378 5.2% $197,947 52%
Securities held-to-maturity:
Duein oneyear or less $— —% $ — —9% $ 1578 50 $ — —% $ 1578 50%
Duein oneyear to five years — —% 15,750 4.2% 6,786 4.4% — —% 22536 4.3%
Duein fiveyearsto ten years — —% 1,997 4.8% 922 5.0% — —% 2919 48%
Due after ten years — —% — —% — —% — —% — —%
$— —%  $17,747 43% $ 9286 46% $ — —% $ 27,033 4.4%
At December 31, 2006:
Securities available-for-sale:
Duein oneyear or less $— —% $ — —% $ 2240 45% $ 398 32% $ 2638 4.3%
Duein oneyear to five years — —% 30,105 4.7% 22,121 5.2% 1,427 34% 53,653 4.9%
Dueinfiveyearsto ten years — —% 7,524 5.2% 28,848 5.4% — —% 36,372 5.4%
Due after ten years — —% — —% 8,750 5.7% — —% 8,750 5.7%
$— —%  $37,629 48% $ 61,959 53% $1,825 3.4% $101,413 51%
Securities held-to-maturity:
Duein oneyear or less $— —% $ — —% $ 154 56% $ — —% $ 154 56%
Duein oneyear to five years — —% 15,750 4.2% 5,777 4.9% — —% 21,527 4.4%
Duein fiveyearsto ten years — —% 1,997 4.8% 3,579 5.0% — —% 5576  4.9%
Due after ten years — —% — —% — —% — —% — —%
$— —%  $17,747 43% $ 9510 500 $ — —% $ 27,257 45%

We computed yields using coupon interest, adding discount accretion or subtracting premium amortization, as appropriate, on aratable basis over the
life of each security. We computed the weighted average yield for each maturity range using the acquisition price of each security in that range.

Deposits and Other Borrowings. We had approximately $2.93 hillion of deposits at December 31, 2007 compared to $1.62 billion at December 31, 2006.
Our deposits consist of noninterest and interest-bearing demand accounts, savings accounts, money market accounts and time deposits.
Additionally, we entered into agreements with certain customersto sell certain of our securities under agreements to repurchase the security the
following day. These agreements (which are typically associated with comprehensive treasury management programs for our commercial clientsand
provide the client with short-term returns for their excess funds) amounted to $156.1 million at December 31, 2007 and $141.0 million at December 31,
2005. Additionally, at December 31, 2007, we had borrowed $92.8 million in advances from the Federal Home Loan Bank of Cincinnati compared to
$53.7 million at December 31, 2006.
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Traditionally, banks classify their funding base as either core funding or non-core funding. Core funding consists of all deposits other than time
depositsissued in denominations of $100,000 or greater while all other funding is deemed to be non-core. The following table represents the balances
of our deposits and other fundings and the percentage of each type to the total at December 31, 2007 and December 31, 2006 (dollars in thousands):

December 31, December 31,
2007 Percent 2006 Percent
Corefunding:
Noninterest-bearing deposit accounts $ 400,120 12.1% $ 300,978 16.1 %
Interest-bearing demand accounts 410,661 12.4 % 236,674 12.7 %
Savings and money market accounts 742,354 22.5% 485,936 26.0%
Time deposit accounts less than $100,000 371,881 11.3% 158,687 8.5%
Total core funding 1,925,016 58.2% 1,182,275 63.3%
Non-core funding:
Time deposit accounts greater than $100,000
Public funds 104,902 3.2% 98,286 5.3%
Brokered deposits 163,188 4.9% 61,718 3.3%
Other time deposits 732,213 22.2% 280,132 15.0%
Securities sold under agreements to repurchase 156,071 4.7 % 141,016 75%
Federal Home L oan Bank advances and other borrowings 141,666 4.3% 53,726 2.9%
Subordinated debt 82,476 25% 51,548 2.8%
Total non-core funding 1,380,516 41.8% 686,426 36.7 %
Totals $3,305,532 100.0 % $1,868,701 100.0 %

The amount of time deposits as of December 31, 2007 amounted to $1.37 million. The following table shows our time deposits in denominations of
under $100,000 and those of denominations of $100,000 and greater by category based on time remaining until maturity of (1) three months or less, (2)
over three but less than six months, (3) over six but less than twelve months and (4) over twelve months and the weighted average rate for each
category (dollarsin thousands):

Balances Weighted Avg. Rate
Denominations less than $100,000
Three months or less $ 124,339 4.91%
Over three but less than six months 88,374 4.85%
Over six but less than twelve months 110,856 4.84%
Over twelve months 48,312 4.69%

371,881 4.84%

Denomination $100,000 and greater
Three months or less 446,096 4.71%
Over three but less than six months 204,522 5.04%
Over six but less than twelve months 193,500 5.06%
Over twelve months 156,124 5.04%

1,000,302 4.90%
Totals $1,372,183 4.88%

Subordinated debt and holding company line of credit. On December 29, 2003, we established PNFP Statutory Trust I; on September 15, 2005 we
established PNFP Statutory Trust |1; on September 7, 2006 we established PNFP Statutory Trust |11 and on October 31, 2007 we established PNFP
Statutory Trust IV (“Trust I”; “Trust I"; “Trust 1", “Trust IV” or collectively, the “Trusts”). All are wholly-owned statutory business trusts. We are
the sole sponsor of the Trusts and acquired each Trust’s common securities for $310,000; $619,000; $619,000 and $928,000, respectively. The Trusts
were created for the exclusive purpose of issuing 30-year capital trust preferred securities (“ Trust Preferred Securities’) in the aggregate amount of
$10,000,000 for Trust I; $20,000,000 for Trust 11; $20,000,000 for Trust I11; and $30,000,000 for Trust IV and using the proceeds to acquire junior
subordinated debentures (“ Subordinated Debentures”) issued by Pinnacle Financial. The sole assets of the Trusts are the Subordinated Debentures.
At December 31, 2007, our $2,476,000 investment in the Trustsisincluded in investments in unconsolidated subsidiariesin the accompanying
consolidated balance sheets and our $82,476,000 obligation is reflected as subordinated debt.

The Trust | Preferred Securities bear afloating interest rate based on a spread over 3-month LIBOR (8.49% at December 31, 2007) which is set each
quarter and matures on December 30, 2033. The Trust |1 Preferred Securities bear afixed interest rate of 5.848%
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per annum through September 30, 2010 at which time the securities will bear afloating rate set each quarter based on a spread over 3-month LIBOR.
The Trust |1 securities mature on September 30, 2035. The Trust |11 Preferred Securities bear afloating interest rate based on a spread over 3-month
LIBOR (6.88% at December 31, 2007) which is set each quarter and mature on September 30, 2036. The Trust IV Preferred Securities bear afloating
interest rate based on a spread over 3-month LIBOR (7.76% at December 31, 2007) which is set each quarter and mature on September 30, 2037.

Distributions are payable quarterly. The Trust Preferred Securities are subject to mandatory redemption upon repayment of the Subordinated
Debentures at their stated maturity date or their earlier redemption in an amount equal to their liquidation amount plus accumul ated and unpaid
distributions to the date of redemption. We guarantee the payment of distributions and payments for redemption or liquidation of the Trust Preferred
Securities to the extent of funds held by the Trusts. Pinnacle Financial’s obligations under the Subordinated Debentures together with the guarantee
and other back-up obligations, in the aggregate, constitute afull and unconditional guarantee by Pinnacle Financial of the obligations of the Trusts
under the Trust Preferred Securities.

The Subordinated Debentures are unsecured; bear interest at arate equal to the rates paid by the Trusts on the Trust Preferred Securities and mature
on the same dates as those noted above for the Trust Preferred Securities. Interest is payable quarterly. We may defer the payment of interest at any
time for a period not exceeding 20 consecutive quarters provided that the deferral period does not extend past the stated maturity. During any such
deferral period, distributions on the Trust Preferred Securitieswill also be deferred and our ability to pay dividends on our common shares will be
restricted.

Subject to approval by the Federal Reserve Bank of Atlanta, the Trust Preferred Securities may be redeemed prior to maturity at our option on or after
September 17, 2008 for Trust I; on or after September 30, 2010 for Trust 11; September 30, 2011 for Trust 111 and September 30, 2012 for Trust IV. The
Trust Preferred Securities may also be redeemed at any time in whole (but not in part) in the event of unfavorable changesin laws or regulations that
result in (1) the Trust becoming subject to federal income tax on income received on the Subordinated Debentures, (2) interest payable by the parent
company on the Subordinated Debentures becoming non-deductible for federal tax purposes, (3) the requirement for the Trust to register under the
Investment Company Act of 1940, as amended, or (4) loss of the ability to treat the Trust Preferred Securitiesas “ Tier | capital” under the Federal
Reserve capital adequacy guidelines.

The Trust Preferred Securities for the Trusts qualify as Tier | capital under current regulatory definitions subject to certain limitations. Debt issuance
costs associated with Trust | of $120,000 consisting primarily of underwriting discounts and professional fees areincluded in other assetsin the
accompanying consolidated balance sheet. These debt issuance costs are being amortized over ten years using the straight-line method. There were
no debt issuance costs associated with Trust 11, Trust [11 or Trust V.

At December 31, 2007, we had outstanding a $9 million obligation to a bank secured by the outstanding common stock of Bank of the South. This
obligation bearsinterest at Prime Rate less 1% and is due December 13, 2008. In February of 2008, we entered into aloan agreement related to a
$25 million line of credit with aregional bank. Thisline of credit will be used to support the growth of Pinnacle National and pay off the
aforementioned $9 million obligation. The $25 million line of credit has a one year term, contains customary affirmative and negative covenants
regarding the operation of our business, a negative pledge on the common stock of Pinnacle National and is priced at 30-day LIBOR plus 125 basis
points.

Capital Resources. At December 31, 2007 and 2006, our stockholders' equity amounted to $466.6 million and $256.0 million, respectively. The 2007
increase of $210.6 million was primarily attributable to $183.5 million of common stock issued in connection with the Mid-America acquisition and
$24.3 million in comprehensive income, which was composed of $23.0 million in net income and $1.3 million of net unrealized holding gains associated
with our available-for-sale portfolio. The 2006 increase of $192.6 million was primarily attributable to $171.1 million of common stock issued in
connection with the Cavalry acquisition and $18.8 million in comprehensive income, which was composed of $17.9 million in net income and $853,000
of net unrealized holding gains associated with our available-for-sale portfolio.

Dividends. Pinnacle National is subject to restrictions on the payment of dividends to Pinnacle Financial under federal banking laws and the
regulations of the Office of the Comptroller of the Currency. We, in turn, are also subject to limits on payment of dividends to our shareholders by the
rules, regulations and policies of federal banking authorities and the laws of the State of Tennessee. We have not paid any dividendsto date, nor do
we anticipate paying dividends to our shareholders for the foreseeable future. Future dividend policy will depend on Pinnacle National’s earnings,
capital position, financial condition, anticipated growth rates and other factors.
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Market and Liquidity Risk Management

Our objective isto manage assets and liabilities to provide a satisfactory, consistent level of profitability within the framework of established liquidity,
loan, investment, borrowing, and capital policies. Our Asset Liability Management Committee (“ALCQ") is charged with the responsibility of
monitoring these policies, which are designed to ensure acceptable composition of asset/liability mix. Two critical areas of focusfor ALCO areinterest
rate sensitivity and liquidity risk management.

Interest Rate Sensitivity. In the normal course of business, we are exposed to market risk arising from fluctuationsin interest rates. AL CO measures
and evaluates the interest rate risk so that we can meet customer demands for various types of loans and deposits. AL CO determines the most
appropriate amounts of on-balance sheet and off-balance sheet items. M easurements which we use to help us manage interest rate sensitivity include
an earnings simulation model and an economic value of equity model. These measurements are used in conjunction with competitive pricing analysis.

Earnings simulation model. We believe that interest rate risk is best measured by our earnings simulation modeling. Forecasted levels of earning
assets, interest-bearing liabilities, and off-balance sheet financial instruments are combined with AL CO forecasts of interest rates for the
next 12 months and are combined with other factors in order to produce various earnings simulations. To limit interest rate risk, we have
guidelines for our earnings at risk which seek to limit the variance of net interest income to less than a 20 percent decline for a 300 basis
point change up or down in rates from management’ s flat interest rate forecast over the next twelve months; to less than a 10 percent
decline for a 200 basis point change up or down in rates from management’ sflat interest rate forecast over the next twelve months; and to
lessthan a5 percent decline for a 100 basis point change up or down in rates from management’s flat interest rate forecast over the next
twelve months. The results of our current simulation model would indicate that we are in compliance with our current guidelines at
December 31, 2007.

Economic value of equity. Our economic value of equity model measures the extent that estimated economic values of our assets, liabilities and off-
balance sheet itemswill change as aresult of interest rate changes. Economic values are determined by discounting expected cash flows
from assets, liabilities and off-balance sheet items, which establishes a base case economic value of equity. To help limit interest rate risk,
we have a guideline stating that for an instantaneous 300 basis point change in interest rates up or down, the economic value of equity
should not decrease by more than 30 percent from the base case; for a 200 basis point instantaneous change in interest rates up or down,
the economic value of equity should not decrease by more than 20 percent; and for a 100 basis point instantaneous change in interest rates
up or down, the economic value of equity should not decrease by more than 10 percent. The results of our current economic value of equity
model would indicate that we are in compliance with our current guidelines at December 31, 2007.

Each of the above analyses may not, on its own, be an accurate indicator of how our net interest income will be affected by changesin interest rates.
Income associated with interest-earning assets and costs associated with interest-bearing liabilities may not be affected uniformly by changesin
interest rates. In addition, the magnitude and duration of changesin interest rates may have a significant impact on net interest income. For example,
although certain assets and liabilities may have similar maturities or periods of repricing, they may react in different degreesto changesin market
interest rates. Interest rates on certain types of assets and liabilities fluctuate in advance of changesin general market rates, while interest rates on
other types may lag behind changesin general market rates. In addition, certain assets, such as adjustable rate mortgage |oans, have features
(generally referred to as “interest rate caps and floors”) which limit changesin interest rates. Prepayment and early withdrawal levels also could
deviate significantly from those assumed in cal culating the maturity of certain instruments. The ability of many borrowersto service their debts also
may decrease during periods of rising interest rates. AL CO reviews each of the above interest rate sensitivity analyses along with several different
interest rate scenarios as part of its responsibility to provide a satisfactory, consistent level of profitability within the framework of established
liquidity, loan, investment, borrowing, and capital policies.

We may also use derivative financial instruments to improve the balance between interest-sensitive assets and interest-sensitive liabilities and as one
tool to manage our interest rate sensitivity while continuing to meet the credit and deposit needs of our customers. Beginning in 2007, we entered into
interest rate swaps (“swaps”) to facilitate customer transactions and meet their financing needs. These swaps qualify as derivatives, but are not
designated as hedging instruments. At December 31, 2007 and 2006, we had not entered into any derivative contracts to assist managing our interest
rate sensitivity.

Liquidity Risk Management. The purpose of liquidity risk management is to ensure that there are sufficient cash flowsto satisfy loan demand,
deposit withdrawal s, and our other needs. Traditional sources of liquidity for abank include asset maturities and growth in core deposits. A bank may
achieveitsdesired liquidity objectives from the management of its assets and liabilities and
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by internally generated funding through its operations. Funds invested in marketable instruments that can be readily sold and the continuous
maturing of other earning assets are sources of liquidity from an asset perspective. The liability base provides sources of liquidity through attraction
of increased deposits and borrowing funds from various other institutions.

Changesininterest rates also affect our liquidity position. We currently price deposits in response to market rates and our management intends to
continue this policy. If deposits are not priced in response to market rates, aloss of deposits could occur which would negatively affect our liquidity
position.

Scheduled loan payments are arelatively stable source of funds, but |oan payoffs and deposit flows fluctuate significantly, being influenced by
interest rates, general economic conditions and competition. Additionally, debt security investments are subject to prepayment and call provisions
that could accelerate their payoff prior to stated maturity. We attempt to price our deposit products to meet our asset/liability objectives consistent
with local market conditions. Our ALCO is responsible for monitoring our ongoing liquidity needs. Our regulators also monitor our liquidity and
capital resources on aperiodic basis.

In addition, Pinnacle National is amember of the Federa Home Loan Bank of Cincinnati (“FHLB”). Asaresult, Pinnacle National receives advances
from the FHL B, pursuant to the terms of various borrowing agreements, which assist it in the funding of its home mortgage and commercial real estate
loan portfolios. Pinnacle National has pledged under the borrowing agreements with the Federal Home Loan Bank of Cincinnati certain qualifying
residential mortgage loans and, pursuant to ablanket lien, all qualifying commercial mortgage loans as collateral. At December 31, 2007, our bank
subsidiaries had received advances from the Federal Home Loan Bank of Cincinnati totaling $92.8 million at the following rates and maturities (dollars
in thousands):

Interest

Amount Rates
2008 $ 15,554 5.02%
2009 15,000 5.01%
2010 13,250 4.56%
2011 — NA
2012 30,294 3.51%
Thereafter 18,706 4.02%

Total $ 92,804

Weighted average interest rate 4.26%

Pinnacle National also has accommodations with upstream correspondent banks for unsecured short-term advances. These accommodations have
various covenants related to their term and availability, and in most cases must be repaid within less than amonth. At December 31, 2007, our bank
subsidiaries had borrowed from correspondent banks $48.9 million under such arrangements.

At December 31, 2007, brokered certificates of deposit approximated $163.2 million which represented 4.9% of total fundings compared to $61.7 million
and 3.3% at December 31, 2006. We issue these brokered certificates through several different brokerage houses based on competitive bids. Typically,
these funds are for varying maturities from nine months to two years and are issued at rates which are competitive to rates we would be required to
pay to attract similar deposits from the local market as well asrates for Federal Home Loan Bank of Cincinnati advances of similar maturities. We
consider these deposits to be aready source of liquidity under current market conditions.

Our short-term borrowings (borrowings which mature within the next fiscal year) consist primarily of securities sold under agreements to repurchase
(these agreements are typically associated with comprehensive treasury management programs for our clients and provide them with short-term
returns for their excess funds), Federal Home Loan Bank of Cincinnati advances and Federal funds purchased. Information concerning our short-term
borrowings as of and for each of the yearsin the three-year period ended December 31, 2007 is asfollows (dollars in thousands):

2007 2006 2005
Amounts outstanding at year-end:
Securities sold under agreements to repurchase $156,071 $141,016 $65,834
Federal funds purchased 48,862 — —
Federal Home Loan Bank advances 92,804 25,000 29,500
Weighted average interest rates at year-end:
Securities sold under agreements to repurchase 2.81% 4.33% 3.16%
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2007 2006 2005

Federal funds purchased 3.75% — —

Federal Home Loan Bank advances 4.26% 5.36% 3.21%
Maximum amount of borrowings at any month-end:

Securities sold under agreementsto repurchase $216,321 $166,520 $69,767

Federal funds purchased 48,862 9,985 18,702

Federal Home L oan Bank advances 92,804 25,000 35,500
Average balances for the year:

Securities sold under agreementsto repurchase $181,621 $101,144 $54,811

Federal funds purchased 5,544 1,260 1,607

Federal Home L oan Bank advances 38,528 6,284 24,208
Weighted average interest rates for the year:

Securities sold under agreements to repurchase 4.06% 4.28% 2.40%

Federal funds purchased 5.15% 5.26% 3.51%

Federal Home Loan Bank advances 4.97% 4.70% 2.65%

At December 31, 2007, we had no significant commitments for capital expenditures. However, we are in the process of developing our branch network
and other officefacilitiesin the Nashville MSA and the Knoxville MSA. Asaresult, we anticipate that we will enter into contracts to buy property or
construct branch facilities and/or |ease agreements to lease facilities in the Nashville MSA and Knoxville MSA, including recently entering into
agreements to relocate our downtown office facility in Nashville, Tennessee to anew facility projected to open in 2010.

The following table presents additional information about our contractual obligations as of December 31, 2007, which by their terms have contractual
maturity and termination dates subsequent to December 31, 2007 (dollarsin thousands):

Next 12 13-36 37-60 Morethan
months months months 60 months Totals
Contractual obligations:
Certificates of deposit $1,167,747 $185,837 $ 18,599 $ — $1,372,183
Securities sold under agreements to repurchase 156,071 — — — 156,071
Federal Home L oan Bank advances and other
borrowings 64,416 28,250 30,294 18,706 141,666
Subordinated debt 10,310 20,619 51,547 — 82,476
Minimum operating |ease commitments 1,846 3,551 2,703 10,227 18,327
Totals $1,400,390 $238,257 $103,143 $ 28,933 $1,770,723

Our management believes that we have adequate liquidity to meet all known contractual obligations and unfunded commitments, including loan
commitments and reasonable borrower, depositor, and creditor requirements over the next twelve months.

Off-Balance Sheet Arrangements. At December 31, 2007, we had outstanding standby letters of credit of $98.3 million and unfunded loan commitments
outstanding of $833.9 million. Because these commitments generally have fixed expiration dates and many will expire without being drawn upon, the
total commitment level does not necessarily represent future cash requirements. If needed to fund these outstanding commitments, Pinnacle National
has the ability to liquidate Federal funds sold or securities available-for-sale, or on a short-term basis to borrow and purchase Federal funds from other
financial institutions. The following table presents additional information about our unfunded commitments as of December 31, 2007, which by their
terms have contractual maturity dates subsequent to December 31, 2007 (dollarsin thousands):

Next 12 13-36 37-60 More than
months months months 60 months Totals
Unfunded commitments:
Lines of credit $559,721 $ 90,174 $ 44,496 $ 139,502 $833,893
Letters of credit 84,504 12,301 1,500 — 98,305
Totals $644,225 $102,475 $ 45,996 $ 139,502 $932,198
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Impact of Inflation

The consolidated financial statements and related consolidated financial data presented herein have been prepared in accordance with U.S. generally
accepted accounting principles and practices within the banking industry which require the measurement of financial position and operating resultsin
terms of historical dollars without considering the changes in the relative purchasing power of money over time dueto inflation. Unlike most industrial
companies, virtually all the assets and liabilities of afinancial institution are monetary in nature. As aresult, interest rates have a more significant
impact on afinancial institution’s performance than the effects of general levels of inflation.

Recent Accounting Pronouncements

In September 2006, the FASB issued SFAS No. 157, “Fair Value Measurements’ — SFAS No. 157, which defines fair value, establishes aframework
for measuring fair valuein U.S. generally accepted accounting principles and expands disclosures about fair value measurements. SFAS No. 157
applies only to fair-value measurements that are already required or permitted by other accounting standards and is expected to increase the
consistency of those measurements. The definition of fair value focuses on the exit price, i.e., the price that would be received to sell an asset or paid
to transfer aliability in an orderly transaction between market participants at the measurement date, not the entry price, i.e., the price that would be
paid to acquire the asset or received to assume the liability at the measurement date. The statement emphasizesthat fair value is a market-based
measurement; not an entity-specific measurement. Therefore, the fair value measurement should be determined based on the assumptions that market
participantswould usein pricing the asset or liability. The effective date for SFAS No. 157 isfor fiscal years beginning after November 15, 2007, and
interim periods within those fiscal years. We do not believe SFAS No. 157 will have asignificant impact on our consolidated financia statements.

In February of 2007, the FASB issued Statement of Financial Accounting Standard No. 159 (“SFAS 159"), “ The Fair Value Option for Financial Assets
and Financia Liabilities’, which gives entities the option to measure eligible financial assets, and financial liabilities at fair value on an instrument by
instrument basis, that are otherwise not permitted to be accounted for at fair value under other accounting standards. The election to use the fair
value option is available when an entity first recognizes afinancial asset or financial liability. Subsegquent changesin fair value must be recorded in
earnings. This statement is effective as of the beginning of a company’sfirst fiscal year after November 15, 2007. We do not believe SFAS No. 159 will
have a significant impact on our consolidated financial statements.

In June 2006, the Emerging | ssues Task Force issued EITF No. 06-4, “ Accounting for Deferred Compensation and Postretirement Benefits Aspects of
Endorsement Split-Dollar Life Insurance Arrangements.” The EITF concluded that deferred compensation or postretirement benefit aspects of an
endorsement split-dollar lifeinsurance arrangement should be recognized as a liability by the employer and the obligation is not effectively settled by
the purchase of alifeinsurance policy. The effective dateisfor fiscal years beginning after December 15, 2007. On January 1, 2008, we accounted for
this EITF as achange in accounting principle and recorded aliability of $985,000 along with a corresponding adjustment to beginning retained
earnings.

In December 2007, the SEC issued SAB 110, “ Share-Based Payment.” SAB 110 allows eligible public companiesto continue to use a simplified method
for estimating the expense of stock optionsif their own historical experienceisn’t sufficient to provide areasonable basis. Under SAB 107, “ Share-
Based Payment,” the simplified method was scheduled to expire for al grants made after December 31, 2007. The SAB describes disclosures that
should be provided if acompany is using the simplified method for all or a portion of its stock option grants beyond December 31, 2007. The
provisions of this bulletin are effective on January 1, 2008. Pinnacle Financial plansto retain use of the simplified method allowed by SAB 110 for
determining the expected term component for share options granted during 2008.

In December 2007, the FASB issued SFAS 141R, “Business Combinations.” SFAS 141R clarifies the definitions of both a business combination and a
business. All business combinations will be accounted for under the acquisition method (previously referred to as the purchase method). This
standard defines the acquisition date as the only relevant date for recognition and measurement of the fair value of consideration paid. SFAS 141R
requires the acquirer to expense all acquisition related costs. SFAS 141R will also require acquired loans to be recorded net of the allowance for loan
losses on the date of acquisition. SFAS 141R defines the measurement period as the time after the acquisition date during which the acquirer may
make adjustments to the “ provisional” amounts recognized at the acquisition date. This period cannot exceed one year, and any subsequent
adjustments made to provisional amounts are done retrospectively and restate prior period data. The provisions of this statement are effective for
business combinations during fiscal years beginning after December 15, 2008. Pinnacle Financial has not determined the impact
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that SFAS 141R will have on itsfinancial position and results of operations and believes that such determination will not be meaningful until Pinnacle
Financial entersinto a business combination.

In December 2007, the FASB issued SFAS No. 160, “Noncontrolling Interestsin consolidated financial statements — An Amendment of ARB No. 51.”
SFAS No. 160 requires noncontrolling interests to be treated as a separate component of equity, not asaliability or other item outside of equity.
Disclosure requirements include net income and comprehensive income to be displayed for both the controlling and noncontrolling interests and a
separate schedul e that shows the effects of any transactions with the noncontrolling interests on the equity attributable to the controlling interest.
The provisions of this statement are effective for fiscal years beginning after December 15, 2008. This statement should be applied prospectively
except for the presentation and disclosure requirements which shall be applied retrospectively for all periods presented. Pinnacle Financial does not
expect theimpact of SFAS No. 160 on itsfinancial position, results of operations or cash flowsto be material.

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURESABOUT MARKET RISK

Theresponseto thisItemisincluded in Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations, on pages
47 through 49 and isincorporated herein by reference.
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MANAGEMENT REPORT ON INTERNAL CONTROL OVER FINANCIAL REPORTING

The management of Pinnacle Financial Partners, Inc. isresponsible for establishing and maintaining adequate internal control over financial reporting.
Pinnacle Financial Partners, Inc.’sinternal control system was designed to provide reasonable assurance to the Company’ s management and board of
directors regarding the preparation and fair presentation of published financial statements. All internal control systems, no matter how well designed,
have inherent limitations. Therefore, even those systems determined to be effective can provide only reasonabl e assurance with respect to financial
statement preparation and presentation.

Pinnacle Financial Partners, Inc.’s management assessed the effectiveness of the Company’sinternal control over financial reporting as of

December 31, 2007. In making this assessment, it used the criteria set forth by the Committee of Sponsoring Organizations of the Treadway
Commission (COSO) in Internal Control-Integrated Framework. In conducting the Pinnacle Financial Partners, Inc.’s evaluation of the effectiveness of
itsinternal control over financial reporting, the Company has excluded the operations of Mid-America Bancshares, Inc. (Mid-America), which Pinnacle
Financial Partners, Inc. merged with on November 30, 2007. At the acquisition date, total assets of Mid-Americatotaled $1.252 hillion. Further
information concerning the acquisition of Mid-Americaappearsin Note 2, Merger with Mid-America Bancshares, Inc., to the accompanying audited
consolidated financial statements.

Based on our assessment we believe that, as of December 31, 2007, the Company’sinternal control over financial reporting is effective based on those
criteria.

Pinnacle Financia Partners, Inc.’s independent registered public accounting firm hasissued an audit report on Pinnacle Financial Partnersinc.’s
internal control over financial reporting. This report appears on page 54 of this Annual Report on Form 10-K.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors and Stockholders
Pinnacle Financial Partners, Inc.:

We have audited the accompanying consolidated balance sheets of Pinnacle Financial Partners, Inc. and subsidiaries (the Company) as of

December 31, 2007 and 2006, and the related consolidated statements of income, stockholders’ equity and comprehensive income, and cash flows for
each of the yearsin the three-year period ended December 31, 2007. These consolidated financial statements are the responsibility of the Company’s
management. Our responsibility isto express an opinion on these consolidated financial statements based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those standards
require that we plan and perform the audit to obtain reasonable assurance about whether the financial statements are free of material misstatement. An
audit includes examining, on atest basis, evidence supporting the amounts and disclosuresin the financial statements. An audit also includes
assessing the accounting principles used and significant estimates made by management, aswell as evaluating the overall financial statement
presentation. We believe that our audits provide areasonable basis for our opinion.

In our opinion, the consolidated financial statements referred to above present fairly, in all material respects, the financial position of the Company as
of December 31, 2007 and 2006, and the results of its operations and its cash flows for each of the yearsin the three-year period ended December 31,
2007, in conformity with U.S. generally accepted accounting principles.

Asdiscussed in notes 1 and 11 to the consolidated financial statements, the Company changed its method of accounting for uncertainty in income
taxes asrequired by FASB Interpretation No. 48, Accounting for Uncertainty in Income Taxes in 2007.

Asdiscussed in notes 1 and 15 to the consolidated financial statements, the Company changed its method of accounting for share-based payments
asrequired by SFAS 123(R), Share-Based Payments in 2006.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States), the Company’sinternal
control over financial reporting as of December 31, 2007, based on criteria established in Internal Control — Integrated Framework issued by the
Committee of Sponsoring Organizations of the Treadway Commission (COSO) and our report dated March 5, 2008, expressed an unqualified opinion
on the effectiveness of the Company’sinternal control over financial reporting.

/s KPMGLLP

Nashville, Tennessee
March 5, 2008
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors and Stockholders
Pinnacle Financial Partners, Inc.:

We have audited Pinnacle Financial Partners, Inc.’s (the Company) internal control over financial reporting as of December 31, 2007, based on criteria
established in Internal Control — Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission
(COS0). The Company’s management is responsible for maintaining effectiveinternal control over financial reporting and for its assessment of the
effectiveness of internal control over financial reporting, included in management’ s accompanying report on internal control over financial reporting.
Our responsibility isto express an opinion on the Company’sinternal control over financial reporting based on our audit.

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those standards
require that we plan and perform the audit to obtain reasonabl e assurance about whether effective internal control over financial reporting was
maintained in all material respects. Our audit included obtaining an understanding of internal control over financial reporting, assessing therisk that a
material weakness exists, and testing and eval uating the design and operating effectiveness of internal control based on the assessed risk. We believe
that our audit provides areasonable basis for our opinion.

A company’sinternal control over financial reporting is a process designed to provide reasonabl e assurance regarding the reliability of financial
reporting and the preparation of financial statements for external purposesin accordance with generally accepted accounting principles. A company’'s
internal control over financial reporting includes those policies and procedures that (1) pertain to the maintenance of records that, in reasonable detail,
accurately and fairly reflect the transactions and dispositions of the assets of the company; (2) provide reasonabl e assurance that transactions are
recorded as necessary to permit preparation of financial statementsin accordance with generally accepted accounting principles, and that receipts and
expenditures of the company are being made only in accordance with authorizations of management and directors of the company; and (3) provide
reasonabl e assurance regarding prevention or timely detection of unauthorized acquisition, use, or disposition of the company’s assets that could
have amaterial effect on the financial statements.

Because of itsinherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections of any
evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate because of changesin conditions, or that the
degree of compliance with the policies or procedures may deteriorate.

In our opinion, the Company maintained, in all material respects, effective internal control over financial reporting as of December 31, 2007, based on
criteriaestablished in Internal Control - Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission.

The Company acquired Mid-America Bancshares (Mid-America) on November 30, 2007. Total assets of Mid-Americatotaled $1.252 hillion.
Management excluded Mid-America sinternal control over financial reporting from its effectiveness of the Company’sinternal control over financial
reporting as of December 31, 2007. Our audit of internal control over financial reporting of the Company also excluded an evaluation of the internal
control over financial reporting of Mid-America.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States), the consolidated

bal ance sheets of the Company as of December 31, 2007 and 2006, and the related consolidated statements of income, stockholders' equity and
comprehensive income, and cash flows for each of the yearsin the three-year period ended December 31, 2007, and our report dated March 5, 2008
expressed an unqualified opinion on those consolidated financial statements.

/9 KPMG LLP

Nashville, Tennessee
March 5, 2008
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ASSETS

PINNACLE FINANCIAL PARTNERS, INC. AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS

Cash and noninterest-bearing due from banks

Interest-bearing due from banks
Federal funds sold

Cash and cash equivalents

Securities available-for-sale, at fair value

Securities held-to-maturity (fair val ue of $26,883,473 and $26,594,235 at December 31, 2007 and December 31,

2006, respectively)
Mortgage |oans held-for-sale

Loans

Less allowance for loan losses

Loans, net

Premises and equipment, net

Investments in unconsolidated subsidiaries and other entities

Accrued interest receivable

Goodwill

Core deposit intangible

Other assets

Total assets

LIABILITIESAND STOCKHOLDERS EQUITY

Deposits:

Non-interest-bearing
Interest-bearing
Savings and money market accounts

Time

Total deposits

Securities sold under agreements to repurchase

Federal Home L oan Bank advances
Federal Funds purchased
Subordinated debt

Accrued interest payable

Other liabilities

Total liabilities

Stockholders’ equity:

Preferred stock, no par value; 10,000,000 shares authorized; no sharesissued and outstanding:
Common stock, par value $1.00; 90,000,000 shares authorized; 22,264,817 issued and outstanding at
December 31, 2007 and 15,446,074 issued and outstanding at December 31, 2006

Additional paid-in capital
Retained earnings

Accumulated other comprehensive loss, net of taxes

Total stockholders' equity

Total liabilities and stockholders” equity

See accompanying notesto consolidated financial statements.
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December 31,

2007 2006

$ 76941931  $ 43611533
24,706,966 1,041,174
20,854,966 47,866,143
122,503,863 92,518,850
495,651,939 319,237,428
27,033,356 27,256,876
11,251,652 5,654,381
2,749,640,689 1,497,734,824
(28,470,207) (16,117,978)
2,721,170,482 1,481,616,846
68,385,946 36,285,796
22,636,029 16,200,684
18,383,004 11,019,173
243,573,636 114,287,640
17,325,988 11,385,006
46,254,566 26,724,183
$3,794,170461  $2,142,186,863
$ 400,120,147 300,977,814
410,661,187 236,674,425
742,354,465 485,935,897
1,372,183,317 598,823,167
2,925,319,116 1,622,411,303
156,070,830 141,015,761
92,804,133 53,725,833
48,862,000 —
82,476,000 51,548,000
10,374,538 4,952,422
11,653,550 12,516,523
3,327,560,167 1,886,169,842
22,264,817 15,446,074
390,977,308 211,502,516
54,150,679 31,109,324
(782,510) (2,040,893)
466,610,294 256,017,021
$3,794,170461  $2,142,186,863
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PINNACLE FINANCIAL PARTNERS, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTSOF INCOME

Interest income:
Loans, including fees
Securities:
Taxable
Tax-exempt
Federal funds sold and other
Total interest income

Interest expense:
Deposits
Securities sold under agreements to repurchase
Federal funds purchased and other borrowings

Total interest expense

Net interest income
Provision for loan losses

Net interest income after provision for loan losses

Noninterest income:
Service charges on deposit accounts
Investment services
I nsurance sales commissions
Gains on loans and loan participations sold
Trust fees
Gains on sales of investment securities, net
Other noninterest income

Total noninterest income

Noninterest expense:
Salaries and employee benefits
Equipment and occupancy
Other real estate owned
Marketing and other business devel opment
Postage and supplies
Amortization of core deposit intangibles
Merger related expense
Other noninterest expense

Total noninterest expense

Net income befor e income taxes
Income tax expense

Net income

Per shareinformation:
Basic net income per common share

Diluted net income per common share
Weighted average common shares outstanding:
Basic
Diluted

For the years ended December 31,

2007 2006 2005
$129,888,784 $ 92,005,602 $35,166,671
13,961,714 12,614,623 9,086,134
3,066,519 2,016,044 1,115,486
4,014,424 3,059,750 939,369
150,931,441 109,696,019 46,307,660
61,671,734 40,032,020 13,690,649
7,371,490 4,329,327 1,315,122
6,176,205 4,381,878 2,263,851
75,219,429 48743225 17,269,622
75,712,012 60,952,794 29,038,038
4,719,841 3,732,032 2,151,966
70992171 57,220,762 26,886,072
7,941,029 4,645,685 977,386
3,455,808 2,463,205 1,835,757
2,486,884 2,122,702 —
1,858,077 1,868,184 1,247,898
1,908,440 1,180,839 —
16,472 — 114,410
4,854,217 3,505,903 1,218,123
22,520,927 15,786,518 5,393,574
36,145,588 27,469,275 13,130,779
10,260,915 7,521,602 3,766,593
160,367 — —
1,676,455 1,234,497 698,232
1,995,267 1,510,048 618,060
2,144,018 1,783,230 —
621,883 1,635,831 —
7,475,072 5,469,777 2,818,352
60,479,565 46,624,260 21,032,016
33,033,533 26,383,020 11,247,630
9,992,178 8,455,987 3,192,362
$ 23,041,355 $ 17,927,033 $ 8,055,268
$ 143 $ 128 $ 0%
$ 1.34 $ 118 $ 085
16,100,076 13,954,077 8,408,663
17,255,543 15,156,837 9,464,500

See accompanying notes to consolidated financial statements.




Table of Contents

Balances, December 31,
2004

Exercise of employee
incentive common
stock options and
related tax benefits

I ssuance of restricted
common shares
pursuant to 2004
Equity Incentive Plan

Compensation expense
for restricted shares

Comprehensive income:

Net income

Net unrealized holding
|osses on available-
for-sale securities,
net of deferred tax
benefit of $1,788,761

Total comprehensive
income

Balances, December 31,
2005

Transfer of unearned
compensation to
additional paid-in
capital upon
adoption of SFAS
123(R)

Exercise of employee
incentive common
stock options and
related tax benefits

I ssuance of restricted
common shares
pursuant to 2004
Equity Incentive Plan

Exercise of director
common stock
warrants

Compensation expense
for restricted shares

Compensation expense
for stock options

Merger with Cavalry
Bancorp, Inc.

Coststo register
common stock issued
in connection with
the merger with
Cavalry Bancorp, Inc.

Comprehensive income:

Net income

Net unrealized holding
gainson available-
for-sale securities,
net of deferred tax
expense of $521,886

PINNACLE FINANCIAL PARTNERS, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTSOF STOCKHOLDERS EQUITY
AND COMPREHENSIVE INCOME

For the each of the yearsin the three-year period ended December 31, 2007

Additional Accumulated Total
Common Stock Paid-in Unear ned Retained Other Comprehensive Stockholders’

Shares Amount Capital Compensation Earnings Income (L 0ss) Equity
8,389,232 $8,389,232 $44,376,307 $(37,250) $5,127,023 $ 24,863 $57,880,175
20,953 20,953 153,808 — — — 174,761
16,366 16,366 360,797 (377,163) — — —
— — — 244,724 — — 244,724
— — — — 8,055,268 — 8,055,268
= = = = = (2,918,503) (2,918,503)
5,136,765
8,426,551 $ 8,426,551 $ 44,890,912 $(169,689) $13,182,291 $(2,893,640) $ 63,436,425
—_ — (169,689) 169,689 —_ —_ —
130,168 130,168 1,240,724 — — — 1,370,892
22,057 22,057 (22,057) —_ —_ —_ —
11,000 11,000 44,000 — — — 55,000
— — 465,003 —_ —_ —_ 465,003
— — 1,009,958 — — — 1,009,958
6,856,298 6,856,298 164,231,274 —_ —_ —_ 171,087,572
— — (187,609) — — — (187,609)
— — — — 17,927,033 — 17,927,033
— — — — — 852,747 852,747



Total comprehensive
income
Balances, December 31,
2006

Exercise of employee
incentive common
stock options, stock
appreciation rights
and related tax
benefits

I ssuance of restricted
common shares
pursuant to 2004
Equity Incentive Plan

Compensation expense
for restricted shares

Compensation expense
for stock options

Merger with Mid-
AmericaBancshares,
Inc.

Coststo register
common stock issued
in connection with
the merger with Mid-
AmericaBancshares,
Inc.

Comprehensive income:

Net income

Net unrealized holding
gainson available-
for-sale securities,
net of deferred tax
expense of $762,956

Total comprehensive
income

Balances, December 31,
2007

18,779,780
15,446,074 $15446,074 $211,502,516 $ — $31,100,324 $(2,040,893) $256,017,021
99,862 99,862 883,429 — — — 983,201
42,301 42,301 (42,301) — — — —
— — 396,378 — — — 396,378

— — 1703441 — — — 1,703,441
6,676,580 6,676,580 176,833,242 — — — 183,509,822
— — (299,397 — — — (299,397)

— — — — 23,041,355 — 23,041,355

— — — — — 1,258,383 1,258,383
24,299,738

22,264,817 $22,264,817 $390,977,308 $ — $54,150,679 $ (782,510) $466,610,294

See accompanying notes to consolidated financial statements.
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For the years ended December 31,

2007 2006 2005
Operating activities:
Net income $ 23,041,355 $ 17,927,033 $ 8,055,268
Adjustments to reconcile net income to net cash provided by operating activities:
Net amortization of premiums on securities 492,280 629,634 1,130,766
Depreciation and net amortization 3,810,374 1,382,401 1,699,380
Provision for loan losses 4,719,841 3,732,032 2,151,966
Gains on sales of investment securities, net (16,472) — (114,410)
Gain on loans and loan participations sold, net (1,858,077) (1,868,184) (1,247,898)
Stock-based compensation expense 2,099,819 1,474,961 244,724
Deferred tax (benefit) expense 3,977,708 (1,164,336) (575,755)
Tax benefit on exercise of stock awards — — (50,535)
Excess tax benefit from stock compensation (105,809) (131,121) —
Mortgage loans held for sale:
Loans originated (169,808,372) (131,971,094) (102,874,134)
Loans sold 169,599,685 134,301,622 100,730,532
Increase in other assets (17,546,455) (6,103,122) (3,155,825)
Increase (decrease) in other liabilities (2,011,851) (6,303,665) 2,177,477
Net cash provided by operating activities 16,394,026 11,906,161 8,171,556
Investing activities:
Activitiesin available for sale securities:
Purchases (78,978,057) (62,760,686) (116,361,069)
Sales 770,400 — 6,791,867
Maturities, prepayments and calls 51,518,109 35,568,504 32,935,215
Increasein loans, net (386,164,624) (297,565,733) (175,606,019)
Purchases of premises and equipment and software (6,071,813) (4,649,676) (3,438,916)
Cash and cash equivalents acquired in merger with Cavalry Bancorp, Inc., net of
acquisition costs — 36,230,539 —
Cash and cash equivalents acquired in merger with Mid-America Bancshares, Inc., net of
acquisition costs 38,149,471 — —
Purchases of other assets (4,905,032) (6,107,658) (2,708,000)
Net cash used in investing activities (385,681,546) (299,284,710) (258,386,922)
Financing activities:
Net increase in deposits 346,584,243 229,745,145 239,423,716
Net increase (decrease) in repurchase agreements (5,481,091) 75,181,529 33,906,372
Net increase in Federal funds purchased 48,862,000 — —
Federal Home Loan Bank:
I ssuances 80,000,000 56,000,000 62,000,000
Payments (102,304,513) (61,540,828) (74,000,000)
Proceeds from issuance of subordinated debt 30,928,000 20,619,000 20,619,000
Exercise of common stock warrants — 55,000 —
Exercise of common stock options and stock appreciation rights 877,482 1,239,771 174,761
Excess tax benefit from stock compensation 105,809 131,121 —
Costsincurred in connection with registration of common stock issued in merger (299,397) (187,609) —
Net cash provided by financing activities 399,272,533 321,243,129 282,123,849
Net increase in cash and cash equivalents 29,985,013 33,864,580 31,908,483
Cash and cash equivalents, beginning of year 92,518,850 58,654,270 26,745,787
Cash and cash equivalents, end of year $ 122,503,863 $ 92,518,850 $ 58,654,270

See accompanying notes to consolidated financial statements.
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Note 1. Summary of Significant Accounting Policies

Nature of Business — Pinnacle Financial Partners, Inc. (Pinnacle Financial) is abank holding company whose primary businessis conducted by its
wholly-owned subsidiary, Pinnacle National Bank (Pinnacle National). Pinnacle National isacommercial bank located in Nashville, Tennessee.
Pinnacle National provides afull range of banking servicesin its primary market areas of Nashville-Davidson-Rutherford-Franklin and Knoxville
Metropolitan Statistical Areas.

In addition to Pinnacle National, Pinnacle Financial, for the time period following the merger with Mid-America Bancshares, Inc. (“Mid-America’),
through February 29, 2008, conducted banking operations through the two banks formerly owned by Mid-America: PrimeTrust Bank in Nashville,
Tennessee and Bank of the South in Mt. Juliet, Tennessee. On February 29, 2008, Pinnacle National purchased all of the assets and assumed all of the
liabilities of PrimeTrust Bank and simultaneously sold the charter of PrimeTrust Bank to an unaffiliated third party for $500,000. Pinnacle Financial also
merged Bank of the South into Pinnacle National on that date. References to Pinnacle National as of December 31, 2007 include PrimeTrust Bank and
Bank of the South.

Basis of Presentation — These consolidated financial statementsinclude the accounts of Pinnacle Financial and its wholly-owned subsidiaries.
PNFP Statutory Trust I, PNFP Statutory Trust |1, PNFP Statutory Trust |11, PNFP Statutory Trust IV and Collateral Plus, LLC, are affiliates of Pinnacle
Financial and are included in these consolidated financial statements pursuant to the equity method of accounting. Significant intercompany
transactions and accounts are eliminated in consolidation.

Use of Estimates — The preparation of financial statementsin conformity with U.S. generally accepted accounting principles requires management
to make estimates and assumptions that affect the reported amounts of assets and liabilities and disclosures of contingent assets and liabilities as of
the balance sheet date and the reported amounts of revenues and expenses during the reporting period. Actual results could differ from those
estimates. Material estimates that are particularly susceptible to significant change in the near term include the determination of the allowance for loan
|osses.

Impairment — Long-lived assets, including purchased i ntangibl e assets subject to amortization, such as Pinnacle Financial’s core deposit
intangible asset, are reviewed for impairment whenever events or changes in circumstances indicate that the carrying amount of an asset may not be
recoverable. Recoverability of assetsto be held and used is measured by a comparison of the carrying amount of an asset to estimated undiscounted
future cash flows expected to be generated by the asset. If the carrying amount of an asset exceedsits estimated future cash flows, an impairment
chargeisrecognized for the excess of the carrying amount over the fair value of the asset. Assets to be disposed of are reported at the lower of the
carrying amount or fair value less costs to sell and are no longer depreciated.

Goodwill and intangible assets that have indefinite useful lives are tested annually for impairment and are tested for impairment more frequently if
events and circumstances indicate that the asset might be impaired. An impairment loss is recognized to the extent that the carrying amount exceeds
the asset’sfair value. Pinnacle Financial’ s annual assessment date is as of September 30 such that the assessment will be completed during the fourth
quarter of each year. Should we determine in afuture period that the goodwill recorded in connection with our acquisitions of Mid-America
Bancshares, Inc. (“Mid-America’) and Cavalry Bancorp, Inc. (“Cavalry”) has been impaired, then a charge to our earningswill be recorded in the
period such determination is made.

Cash Equivalents and Cash Flows — Cash on hand, cash itemsin process of collection, amounts due from banks, Federal funds sold and
securities purchased under agreementsto resell, with original maturities within ninety days, are included in cash and cash equivalents. The following
supplemental cash flow information addresses certain cash payments and noncash transactions for each of the yearsin the three-year period ended
December 31, 2007 asfollows:
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For the years ended December 31,

2007 2006 2005

Cash Payments:

Interest $ 76,735,790 $ 50,752,304 $16,154,326

Income taxes 7,900,000 8,280,000 3,802,633
Noncash Transactions:

Common stock, stock appreciation rights, and options issued to acquire Mid-America

Bancshares, Inc. (see note 2) 183,509,822 — —

Common stock and optionsissued to acquire Cavalry Bancorp, Inc. (see note 3) — 171,087,572 —

L oans charged-off to the allowance for |oan losses 1,341,890 818,467 207,647

L oans foreclosed upon with repossessions transferred to other assets 481,915 994,781 —

Securities— Securities are classified based on management’s intention on the date of purchase. All debt securities classified as available-for-sale
arerecorded at fair value with any unrealized gains and losses reported in accumul ated other comprehensive loss, net of the deferred income tax
effects. Securities that Pinnacle Financial has both the positive intent and ability to hold to maturity are classified as held to maturity and are carried at
historical cost and adjusted for amortization of premiums and accretion of discounts.

A declinein thefair value of any available-for-sale or held-to-maturity security below cost that is deemed to be other-than-temporary resultsin a
reduction in the carrying amount to fair value. Theimpairment is charged to earnings and anew cost basis for the security is established. To
determine whether impairment is other-than-temporary, management considers whether it has the ability and intent to hold the investment until a
market price recovery and considers whether evidence indicating the cost of the investment is recoverable outweighs evidence to the contrary.
Evidence considered in this assessment includes the reasons for the impairment, the severity and duration of the impairment, changesin value
subsequent to year-end and forecasted performance of the investee.

Interest and dividends on securities, including amortization of premiums and accretion of discounts cal culated under the effective interest method,
areincluded in interest income. For certain securities, amortization of premiums and accretion of discountsis computed based on the anticipated life of
the security which may not be the stated life of the security. Realized gains and losses from the sal e of securities are determined using the specific
identification method.

Loans Held for Sale— Loans originated and intended for sale are carried at the lower of cost or estimated fair value as determined on aloan-by-
loan basis. Net unrealized losses, if any, are recognized through a valuation allowance by charges to income. Realized gains and |osses are recognized
when legal title to the loans has been transferred to the purchaser and payments have been received and are reflected in the accompanying
consolidated statement of income in gains on the sale of loans and |oan participations sold.

Loans— Loans arereported at their outstanding principal balances less unearned income, the allowance for loan losses and any deferred fees or
costs on originated loans. Interest income on loans is accrued based on the principal balance outstanding. L oan origination fees, net of certain loan
origination costs, are deferred and recognized as an adjustment to the related loan yield using a method which approximates the interest method. At
December 31, 2007 and 2006, net deferred loan fees of $2.8 million and net deferred loan fees of $3.4 million, respectively, wereincluded in loans on the
accompanying consolidated balance sheets. Net deferred loan fees at December 31, 2007 includes the unamortized discount of $875,000 assigned to
the loan portfolio acquired from the Mid-Americaacquisition as more fully discussed in “Note 2 — Merger with Mid-America Bancshares, Inc.”. Net
deferred loan fees at December 31, 2007 also includes the unamortized discount of $794,000 assigned to the loan portfolio acquired from the Cavalry
acquisition as more fully discussed in “ Note 3 — Merger with Cavalry Bancorp, Inc.”

The accrual of interest on loans is discontinued when there is a significant deterioration in the financial condition of the borrower and full
repayment of principal and interest is not expected or the principal or interest is more than 90 days past due, unless the loan is both well-secured and
in the process of collection. Generally, al
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interest accrued but not collected for loans that are placed on nonaccrual statusis reversed against current income. Interest income is subsequently
recognized only to the extent cash payments are received.

The allowance for loan losses is maintained at alevel that management believes to be adequate to absorb probable losses in the loan portfolio.
Loan losses are charged against the allowance when they are known. Subsequent recoveries are credited to the allowance. Management's
determination of the adequacy of the allowance is based on an evaluation of the portfolio, current economic conditions, volume, growth, composition
of the loan portfolio, homogeneous pools of loans, risk ratings of specific loans, historical oan loss factors, identified impaired loans and other factors
related to the portfolio. Thisevaluation is performed quarterly and isinherently subjective, asit requires material estimates that are susceptible to
significant change including the amounts and timing of future cash flows expected to be received on any impaired loans. In addition, regulatory
agencies, as an integral part of their examination process, will periodically review Pinnacle Financial’s allowance for |oan | osses, and may require
Pinnacle Financial to record adjustments to the allowance based on their judgment about information available to them at the time of their
examinations.

A loanisconsidered to be impaired when it is probable Pinnacle Financial will be unable to collect all principal and interest paymentsduein
accordance with the contractual terms of the loan agreement. Individually identified impaired |oans are measured based on the present value of
expected payments using the loan’s original effective rate as the discount rate, the loan’s observable market price, or the fair value of the collateral if
theloanis collateral dependent. If the recorded investment in the impaired loan exceeds the measure of fair value, avaluation allowance may be
established as a component of the allowance for loan losses. Changes to the val uation allowance are recorded as a component of the provision for
loan | osses.

Transfers of Financial Assets — Transfers of financial assets are accounted for as sales when control over the assets has been surrendered.
Control over transferred assets is deemed to be surrendered when (1) the assets have been isolated from Pinnacle Financial, (2) the transferee obtains
theright (free of conditionsthat constrain it from taking advantage of that right) to pledge or exchange the transferred assets, and (3) Pinnacle
Financial does not maintain effective control over the transferred assets through an agreement to repurchase them before maturity.

Premises and Equipment and Leasehol ds — Premises and equipment are carried at cost less accumulated depreciation and amorti zation computed
principally by the straight-line method over the estimated useful lives of the assets or the expected |ease terms for |easehold improvements, whichever
isshorter. Useful livesfor all premises and equipment range between three and thirty years.

Pinnacle National isthe lessee with respect to several office locations. All such leases are being accounted for as operating leases within the
accompanying consolidated financial statements. Several of these |eases include rent escalation clauses. Pinnacle National expenses the costs
associated with these escal ating payments over the life of the expected lease term using the straight-line method. At December 31, 2007, the deferred
liability associated with these escal ating rentals was approximately $540,000 and isincluded in other liabilities in the accompanying consolidated
bal ance sheets.

Investmentsin unconsolidated subsidiaries and other entities — In addition to investmentsin unconsolidated subsidiaries, Pinnacle Financial
maintains certain investments, at cost, with certain regulatory and other entitiesin which Pinnacle Financial has an ongoing business rel ationship.
These entities include the Federal Reserve Bank of Atlanta, the Bankers' Bank of Atlantaand the Federal Home Loan Bank of Cincinnati. At
December 31, 2007 and 2006, the cost of these investments was $15,655,000 and $12,794,000, respectively. Pinnacle Financia determined that it is not
practicable to estimate the fair val ue of these investments. Pinnacle Financial has not observed any events or changes in circumstances that would
have had an adverse effect on the fair value of the investment. Additionally, Pinnacle Financial has recorded certain unconsolidated investmentsin
other entities, at fair value, of $1,252,000 and $65,000 at December 31, 2007 and 2006. During 2007, Pinnacle Financial recorded aloss of $35,000 dueto
reductionsin the fair value of these investments. These investments are reflected in the accompanying consolidated balance sheetsin investmentsin
unconsolidated subsidiaries and other entities.

Securities sold under agreements to repurchase — Pinnacle National routinely sells securities to certain treasury management customers and then
repurchases these securities the next day. Securities sold under agreements to repurchase are reflected as a secured borrowing in the accompanying
consolidated balance sheets at the amount of cash received in connection with each transaction.
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Other Assets — Included in other assets as of December 31, 2007 and 2006, is approximately $840,000 and $765,000, respectively, of computer
software related assets, net of amortization. This software supports Pinnacle Financia’s primary data systems and relates to amounts paid to vendors
for installation and development of such systems. These amounts are amortized on a straight-line basis over periods of three to seven years. For the
years ended December 31, 2007, 2006 and 2005, Pinnacle Financial’s amortization expense was approximately $208,000, $281,000 and $272,000,
respectively. Software maintenance fees are capitalized in other assets and amortized over the term of the maintenance agreement.

Included in other assets at December 31, 2007 and 2006 is $1,673,000 and $995,000, respectively, of other real estate owned (OREO). OREO
represents properties acquired by Pinnacle National through loan defaults by customers. The property isrecorded at the lower of cost or fair value
less estimated costs to sell at the date acquired. An allowance for losses on OREO may be maintained for subsequent val uation adjustments on a
specific property basis, when necessary. Any gains or losses realized at the time of disposal are reflected in non interest income or non interest
expense, as applicable.

Pinnacle National isthe owner and beneficiary of various life insurance policies on certain key executives and former Cavalry directors, including
policies that were acquired in its merger with Cavalry. These policies are reflected in the accompanying consolidated balance sheets at their respective
cash surrender values. At December 31, 2007 and 2006, the aggregate cash surrender value of these policies, which isreflected in other assets, was
$33.4 million and $14.8 million, respectively.

Also included in other assets at December 31, 2007 and 2006 is $648,000 and $770,000, respectively, which isrelated to loan participations which
have been sold to correspondent banks. These amounts represent the present value, net of amortization, of the future net cash flows retained by
Pinnacle Financial. These amounts are amortized against net interest income over the life of the loan. Amortization of these amounts was $361,000,
$127,000 and $165,000 for the years ended December 31, 2007, 2006 and 2005, respectively.

Derivative Instruments — In accordance with SFAS No. 133, “Accounting for Derivative Instruments and Hedging Activities,” asamended by
SFAS No. 138 “ Accounting for Certain Derivative Instruments and Hedging Activities, an Amendment of SFAS No. 133,” all derivative instruments
are recorded on the consolidated balance sheet at their respective fair values.

The accounting for changesin fair value (i.e., gains or losses) of a derivative instrument depends on whether it has been designated and qualifies
as part of ahedging relationship and if so, on the reason for holding it. If the derivative instrument is not designated as a hedge, the gain or loss on
the derivative instrument is recognized in earnings in the period of change. None of the derivatives utilized by Pinnacle Financial have been
designated as a hedge.

Investment Services and Trust Fees — Investment services and trust fees are recognized when earned. As of December 31, 2007 and 2006, Pinnacle
Financia had accumulated approximately $878 million and $597 million, respectively, in brokerage assets under management. Additionally, the trust
department had accumulated approximately $464 million and $395 million at December 31, 2007 and 2006, respectively, in trust assets under
management.

Insurance Sales Commissions — Insurance sales commissions are recognized as of the effective date of the policy and when the premium due
under the policy can be reasonably estimated and when the premium is billable to the client, less a provision for commission refunds in the event of
policy cancellation prior to termination date.

Income Taxes — Income tax expense isthe total of the current year income tax due or refundable and the change in deferred tax assets and
liabilities. Deferred tax assets and liabilities are the expected future tax amounts for the temporary differences between carrying amounts and tax bases
of assets and liabilities, computed using enacted tax rates. A valuation allowance, if needed, reduces deferred tax assets to the amount expected to be
realized.

The Company adopted FASB Interpretation 48, “ Accounting for Uncertainty in Income Taxes” (“FIN 48”), as of January 1, 2007. A tax position is
recognized as a benefit only if itis“more likely than not” that the tax position
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would be sustained in atax examination, with atax examination being presumed to occur. The amount recognized is the largest amount of tax benefit
that is greater than 50% likely of being realized on examination. For tax positions not meeting the “more likely than not” test, no tax benefit is recorded.
The adoption had no material affect on the Company’sfinancial statements.

Itis Pinnacle Financia’s policy to recognize interest and/or penalties related to income tax matters in income tax expense.

Pinnacle Financia and its wholly-owned subsidiaries file a consolidated income tax return. Each entity provides for income taxes based on its
contribution to income or loss of the consolidated group.

Income Per Common Share — Basic earnings per share (“EPS”) is computed by dividing net income by the weighted average common shares
outstanding for the period. Diluted EPS reflects the dilution that could occur if securities or other contracts to issue common stock were exercised or
converted. The difference between basic and diluted weighted average shares outstanding was attributable to common stock options, common stock
appreciation rights, warrants and restricted shares. The dilutive effect of outstanding options, common stock appreciation rights, warrants and
restricted sharesisreflected in diluted earnings per share by application of the treasury stock method.

As of December 31, 2007 there were 2,384,000 stock options and 15,000 stock appreciation rights outstanding to purchase common shares. As of
December 31, 2006 there were 1,658,000 stock options outstanding to purchase common shares. Most of these options have exercise prices and
compensation costs attributable to current services, which when considered in relation to the average market price of Pinnacle Financial’s common
stock, are considered dilutive and are considered in Pinnacle Financial’s diluted income per share calculation for each of the yearsin the three year
period ended December 31, 2007. There were common stock options of 327,000 and 287,000 outstanding as of December 31, 2007 and 2006,
respectively, which were considered anti-dilutive and thus have not been considered in the fully-diluted share cal culations below. Additionally, as of
December 31, 2007, 2006 and 2005, Pinnacle Financial had outstanding warrants to purchase 395,000, 395,000 and 406,000, respectively, of common
shares which have been considered in the calcul ation of Pinnacle Financial’s diluted income per share for each of the yearsin the three-year period
ended December 31, 2007.

Thefollowing isasummary of the basic and diluted earnings per share calculation for each of the yearsin the three-year period ended
December 31, 2007:

2007 2006 2005
Basic earnings per share calculation:
Numerator — Net income $23,041,355 $17,927,033 $8,055,268
Denominator — Average common shares outstanding 16,100,076 13,954,077 8,408,663
Basic net income per share $ 143 $ 1.28 $ 0.96
Diluted earnings per share calculation:
Numerator — Net income $23,041,355 $17,927,033 $8,055,268
Denominator — Average common shares outstanding 16,100,076 13,954,077 8,408,663
Dilutive shares contingently issuable 1,155,467 1,202,760 1,055,837
Average diluted common shares outstanding 17,255,543 15,156,837 9,464,500
Diluted net income per share $ 134 $ 118 $ 0.85

Stock-Based Compensation — On January 1, 2006, Pinnacle Financial adopted Statement of Financial Accounting Standards No. 123 (revised
2004), “ Share-Based Payment” (“SFASNo0.123(R)"), that addresses the accounting for share-based payment transactionsin which a company
receives employee services in exchange for equity instruments. SFAS No. 123(R) eliminates the ability to account for share-based compensation
transactions, as Pinnacle Financia formerly did, using the intrinsic value method as prescribed by Accounting Principles Board, (“APB”), Opinion
No. 25, “ Accounting for Stock Issued to Employees,” and generally requires that such transactions be accounted for using a fair-value-based method
and recognized as expense in the accompanying consolidated statement of income.
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Pinnacle Financial adopted SFAS No. 123(R) using the modified prospective method which required the application of the accounting standard as
of January 1, 2006. The accompanying consolidated financial statements as of and for the two year period ended December 31, 2007 and 2006 reflect
the impact of adopting SFAS No. 123(R). In accordance with the modified prospective method, consolidated financial statementsfor prior periods
have not been restated to reflect, and do not include, the impact of SFAS No. 123(R). See Note 15 for further details.

Stock-based compensation expense recognized during the period is based on the value of the portion of stock-based payment awards that are
ultimately expected to vest. Stock-based compensation expense recognized in the accompanying consolidated statement of income during 2007 and
2006 included compensation expense for stock-based payment awards granted prior to, but not yet vested, as of January 1, 2006 and for the stock-
based awards granted after January 1, 2006, based on the grant date fair value estimated in accordance with SFAS No. 123(R). As stock-based
compensation expense recognized in the accompanying consolidated statements of income for 2007 and 2006 is based on awards ultimately expected
to vest, it has been reduced for estimated forfeitures. SFAS No. 123(R) requires forfeituresto be estimated at the time of grant and revised, if
necessary, in subsequent periodsif actual forfeitures differ from those estimates. In the pro formainformation for 2005, which is also detailed in Note
15 we accounted for forfeitures as they occurred.

Comprehensive Income (Loss) —SFAS No. 130, “ Reporting Comprehensive Income” describes comprehensive income as the total of all
components of comprehensive income including net income. Other comprehensive income refers to revenues, expenses, gains and | osses that under
U.S. generally accepted accounting principles are included in comprehensive income but excluded from net income. Currently, Pinnacle Financial’s
other comprehensive |oss consists of unrealized gains and losses, net of deferred income taxes, on available-for-sale securities.

Note 2. Merger with Mid-America Bancshares, Inc.

On November 30, 2007, Pinnacle Financial consummated its merger with Mid-America Bancshares, Inc. (“Mid-America’), atwo-bank holding
company located in Nashville, Tennessee. Pursuant to the merger agreement, Pinnacle acquired all Mid-Americacommon stock viaan exchange
whereby Mid-America shareholders received afixed exchange ratio of 0.4655 shares of Pinnacle Financial common stock and $1.50 in cash for each
share of Mid-Americacommon stock, or approximately 6.7 million Pinnacle Financial shares and $21.6 million in cash. The accompanying consolidated
financial statementsinclude the activities of the former Mid-Americasince November 30, 2007.

In accordance with SFAS No. 141, “Accounting for Business Combinations” (“SFASNo. 141"), SFAS No. 142, “Goodwill and Intangible
Assets” (“SFASNo. 142”) and SFAS No. 147, “Acquisition of Certain Financial Institutions” (“SFAS No. 147"), Pinnacle Financial recorded at fair
value the following assets and liabilities of Mid-Americaas of November 30, 2007 (in thousands):

Cash and cash equivalents $ 60,795
Investment securities — available-for-sale 147,766
Loans, net of an allowance for loan losses of $8,695 855,887
Goodwill 129,334
Core deposit intangible 8,085
Other assets 49,854

Total assets acquired 1,251,721
Deposits 957,076
Federal Home L oan Bank advances 61,383
Other liabilities 27,107

Total liabilities assumed 1,045,566
Total consideration paid for Mid-America $ 206,155

As noted above, total consideration for Mid-America approximates $206.2 million of which $183.5 million was in the form of Pinnacle Financia
common shares, options, and stock appreciation rights to acquire Pinnacle Financial common shares, $21.6 million wasin the form of cash, and
$1.1 million in investment banking fees,
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attorney’s fees and other costsrelated to the acquisition which have been accounted for as a component of the purchase price. Pinnacle Financial
issued 6,676,580 shares of Pinnacle Financial common stock to the former Mid-America shareholders. In accordance with EITF No. 99-12,
“Determination of the Measurement Date for the Market Price of Acquirer Securities | ssued in a Purchase Business Combination,” the consideration
shares were valued at $26.26 per common share which represents the average closing price of Pinnacle Financial common stock from the two days
prior to the merger announcement on August 15, 2007 through the two days after the merger announcement. Aggregate consideration for the common
stock issued was approximately $196.9 million. Additionally, Pinnacle Financial also has assumed several equity incentive plans, including the Mid-
AmericaBancshares, Inc. 2006 Omnibus Equity Incentive Plan (the “Mid-America Plans’) pursuant to which Pinnacle is obligated to issue 487,835
shares of Pinnacle Financial common stock upon exercise of stock options and stock appreciation rights awarded to certain former Mid-America
employees who held outstanding options and stock appreciation rights as of November 30, 2007. All of these options and stock appreciation rights
were fully vested prior to the merger announcement date and expire at various dates between 2011 and 2017. The exercise prices for these stock
options and the grant prices for these stock appreciation rights range between $6.63 per share and $21.37 per share. In accordance with SFAS No. 141,
Pinnacle Financial has considered the fair value of these options and stock appreciation rights in determining the acquisition cost of Mid-America.
Thefair value of these vested options and stock appreciation rights approximated $8.2 million which has been included as a component of the
aggregate purchase price.

In accordance with SFAS Nos. 141 and 142, Pinnacle Financial has preliminarily recognized $8.1 million as a core deposit intangible. Thisidentified
intangible is being amortized over ten years using an accel erated method which anticipates the life of the underlying deposits to which the intangible
is attributable. For the year ended December 31, 2007, approximately $81,000 was recognized in the accompanying consolidated statement of income as
other noninterest expense. Amortization expense associated with thisidentified intangible will approximate $600,000 to $975,000 per year for the next
tenyears.

Pinnacle Financial also recorded other adjustmentsto the carrying value of Mid-America s assets and liabilitiesin order to reflect the fair value of
those net assets in accordance with U.S. generally accepted accounting principles, including an $883,000 discount associated with the loan portfolio,
a$2.7 million premium for Mid-America's certificates of deposit and a $898,000 premium for Mid-America s Federal Home L oan Bank advances.
Pinnacle Financial also recorded the corresponding deferred tax asset or liability associated with these adjustments. The discounts and premiums
related to financial assets and liabilities are being accreted and amortized into our consolidated statements of income using a method that
approximates the level yield over the anticipated lives of the underlying financial assets or liabilities. For the year ended December 31, 2007, the
accretion and amortization of the fair value discounts and premiums related to the acquired assets and liabilities increased net interest income by
approximately $528,000. Based on the estimated useful lives of the acquired loans, certificates of deposits, and FHLB advances, Pinnacle Financial
expects to recognize increasesin net interest income rel ated to the accretion of these purchase accounting adjustments of $3.9 million in subsequent
years.

Statement of Position 03-03, Accounting for Certain Loans or Debt Securities Acquired in a Transfer (“SOP 03-03") addresses accounting for
differences between contractual cash flows and cash flows expected to be collected from an investor'sinitial investment in loans or debt securities
(loans) acquired in atransfer if those differences are attributable, at least in part, to credit quality. It includes loans acquired in purchase business
combinations and appliesto all nongovernmental entities, including not-for-profit organizations. The SOP does not apply to loans originated by the
entity. Prior to the merger with Mid-America and due to deteriorating credit conditions during the fourth quarter of 2007, the management of Mid-
Americaidentified approximately $19 million in loans which had weaker credit conditions and charged-off approximately $8.9 million related to these
loans. Subsequently, Pinnacle Financial identified $10.3 million of loans to which the application of the provisions of SOP 03-03 was required. Pinnacle
recorded no further purchase accounting adjustments to these balances as of November 30, 2007. At December 31, 2007, the carrying value of these
loans was $10.3 million.

Pinnacle Financial isin the process of finalizing the allocation of the purchase price to the acquired net assets noted above. Accordingly, the above
alocations should be considered preliminary as of December 31, 2007.

Thefollowing pro formaincome statements assume the merger was consummated on January 1, 2006. The pro formainformation does not reflect
Pinnacle Financial’ s results of operations that would have actually occurred had the merger been consummated on such date (dollars in thousands).
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Year ended December 31,

2007 2006(1)
(unaudited)
Pro Forma | ncome Statements:
Net interest income $ 104,610 $ 78454
Provision for loan losses 14,544 5,005
Noninterest income 29,495 21,141
Noninterest expense 98,437 68,897
Net income before taxes 21,124 25,693
Income tax expense 6,908 7,750
Net income $ 14,216 $ 17,943
Pro Forma Per Share I nformation:
Basic net income per common share $ 0.64 $ 0.98
Diluted net income per common share $ 0.61 $ 0.92
Weighted average shares outstanding:
Basic 22,209,642 18,222,247
Diluted 23,365,109 19,483,299

(1) Inpreparation and asaresult of the merger during 2007, Mid-America and Pinnacle Financial incurred significant merger related charges of
approximately $3.9 million in the aggregate, primarily for severance benefits, accelerated vesting of defined compensation agreements,
investment banker fees, etc. Including these charges would have decreased pro forma net income for the year ended December 31, 2007 by
$2.35 miillion resulting in net income of $11,872,000 and abasic and fully diluted pro formanet income per share of $0.53 and $0.51, respectively.

During the year ended December 31, 2007, Pinnacle Financia incurred merger integration expense related to the merger with Mid-America of
$622,000. These expenses were directly related to the merger, recognized as incurred and reflected on the accompanying consolidated statement of
income as merger related expense.

Following the merger with Mid-America, on February 29, 2008, Pinnacle National purchased all of the assets and assumed all of the liabilities of
PrimeTrust Bank and simultaneously sold the charter of PrimeTrust Bank to an unaffiliated third party for $500,000. Pinnacle Financial also merged
Bank of the South into Pinnacle National on that date, leaving Pinnacle National as the sole banking subsidiary of Pinnacle Financial. Goodwill was
reduced as aresult of the sale of the charter, and therefore no gain was recorded.

Note 3. Merger with Cavalry Bancorp, Inc.

On March 15, 2006, Pinnacle Financial consummated its merger with Cavalry Bancorp, Inc. (“ Cavalry”), a one-bank holding company located in
Murfreesboro, Tennessee. Pursuant to the merger agreement, Pinnacle acquired all Cavalry common stock via a tax-free exchange whereby Cavalry
shareholders received afixed exchange ratio of 0.95 shares of Pinnacle Financial common stock for each share of Cavalry common stock, or
approximately 6.9 million Pinnacle Financial shares. The accompanying consolidated financial statementsinclude the activities of the former Cavalry
since March 15, 2006.

In accordance with SFAS No. 141, “Accounting for Business Combinations” (“SFASNo. 141"), SFAS No. 142, “Goodwill and Intangible
Assets” (“SFASNo. 142”) and SFAS No. 147, “Acquisition of Certain Financial Institutions” (“SFASNo. 147"), Pinnacle Financial recorded at fair
value the following assets and liabilities of Cavalry as of March 15, 2006 (in thousands):
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Cash and cash equivalents $ 37,420
Investment securities — available-for-sale 39,476
Loans, net of an allowance for |oan losses of $5,102 545,598
Goodwill 114,288
Core deposit intangible 13,168
Other assets 42937

Total assets acquired 792,887
Deposits 583,992
Federal Home Loan Bank advances 17,767
Other liabilities 18,851

Total liabilities assumed 620,610
Total consideration paid for Cavalry $172,277

As noted above, total consideration for Cavalry approximates $172.3 million of which $171.1 million wasin the form of Pinnacle Financial common
shares and options to acquire Pinnacle Financial common shares and $1.2 million in investment banking fees, attorney’s fees and other costs rel ated
to the acquisition which have been accounted for as a component of the purchase price. Pinnacle Financial issued 6,856,298 shares of Pinnacle
Financial common stock to the former Cavalry shareholders. In accordance with EITF No. 99-12, “ Determination of the Measurement Date for the
Market Price of Acquirer Securities Issued in a Purchase Business Combination,” the consideration shares were valued at $24.53 per common share
which represents the average closing price of Pinnacle Financial common stock from the two days prior to the merger announcement on September 30,
2005 through the two days after the merger announcement. Aggregate consideration for the common stock issued was approximately $168.2 million.
Additionally, Pinnacle Financial also has assumed the Cavalry Bancorp, Inc. 1999 Stock Incentive Plan (the “ Cavalry Plan”) pursuant to which
Pinnacle is obligated to issue 195,551 shares of Pinnacle Financial common stock upon exercise of stock options awarded to certain former Cavalry
employees who held outstanding options as of March 15, 2006. All of these options were fully vested prior to the merger announcement date and
expire at various dates between 2011 and 2012. The exercise prices for these stock options range between $10.26 per share and $13.68 per share. In
accordance with SFAS No. 141, Pinnacle Financial has considered the fair value of these options in determining the acquisition cost of Cavalry. The
fair value of these vested options approximated $2.9 million which has been included as a component of the aggregate purchase price.

In accordance with SFAS Nos. 141 and 142, Pinnacle Financial has recognized $13.2 million as a core deposit intangible. Thisidentified intangibleis
being amortized over seven years using an accel erated method which anticipates the life of the underlying deposits to which the intangibleis
attributable. For the year ended December 31, 2007 and 2006, approximately $2.1 and $1.8 million, respectively, was recognized in the accompanying
consolidated statements of income as other noninterest expense. Amortization expense associated with thisidentified intangible will approximate
$1.6 million to $2.0 million per year for the next five years with alesser amount for the remaining year.

Pinnacle Financial aso recorded other adjustments to the carrying value of Cavalry’s assets and liabilitiesin order to reflect the fair value of those
net assets in accordance with U.S. generally accepted accounting principles, including a$4.8 million discount associated with the loan portfolio, a
$2.9 million premium for Cavalry’s certificates of deposit and a $4.6 million premium for Cavalry’sland and buildings. Pinnacle Financial also recorded
the corresponding deferred tax asset or liability associated with these adjustments. The discounts and premiums related to financial assets and
liabilities are being amortized into our consolidated statements of income using a method that approximates the level yield method over the anticipated
lives of the underlying financial assets or liabilities. For the years ended December 31, 2007 and 2006, the accretion of the fair value discounts related
to the acquired loans and certificates of deposit increased net interest income by approximately $2.5 and $3.7 million, respectively. Based on the
estimated useful lives of the acquired loans and deposits, Pinnacle Financial expects to recognize increasesin net interest income related to accretion
of these purchase accounting adjustments of $1.5 million in subsequent years.
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Statement of Position 03-03, Accounting for Certain Loans or Debt Securities Acquired in a Transfer (“SOP 03-03") addresses accounting for
differences between contractual cash flows and cash flows expected to be collected from an investor’sinitial investment in loans or debt securities
(loans) acquired in atransfer if those differences are attributable, at least in part, to credit quality. It includes loans acquired in purchase business
combinations and appliesto all nongovernmental entities, including not-for-profit organizations. The SOP does not apply to loans originated by the
entity. At March 15, 2006, Pinnacle Financial identified $3.9 million in loans to which the application of the provisions of SOP 03-03 was required. The
purchase accounting adjustments reflect areduction in loans and the allowance for loan losses of $1.0 million related to Cavalry’simpaired loans, thus
reducing the carrying value of theseloansto $2.9 million as of March 15, 2006. At December 31, 2007, the carrying val ue of these loans had been
reduced to $679,000 due to cash payments received from the borrowers.

During the year ended December 31, 2006, Pinnacle Financial incurred merger integration expense related to the merger with Cavalry of $1,636,000.
These expenses were directly related to the merger, recognized as incurred and reflected on the accompanying consolidated statement of income as
merger related expense.

Note 4. Restricted Cash Balances

Regulation D of the Federal Reserve Act requires that banks maintain reserve balances with the Federal Reserve Bank based principally on the type
and amount of their deposits. At its option, Pinnacle Financial maintains additional balances to compensate for clearing and other services. For each
of the years ended December 31, 2007 and 2006, the average daily balance maintained at the Federal Reserve was approximately $611,000.

Note5. Securities

The amortized cost and fair value of securities available-for-sale and held-to-maturity at December 31, 2007 and 2006 are summarized asfollows:

December 31, 2007

Gross Gross
Amortized Unrealized Unrealized Fair
Cost Gains L osses Value
Securities available-for-sale:
U.S. Treasury securities $ — $ — $ — $ —
U.S. Government agency securities 69,481,328 199,761 18,526 69,662,563
Mortgage-backed securities 297,909,174 1,237,808 1,441,636 297,705,346
State and municipal securities 127,220,978 208,241 1,523,412 125,905,807
Corporate notes 2,415,782 — 37,559 2,378,223
$497,027,262 $1,645,810 $3,021,133 $495,651,939
Securities held-to-maturity:
U.S. government agency securities $ 17,747,589 $ 4436 $ — 17,752,025
State and municipal securities 9,285,767 23,175 177,494 9,131,448
$ 27,033,356 $ 27611 $ 177,494 $ 26,883,473
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December 31, 2006

Gross Gross
Amortized Unrealized Unrealized Fair
Cost Gains L osses Value
Securities available-for-sale:
U.S. Treasury securities $ — $ — $ — $ —
U.S. Government agency securities 38,076,428 9,739 457,321 37,628,846
M ortgage-backed securities 220,397,093 455,203 3,028,241 217,824,055
State and municipal securities 62,215,952 131,412 388,124 61,959,240
Corporate notes 1,887,475 — 62,188 1,825,287
$322,576,948 $596,354 $3,935,874 $319,237,428
Securities held-to-maturity:
U.S. government agency securities $ 17,747,278 $ — $ 378,528 $ 17,368,700
State and municipal securities 9,509,648 — 284,113 9,225,535
$ 27,256,876 $ = $ 662,641 $ 26,594,235

Pinnacle Financial realized approximately $16,000 in net gains from the sale of $770,000 of available-for-sale securities during the year ended
December 31, 2007. There were no losses on the sale of securities during the year ended December 31, 2007. Pinnacle Financial had no sales of
investment securitiesin 2006. Pinnacle Financial realized approximately $114,000 in net gains from the sale of $6.8 million of available for sale securities
during the year ended December 31, 2005.

At December 31, 2007, approximately $411,271,000 of Pinnacle Financial’s available-for-sale portfolio was pledged to secure public funds and other
deposits and securities sold under agreements to repurchase.

The amortized cost and fair value of debt securities as of December 31, 2007 by contractual maturity are shown below. Actual maturities may differ
from contractual maturities of mortgage-backed securities since the mortgages underlying the securities may be called or prepaid with or without
penalty. Therefore, these securities are not included in the maturity categoriesin the following summary.

Available-for-sale Held-to-maturity
Fair Amortized Fair
Amortized Cost Value Cost Value
Duein oneyear or less $ 29,574,165 $ 29,565,012 $ 1578186 $ 1,571,404
Duein oneyear to five years 71,667,981 71,674,128 22,535,568 22,403,338
Duein fiveyearsto ten years 52,785,286 52,318,514 2,919,602 2,908,731
Due after ten years 45,090,656 44,388,939 — —
$199,118,088 $197,946,593  $27,033,356  $26,883,473

At December 31, 2007 and 2006, included in securities were the following investments with unrealized losses. The information below classifies these
investments according to the term of the unrealized loss of |ess than twelve months or twelve months or longer:

Investments with an

Unrealized L oss of less than Investments with an Unrealized Total Investmentswith an
12 months L oss of 12 months or longer Unrealized L oss
Unrealized Unrealized Unrealized
Fair Value L osses Fair Value L osses Fair Value L osses

At

December 3

2007:
u.s.

government

agency

securities $ 13,942,078 $ 25,198 $ 2,985,600 $ 14,400 $ 16,927,678 $ 39,598
Mortgage-

backed

securities 51,240,090 181,098 97,593,453 1,260,537 148.833.543 1.441.635
State and

municipal

securities 54,467,544 1,193,763 35,481,739 486,071 89,949,283 1,679,834
Corporate

notes 527,115 300 1,451,108 37,260 1,978,223 37,560
Total

temporarily-

impaired

securities $120,176,827 $1,400,359 $137,511,900 $1,798,268 $257,688,727 $3,198,627
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At December 31, 2006:

U.S. government agency securities $ — $ — $ 47,988,246 $ 835,849 $ 47,988,246 $ 835,849
M ortgage-backed securities 13,959,080 68,965 149,496,521 2,959,276 163,455,601 3,028,241
State and municipal securities 13,975,595 47,071 35,660,379 625,166 49,635,974 672,237
Corporate notes — — 1,825,286 62,188 1,825,286 62,188
Total temporarily-impaired securities $27,934,675 $116,036 $234,970,432 $4,482,479 $262,905,107 $4,598,515

Management eval uates securities for other-than-temporary impairment on at least a quarterly basis, and more frequently when economic or market
concerns warrant such evaluation. Consideration is given to (1) the length of time and the extent to which the fair value has been less than cost,
(2) thefinancial condition and near-term prospects of theissuer, and (3) theintent and ability of Pinnacle Financial to retain itsinvestment in the issue
for aperiod of time sufficient to allow for any anticipated recovery in fair value. Because the declinesin fair value noted above were attributable to
increases in interest rates and not attributabl e to credit quality and because Pinnacle Financial has the ability and intent to hold all of these
investments until amarket price recovery or maturity, the impairment of these investmentsis not deemed to be other-than-temporary.

Note 6. Loans and Allowance for L oan L osses

The composition of loans at December 31, 2007 and 2006 is summarized as follows:

2007 2006
Commercial rea estate — Mortgage $ 728,200,839 $ 284,301,650
Consumer real estate — Mortgage 562,720,828 299,626,769
Construction and land development 517,399,037 253,097,234
Commercial and industrial 838,160,611 608,529,830
Consumer and other 103,159,374 52,179,341

Total Loans 2,749,640,689 1,497,734,824
Allowance for |oan losses (28,470,207) (16,117,978)
Loans, net $2,721,170,482 $1,481,616,3846

Pinnacle Financial periodically analyzesits commercial loan portfolio to determineif a concentration of credit risk existsto any one or more
industries. Pinnacle Financial utilizes broadly accepted industry classification systemsin order to classify borrowersinto various industry
classifications. Pinnacle Financial has a credit exposure (loans outstanding plus unfunded lines of credit) exceeding 25% of Pinnacle National’ s total
risk-based capital to borrowersin the following industries at December 31, 2007 and 2006:

2007 2006
Trucking industry $109,118,000 $ 89,862,000
L essors of nonresidential buildings 249,959,000 133,504,000
Lessors of residential buildings 135,413,000 65,791,000
Land subdividers 283,327,000 164,535,000
New housing operative builders 269,744,000 192,373,000
New single family housing construction 104,980,000 18,900
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Changesin the allowance for |oan losses for each of the yearsin the three-year period ended December 31, 2007 are asfollows:

2007 2006 2005
Balance at beginning of period $16,117,978 $ 7,857,774 $5,650,014
Charged-off loans (1,341,890) (818,467) (207,647)
Recovery of previously charged-off loans 279,491 244343 263,441
Allowance from Mid-Americaacquisition (see note 2) 8,694,787 — —
Allowance from Cavalry acquisition (see note 3) — 5,102,296 —
Provision for loan |osses 4,719,841 3,732,032 2,151,966
Balance at end of period $28,470,207 $16,117,978 $7,857,774

At December 31, 2007 and 2006, Pinnacle Financial had certain impaired |oans on nonaccruing interest status. The principal balance of these
nonaccrual loans amounted to $19,677,000 and $7,070,000 at December 31, 2007 and 2006, respectively. In each case, at the date such loans were
placed on nonaccrual, Pinnacle Financial reversed all previously accrued interest income against current year earnings. Had these |oans been on
accruing status, interest income would have been higher by $485,000, $283,000 and $21,000 for each of the yearsin the three-year period ended
December 31, 2007, respectively. For each of yearsin the three year period ended December 31, 2007, the average balance of nonaccrual 1oans was
$5,747,000, $2,735,000 and $387,000, respectively. Asall loans that are deemed impaired were either on nonaccruing interest status during the entire
year or were placed on nonaccruing status on the date they were deemed impaired, no interest income has been recognized on any impaired |oans
during the three year period ended December 31, 2007. At December 31, 2007, Pinnacle Financial allocated approximately $50,000 of its allowance for
loan losses for loans considered to beimpaired. At December 31, 2006, Pinnacle Financial did not have an allowance for |oans considered to be
impaired.

At December 31, 2007, Pinnacle Financial had granted loans and other extensions of credit amounting to approximately $27,653,000 to certain
directors, executive officers, and their related entities, of which $18,467,000 had been drawn upon. At December 31, 2006, Pinnacle Financial had
granted loans and other extensions of credit amounting to approximately $23,392,000 to certain directors, executive officers, and their related entities,
of which approximately $17,461,000 had been drawn upon. During 2007, $2,493,000 of new loans were made, $2,473,000 of |oans were purchased
through the Mid-America acquisition, and repayments totaled $1,487,000. During 2006, $10,640,000 of new loans were made, $120,000 of loans were
purchased through the Cavalry acquisition, and repayments totaled $860,000. The terms on these |oans and extensions are on substantially the same
terms customary for other personsfor the type of loan involved. None of these loans to certain directors, executive officers, and their related entities,
wereimpaired at December 31, 2007 or 2006.

During the three-year period ended December 31, 2007, Pinnacle Financial sold participationsin certain loans to correspondent banks at an interest
rate that was less than that of the borrower’ s rate of interest. In accordance with U.S. generally accepted accounting principles, Pinnacle Financial has
reflected a net gain on the sale of these participated loans for each of the yearsin the three year period ended December 31, 2007 of $239,000, $420,000
and $152,000, respectively, which is attributable to the present value of the future net cash flows of the difference between the interest payments the
borrower is projected to pay Pinnacle Financial and the amount of interest that will be owed the correspondent banks based on their participation in
theloan. At December 31, 2007, Pinnacle Financial was servicing $182.5 million of loans for correspondent banks and other entities.

At December 31, 2007 and 2006, Pinnacle Financial had $11.3 million and $5.7 million in mortgage loans held-for-sale. During 2007, Pinnacle Financial
recognized $1.6 million in gains on the sale of $170.0 million in mortgage loans held-for-sale.
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Note 7. Premises and Equipment and L ease Commitments

Premises and equipment at December 31, 2007 and 2006 are summarized as follows:

Range of Useful Lives 2007 2006
Land — $ 15,365,882 $ 9,545,667
Buildings 15to 30 years 41,255,704 19,849,960
L easehold improvements 15to 20 years 5,087,210 1,954,028
Furniture and equi pment 3to 15 years 26,910,636 21,350,694
88,619,432 52,700,349
Accumulated depreciation (20,233,486) (16,414,553)

$ 68,385,946 $ 36,285,796

Depreciation and amortization expense was approximately $3,884,000, $2,702,000 and $997,000 for each of the yearsin the three-year period ended
December 31, 2007.

Pinnacle Financial has entered into various operating leases, primarily for office space and branch facilities. Rent expense related to these leases for
2007, 2006 and 2005 totaled $1,346,000, $1,161,000 and $950,000, respectively. At December 31, 2007, the approximate future minimum |ease payments
due under the af orementioned operating leases for their base term is asfollows:

2008 $ 1,846,000
2009 1,878,000
2010 1,673,000
2011 1,343,000
2012 1,360,000
Thereafter 10,225,651

$18,326,837

At December 31, 2007, Pinnacle Financial had $881,000 recorded as aliability for the present value of future lease payments on afacility acquired in
its merger with Mid-Americathat it intends to close in 2008.

Note 8. Deposits
At December 31, 2007, the scheduled maturities of time deposits are as follows:

2008 $1,168,105,188
2009 153,890,291
2010 31,986,218
2011 12,512,723
2012 5,688,898

Additionally, at December 31, 2007 and 2006, approximately $1,000,302,000 and $440,136,000, respectively, of time deposits had been issued in
denominations of $100,000 or greater.

At December 31, 2007, Pinnacle Financial had $4.9 million of deposit accountsin overdraft status and thus have been reclassified to loans on the
accompanying consolidated balance sheet.
Note 9. Federal Home L oan Bank Advancesand Other Borrowings

Pinnacle Financia’s banking subsidiaries are members of the Federal Home Loan Bank of Cincinnati (“FHLB”) and asaresult, are eligible for
advances from the FHL B, pursuant to the terms of various borrowing agreements, which assists the banking subsidiariesin the funding of their home
mortgage and commercial real estate loan portfolios. The banking subsidiaries have pledged certain qualifying residential mortgage loans and,
pursuant to a
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blanket lien, al qualifying commercial mortgage loans with an aggregate carrying value of $257,355,000 as collateral under the borrowing agreements
with the FHLB.

At December 31, 2007 and 2006, Pinnacle Financial had received advances from the FHLB totaling $92,804,000 and $53,726,000, respectively. At
December 31, 2007, the scheduled maturities of these advances and interest rates are as follows:

Scheduled
Maturities Interest Rate Ranges
2008 $15,554,292 4.4%1t05.2%
2009 15,000,000 5.0%
2010 13,250,485 4.1%1t0 5.0%
2011-2020 48,999,356 2.3%104.4%
$92,804,133
Weighted average interest rate 4.3%

At December 31, 2007, Pinnacle National has accommodations which allow it to purchase Federal funds from several of its correspondent banks on
an overnight basis at prevailing overnight market rates. These accommodations are subject to various restrictions as to their term and availability, and
in most cases, must be repaid within less than a month. At December 31, 2007, the balance owed these correspondents amounted to $48,862,000 under
these arrangements. There were no outstanding balances at December 31, 2006 under these arrangements.

At December 31, 2007, Pinnacle Financial had outstanding a $9 million obligation to a bank secured by the outstanding common stock of Bank of
the South. This obligation bearsinterest at Prime Rate less 1% and is due December 13, 2008. In February of 2008, Pinnacle Financial entered into a
loan agreement related to a$25 million line of credit with aregional bank. Thisline of credit will be used to support the growth of Pinnacle National
and pay off the aforementioned $9 million obligation. The $25 million line of credit has a one year term, contains customary affirmative and negative
covenants regarding the operation of our and our subsidiaries' business, a negative pledge on the common stock of Pinnacle National and is priced at
30- day LIBOR plus 125 basis points.

At December 31, 2007, Pinnacle Financia had $34,897,000 in borrowing availability with the FHLB and other correspondent banks with whom its
subsidiary banks have arranged lines of credit.

Note 10. Investmentsin Affiliated Companies

On December 29, 2003, Pinnacle Financia established PNFP Statutory Trust |; on September 15, 2005 Pinnacle Financia established PNFP Statutory
Trust I1; on September 7, 2006 Pinnacle Financial established PNFP Statutory Trust I11; and on October 31, 2007 PNFP Statutory Trust IV was
established (“Trust I”; “Trust I1”; “Trust 11"; “Trust IV" or collectively, the “Trusts”). All are wholly-owned statutory business trusts. Pinnacle
Financial is the sole sponsor of the Trusts and acquired each Trust’s common securities for $310,000; $619,000; $619,000 and $928,000, respectively.
The Trusts were created for the exclusive purpose of issuing 30-year capital trust preferred securities (“ Trust Preferred Securities’) in the aggregate
amount of $10,000,000 for Trust I; $20,000,000 for Trust 11; $20,000,000 for Trust 111 and $30,000,000 for Trust 1V and using the proceeds to acquire
junior subordinated debentures (“ Subordinated Debentures”) issued by Pinnacle Financial. The sole assets of the Trusts are the Subordinated
Debentures. Pinnacle Financial’ s aggregate $2,476,000 and $1,548,000 investment in the Trusts isincluded in investments in unconsolidated
subsidiaries and other entities in the accompanying consolidated balance sheet at December 31, 2007 and 2006, respectively, and the $82,476,000 and
$51,548,000 obligation of Pinnacle Financial isreflected as subordinated debt at December 31, 2007 and 2006, respectively.

The Trust | Preferred Securities bear afloating interest rate based on a spread over 3-month LIBOR (8.49% at December 31, 2007) which is set each
quarter and mature on December 30, 2033. The Trust |1 Preferred Securities bear afixed interest rate of 5.848% per annum through September 30, 2010
at which time the securitieswill bear afloating rate set each quarter based on a spread over 3-month LIBOR. The Trust |1 securities mature on
September 30, 2035. The Trust |11 Preferred Securities bear afloating interest rate based on a spread over 3-month LIBOR (6.88% at December 31, 2007)
which is set each quarter and mature on September 30, 2036. The Trust IV Preferred Securities bear afloating interest rate based on a spread over 3-
month LIBOR (7.76% at December 31, 2007) which is set each quarter and mature on September 30, 2037.
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Distributions are payable quarterly. The Trust Preferred Securities are subject to mandatory redemption upon repayment of the Subordinated
Debentures at their stated maturity date or their earlier redemption in an amount equal to their liquidation amount plus accumulated and unpaid
distributions to the date of redemption. Pinnacle Financial guarantees the payment of distributions and payments for redemption or liquidation of the
Trust Preferred Securities to the extent of funds held by the Trusts. Pinnacle Financial’s obligations under the Subordinated Debentures together with
the guarantee and other back-up obligations, in the aggregate, constitute a full and unconditional guarantee by Pinnacle Financial of the obligations
of the Trusts under the Trust Preferred Securities.

The Subordinated Debentures are unsecured, bear interest at arate equal to the rates paid by the Trusts on the Trust Preferred Securities and
mature on the same dates as those noted above for the Trust Preferred Securities. Interest is payable quarterly. Pinnacle Financial may defer the
payment of interest at any time for a period not exceeding 20 consecutive quarters provided that the deferral period does not extend past the stated
maturity. During any such deferral period, distributions on the Trust Preferred Securities will aso be deferred and Pinnacle Financial’s ability to pay
dividends on our common shares will be restricted.

Subject to approval by the Federal Reserve Bank of Atlanta, the Trust Preferred Securities may be redeemed prior to maturity at our option on or
after September 17, 2008 for Trust I; on or after September 30, 2010 for Trust 11; September 30, 2011 for Trust |11 and September 30, 2012 for Trust IV.
The Trust Preferred Securities may also be redeemed at any time in whole (but not in part) in the event of unfavorable changesin laws or regulations
that result in (1) the Trust becoming subject to federal income tax on income received on the Subordinated Debentures, (2) interest payable by the
parent company on the Subordinated Debentures becoming non-deductible for federal tax purposes, (3) the requirement for the Trust to register under
the Investment Company Act of 1940, as amended, or (4) loss of the ability to treat the Trust Preferred Securities as “Tier | capital” under the Federal
Reserve capital adequacy guidelines.

At December 31, 2007, the scheduled maturities of these Subordinated Debentures are as follows:

Scheduled

Maturities
2008 $10,310,000
2009 20,619,000
2010 51,547,000
2011-2020 —
$82,476,000

The Trust Preferred Securities for the Trusts qualify as Tier | capital under current regulatory definitions subject to certain limitations. Debt
issuance costs associated with Trust | of $120,000 consisting primarily of underwriting discounts and professional fees are included in other assetsin
the accompanying consolidated balance sheet. These debt issuance costs are being amortized over ten years using the strai ght-line method. There
were no debt issuance costs associated with Trust I1; Trust 11 or Trust V.

Combined summary financial information for the Trusts follows (dollars in thousands):

Combined Summary Balance Sheets

December 31, 2007 December 31, 2006

Asset — Investment in subordinated debenturesissued by Pinnacle Financial $82,476 $51,548
Liabilities $ — $ —
Stockholder’s equity — Trust preferred securities 80,000 50,000
Common securities (100% owned by Pinnacle Financial) 2,476 1,548
Total stockholder’s equity 82,476 51,548
Total liabilities and stockholder’s equity $82,476 $51,548
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Combined Summary | ncome Statement

Year ended December 31,

2007 2006 2005
I ncome — Interest income from subordinated debentures issued by Pinnacle Financial $3,965 $2,504 $986
Net Income $3,965 $2,504 $986
Combined Summary Statement of Stockholder’ s Equity
Trust Total
Preferred Common Retained Stockholder’s
Securities Stock Earnings Equity
Balances, December 31, 2004 $10,000 $ 310 $ — $10,310
Net income — — 986 986
Issuance of trust preferred securities 20,000 619 — 20,619
Dividends:
Trust preferred securities — — (956) (956)
Common paid to Pinnacle Financial — — (30) (30)
Balances, December 31, 2005 $30,000 $ 929 $ — $30,929
Net income — — 2,504 2,504
Issuance of trust preferred securities 20,000 619 — 20,619
Dividends:
Trust preferred securities — — (2,428) (2,428)
Common paid to Pinnacle Financial — — (76) (76)
Balances, December 31, 2006 $50,000 $1,548 $ — $51,548
Net income — — 3,965 3,965
I ssuance of trust preferred securities 30,000 928 — 30,928
Dividends:
Trust preferred securities — — (3,847) (3,847)
Common paid to Pinnacle Financial — — (118) (118)
Balances, December 31, 2007 $80,000 $2,476 $ — $82,476

Note 11. Income Taxes

FASB Interpretation 48, “ Accounting for Income Tax Uncertainties” (“FIN 48”) wasissued in June 2006 and defines the threshold for recognizing
the benefits of tax return positionsin the financial statements as “more-likely-than-not” to be sustained by the taxing authority. FIN 48 also provides
guidance on the derecognition, measurement and classification of income tax uncertainties, along with any related interest and penalties and includes
guidance concerning accounting for income tax uncertainties in interim periods. Pinnacle Financial adopted the provisions of FIN 48, on January 1,
2007, and determined there was no need to make an adjustment to retained earnings upon adoption of this Interpretation. As of January 1, 2007,
Pinnacle Financia had $700,000 of unrecognized tax benefits related to Federal income tax matters, of which $687,000 was utilized during 2007 as
uncertainties related to the acquisition of Cavalry were resolved. The remaining $13,000 was removed during 2007 through an adjustment to goodwill.
Thereversal of these unrecognized tax benefits did not impact the Company’s effective tax rate. As of December 31, 2007, Pinnacle Financial had no
unrecognized tax benefitsrelated to Federal or State income tax matters. The Company does not anticipate any material increase or decreasein
unrecognized tax benefits during 2008 relative to any tax positions taken prior to December 31, 2007.
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Pinnacle Financia’s unrecognized tax benefits at December 31, 2007 are summarized as follows:

2007
Balance at beginning of year $ 700,000
Increases (decreases) in unrecognized tax benefits relating to current period —
Increases (decreases) in unrecognized tax benefits relating to prior period (700,000)

Decreases in unrecognized tax benefits relating to settlements with taxing authorities
Reductions to unrecognized tax benefits as aresult of alapse of the applicable statue of limitations —

Balance at end of year $ —

As of December 31, 2007, Pinnacle Financial has accrued no interest and no penalties related to uncertain tax positions. It is Pinnacle Financial's
policy to recognize interest and/or penalties related to income tax mattersin income tax expense.

Pinnacle Financial and its subsidiaries file aconsolidated U.S. Federal and state of Tennessee income tax returns. Pinnacle Financial is currently
open to audit under the statute of limitations by the Internal Revenue Service for the years ended December 31, 2004 through 2007, and the state of
Tennessee for the years ended December 31, 2002 through 2007.

Income tax expense attributable to income from continuing operations for each of the yearsin the three-year period ended December 31, 2007
consists of the following:

2007 2006 2005

Current tax expense (benefit):
Federal $6,422,436 $ 9,073,193 $3,589,487
State (407,966) 547,130 178,630
Total current tax expense (benefit) 6,014,470 9,620,323 3,768,117

Deferred tax expense (benefit):
Federal 3,318,644 (971,418) (479,072)
State 659,064 (192,918) (96,683)
Total deferred tax expense (benefit) 3,977,708 (1,164,336) (575,755)
$9,992,178 $ 8,455,987 $3,192,362

Pinnacle Financia’sincome tax expense differs from the amounts computed by applying the Federal income tax statutory rates of 35% in 2007 and
2006 and 34% in 2005 to income before income taxes. A reconciliation of the differences for each of the yearsin the three-year period ended
December 31, 2007 isasfollows:

2007 2006 2005
Income taxes at statutory rate $11,561,737 $9,234,057 $3,824,194
State tax expense, net of federal tax effect 163,214 230,238 54,085
Federal tax credits (360,000) (300,000) (300,000)
Tax-exempt securities (889,716) (602,100) (339,900)
Insurance premiums (304,807) (91,049) —
Other items (178,250) (15,159) (46,017)
Income tax expense $ 9,992,178 $8,455,987 $3,192,362

The effective tax rate for all yearsisimpacted by Federal tax credits related to the New Markets Tax Credit program whereby a subsidiary of
Pinnacle National has been awarded approximately $2.3 million in future Federal tax credits which are available through 2010. Tax benefitsrelated to
these credits will be recognized for financial
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reporting purposesin the same periods that the credits are recognized in the Company’sincome tax returns. The credit that is available for each of the
yearsin the three year period ended December 31, 2007 was $360,000 in 2007 and $300,000 in 2006 and 2005. Pinnacle Financial believesthat it and its
subsidiary have complied with the various regulatory provisions of the New Markets Tax Credit program in each of these years. Also, during 2004,
Pinnacle National formed areal estate investment trust which provides Pinnacle Financial with an alternative vehicle for raising capital. Additionally,
the ownership structure of thisreal estate investment trust provides certain state income tax benefits to Pinnacle National and Pinnacle Financial.

The components of deferred income taxesincluded in other assets in the accompanying consolidated balance sheets at December 31, 2007 and
2006 are asfollows:

2007 2006
Deferred tax assets:
Loan loss allowance $11,104,038 $ 6,654,334
Loans 1,398,865 1,337,983
Securities 485,398 1,251,636
Accrued liability for supplemental retirement agreements 433,049 1,535,688
Deposits 1,156,680 585,568
Restricted stock and stock options 559,888 316,407
FHLB discount 346,402 —
Mid-America organization costs 298,169 —
Net operating loss carryforward 1,662,445 —
Other deferred tax assets 546,491 23,889
Total deferred tax assets 17,991,425 11,705,505
Deferred tax liabilities:
Depreciation and amortization 5,620,575 1,563,078
Core deposit intangible asset 6,803,830 4,473,076
REIT dividends 266,981 —
FHLB dividends 853,829 770,156
Other deferred tax liabilities 838,845 440,642
Total deferred tax liabilities 14,384,060 7,246,952
Net deferred tax assets $ 3,607,365 $ 4,458,553

At December 31, 2007, Pinnacle Financia had approximately $4.3 million in Federa net operating loss carryforwards that will begin expiring in 2021 if
not used. In assessing the realizability of deferred tax assets, management considers whether it is more likely than not that some portion or al of the
deferred tax assetswill not be realized. The ultimate realization of deferred tax assets is dependent upon the generation of future taxable income during
the periods in which those temporary differences become deductible. Management considers the scheduled reversal of deferred tax liabilities,
projected future taxable income, and tax planning strategies in making this assessment. Based upon the level of historical taxable income and
projections for future taxable income over the periods in which the deferred tax assets are deductible, management believesit is morelikely than not
that Pinnacle Financial will realize the benefit of these deductible differences. However, the amount of the deferred tax asset considered realizable
could be reduced in the near term if estimates of future taxable income during the carryforward period are reduced.

Note 12. Commitmentsand Contingent Liabilities

In the normal course of business, Pinnacle Financial has entered into off-balance sheet financial instruments which include commitments to extend
credit (i.e., including unfunded lines of credit) and standby letters of credit. Commitmentsto extend credit are usually the result of lines of credit
granted to existing borrowers under agreements that the total outstanding indebtedness will not exceed a specific amount during the term of the
indebtedness. Typical borrowers are commercial concerns that use lines of credit to supplement their treasury management functions, thus their total
outstanding indebtedness may fluctuate during any time period based on the seasonality of their business and the resultant timing of their cash
flows. Other typical lines of credit are related to home equity loans granted to consumers. Commitments to extend credit generally have fixed expiration
dates or other termination clauses and may require payment of afee.

Standby letters of credit are generally issued on behalf of an applicant (our customer) to a specifically named beneficiary and are the result of a
particular business arrangement that exists between the applicant and the beneficiary. Standby |etters of credit have fixed expiration dates and are
usually for terms of two yearsor less
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unless terminated beforehand due to criteria specified in the standby letter of credit. A typical arrangement involves the applicant routinely being
indebted to the beneficiary for such items asinventory purchases, insurance, utilities, |ease guarantees or other third party commercial transactions.
The standby letter of credit would permit the beneficiary to obtain payment from Pinnacle Financial under certain prescribed circumstances.
Subsequently, Pinnacle Financial would then seek reimbursement from the applicant pursuant to the terms of the standby letter of credit.

Pinnacle Financial follows the same credit policies and underwriting practices when making these commitments as it does for on-balance sheet
instruments. Each customer’s creditworthiness is evaluated on a case-by-case basis and the amount of collateral obtained, if any, is based on
management’s credit evaluation of the customer. Collateral held varies but may include cash, real estate and improvements, marketable securities,
accounts receivable, inventory, equipment, and personal property.

The contractual amounts of these commitments are not reflected in the consolidated financial statements and would only be reflected if drawn
upon. Since many of the commitments are expected to expire without being drawn upon, the contractual amounts do not necessarily represent future
cash requirements. However, should the commitments be drawn upon and should our customers default on their resulting obligation to us, Pinnacle
Financia’s maximum exposure to credit loss, without consideration of collateral, isrepresented by the contractual amount of those instruments.

A summary of Pinnacle Financia’stotal contractual amount for all off-balance sheet commitments at December 31, 2007 is asfollows:

Commitments to extend credit $833,893,000
Standby letters of credit 98,305,000

At December 31, 2007, thefair value of Pinnacle Financial’s standby |etters of credit was $234,000. This amount represents the unamortized fee
associated with these standby letters of credit and isincluded in the consolidated balance sheet of Pinnacle Financial. Thisfair value will decrease
over time as the existing standby letters of credit approach their expiration dates.

Variouslegal claimsalso arise from time to time in the normal course of business. In the opinion of management, the resolution of claims
outstanding at December 31, 2007 will not have amaterial effect on Pinnacle Financial’s consolidated financial statements.

Note 13. Common Stock Warrants

Three executives of Pinnacle Financia (the Chairman of the Board, the President and Chief Executive Officer and the Chief Administrative Officer)
along with nine members of Pinnacle Financia’s Board of Directors and two other organizers of Pinnacle Financial were awarded warrants to acquire
406,000 shares of common stock at $5.00 per share. During 2006, 11,000 warrants were exercised and, as aresult, 395,000 unexercised warrants were
outstanding and exercisable at December 31, 2007 and 2006. The outstanding warrants expire August 17, 2010.

Note 14. Salary Deferral Plansand Cavalry Supplemental Executive Retirement Agreements

Pinnacle Financial has 401(k) retirement plans (the “ 401k Plans) covering al employeeswho elect to participate, subject to certain eligibility
requirements. The Plans allow employees to defer up to 15% of their salary subject to regulatory limitations with Pinnacle Financial matching 100% of
thefirst 4% in Pinnacle Financial stock during 2007 and 2006. |n 2005, the match was cal culated at 50% of the first 6% deferred in Pinnacle Financial
stock. Subsequent to the merger with Cavalry, from March 15, 2006 through December 29, 2006, certain employees participated in the Cavalry Bancorp
401(k) plan. On December 29, 2006, the Cavalry Bancorp 401(k) plan was merged into the Pinnacle Financial 401(k) plan. Subsequent to the merger with
Mid-America, from November 30, 2007 through December 31, 2007, certain employees participated in the Bank of the South 401(k) Plan and the
PrimeTrust 401(k) Plan. The Bank of the South 401(k) Plan and the PrimeTrust 401(k) were merged into the Pinnacle Financial 401(k) plan on January 1,
2008. Pinnacle Financia’ s expense associated with the matching component of the plan(s) for each of the yearsin the three-year period ended
December 31, 2007 was approximately
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$996,000, $762,000 and $259,000, respectively, and isincluded in the accompanying consolidated statements of incomein salaries and employee
benefits expense.

Prior to the merger with Pinnacle Financial, Cavalry maintained an employee stock ownership plan for the benefit of certain employees (the “ Cavalry
ESOP”). The Cavalry ESOP is a noncontributory retirement plan adopted by Cavalry in 1998 for the benefit of certain employees who meet minimum
digibility requirements. Cavalry Bancorp, Inc. was the Plan Sponsor and with the merger with Pinnacle Financial, Pinnacle Financial became the Plan
Sponsor on March 15, 2006. On March 15, 2006, the Cavalry ESOP owned approximately 683,000 common shares of Pinnacle Financia. The Cavalry
ESOP had no liabilities as of March 15, 2006, thus all of the Pinnacle Financial shares owned by the Cavalry ESOP were available for distribution to the
participants in the Cavalry ESOP pursuant to the terms of the plan. The terms of the Cavalry ESOP did not change as aresult of the merger with
Pinnacle Financial.

Pursuant to the terms of the Cavalry ESOP, participation in the plan has been frozen as of March 15, 2006 and all participantsin the plan were fully
vested prior to the merger date. All assets of the plan were allocated to the participants pursuant to the plan’s provisions. Thus, Pinnacle Financial is
not required to make future contributions to the Cavalry ESOP. Distributions to participants are only made upon the termination from employment
from Pinnacle Financial or the participant’s death, at which time, distributions will be made to the participant’s beneficiaries.

Pinnacle National serves asthe Trustee of the Cavalry ESOP. During 2007 and 2006, Pinnacle National assessed the Cavalry ESOP no fees as
Trustee. Additionally, Pinnacle National incurred administrative expenses of $27,000 and $15,000, respectively, primarily auditing and consulting
expenses, to maintain the plan.

Prior to the merger with Pinnacle Financial, Cavalry had adopted nonqualified noncontributory supplemental retirement agreements (the “ Cavalry
SRAS") for certain of the directors and executive officers of Cavalry. Cavalry invested in and, as aresult of the Cavalry merger, Pinnacle Financial is
the owner of single premium life insurance policies on the life of each participant and isthe beneficiary of the policy value. When a participant retires,
the accumulated gains on the policy allocated to such participant, if any, will be distributed to the participant in equal installments for 15 years (the
“Primary Bengfit”). In addition, any annual gains after the retirement date of the participant will be distributed on an annual basis for the lifetime of the
participant (the “ Secondary Benefit”). Asaresult of the merger with Pinnacle Financial, all participants became fully vested in the Cavalry SRAs. No
new participants have been added to the Cavalry SRAs as aresult of the merger with Pinnacle Financial .

The Cavalry SRAs also provides the participants with death benefits, which is a percentage of the net death proceeds for the policy, if any,
applicable to the participant. The death benefits are not taxable to Pinnacle Financial or the participant’s beneficiary.

Pinnacle Financial recognized approximately $163,000 in compensation expense in each of the years ended December 31, 2007 and 2006 related to
the Cavalry SRAs. During 2007, compensation expense related to the Cavalry SRAs was reduced by $330,000 due to Pinnacle Financial offering a
settlement to all participantsin the Cavalry SRAswith eleven participants accepting the settlement. Two individual s remain as participantsin the
Cavary SRAs. Additionaly, Pinnacle Financia incurred approximately $6,000 and $5,000 in administrative expenses to maintain the Cavalry SRA
during the years ended December 31, 2007 and 2006, respectively. At December 31, 2007 and 2006, included in other liahilitiesis $1,104,000 and
$3,915,000, respectively, which represents the net present value of the future obligations owed the participantsin the Cavalry SRAs using adiscount
rate of 5.0% at December 31, 2007 and 5.5% at December 31, 2006.

Note 15. Stock Options, Stock Appreciation Rightsand Restricted Shares

Pinnacle Financial has two equity incentive plans under which it has granted stock options to its employees to purchase common stock at or above
the fair market value on the date of grant and granted restricted share awards to employees and directors. At December 31, 2007, there were 728,661
shares available for issue under these plans.

During thefirst quarter of 2006 and in connection with its merger with Cavalry, Pinnacle Financial assumed athird equity incentive plan, the 1999
Cavalry Bancorp, Inc. Stock Option Plan (the “ Cavalry Plan”). All options granted under the Cavalry Plan were fully vested prior to Pinnacle
Financia’s merger with Cavalry and expire at various dates between January 2011 and June 2012. In connection with the merger, all optionsto acquire
Cavalry common stock were converted to options to acquire Pinnacle Financial common stock at the 0.95 exchange ratio.
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The exercise price of the outstanding options under the Cavalry Plan was adjusted using the same exchange ratio. All other terms of the Cavalry
options were unchanged. There were 195,551 Pinnacle shares which could be acquired by the participantsin the Cavalry Plan at exercise prices that
ranged between $10.26 per share and $13.68 per share.

On November 30, 2007 and in connection with its merger with Mid-America, Pinnacle Financial assumed several equity incentive plans, including
the Mid-America Bancshares, Inc. 2006 Omnibus Equity Incentive Plan (the “Mid-AmericaPlans’). All options and stock appreciation rights granted
under the Mid-America Plans were fully vested prior to Pinnacle Financial’s merger with Mid-Americaand expire at various dates between June 2011
and July 2017. In connection with the merger, all options and stock appreciation rights to acquire Mid-America common stock were converted to
options or stock appreciation rights, as applicable, to acquire Pinnacle Financial common stock at the 0.4655 exchange ratio. The exercise price of the
outstanding options and stock appreciation rights under the Mid-America Plans were adjusted using the same exchange ratio with the exercise price
also being reduced by $1.50 per share. All other terms of the Mid-America options and stock appreciation rights were unchanged. There were 487,835
Pinnacl e shares which could be acquired by the participantsin the Mid-America Plan at exercise prices that ranged between $6.63 per share and $21.37
per share. At December 31, 2007, there were 88,435 shares available for issue under the Mid-AmericaPlans.

Common Stock Options and Stock Appr eciation Rights

As of December 31, 2007, of the 2,384,000 stock options and 15,000 stock appreciation rights outstanding, 1,426,000 options were granted with the
intention to be incentive stock options qualifying under Section 422 of the Internal Revenue Code for favorable tax treatment to the option holder
while 973,000 options would be deemed non-qualified stock options or stock appreciation rights and thus not subject to favorable tax treatment to the
option holder. All stock options granted under the Pinnacle equity incentive plans vest in equal increments over five years from the date of grant and
are exercisable over aperiod of ten years from the date of grant. All stock options and stock appreciation rights granted under the Cavalry Plan and
Mid-AmericaPlans were fully-vested at the date of those mergers.

A summary of the activity within the equity incentive plans during each of the yearsin the three year period ended December 31, 2007 and
information regarding expected vesting, contractual terms remaining, intrinsic values and other matters was as follows:

Weighted-
Weighted- Average Aggregate
Average Contractual Intrinsic
Exercise Remaining Term Value (1)
Number Price (in years) (000’ s)
Outstanding at December 31, 2004 1,068,350 $ 7.03
Granted 209,482 23.74
Exercised (20,953) 5.93
Forfeited (14,486) 14.93
Outstanding at December 31, 2005 1,242,393 $ 9.78
Additional stock option grants resulting from assumption of the Cavalry
Plan 195,551 10.80
Granted 365,519 24.00
Exercised (130,168) 9.69
Forfeited (14,836) 15.45
Outstanding at December 31, 2006 1,658,459 $12.93
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Weighted-
Weighted- Average Aggregate
Average Contractual Intrinsic
Exercise Remaining Term Value (1)
Number Price (in years) (000’s)
Additional stock option grants and stock appreciation rights resulting
from assumption of the Mid-AmericaPlan 487,835 14.54
Granted 376,543 30.66
Stock options exercised (99,7412) 8.68
Stock appreciation rights exercised(2) (465) 21.37
Forfeited (23,808) 28.00
Outstanding at December 31, 2007 2,398,823 $16.84 6.9 $23,784
Outstanding and expected to vest at December 31, 2007 2,357,000 $16.67 6.9 $23,692
Options exercisable at December 31, 2007 1,533,986 $11.06 6.2 $20,876

(1) Theaggregateintrinsic valueis calculated as the difference between the exercise price of the underlying awards and the quoted price of
Pinnacle Financial common stock of $25.42 per common share for the 2.1 million options and stock appreciation rights that were in-the-money at
December 31, 2007.

(2) The465 stock appreciation rights exercised during 2007 settled for 121 shares of Pinnacle Financial common stock.

During the year ended December 31, 2007, 213,000 option awards vested at an average exercise price of $17.77 and an intrinsic value of
approximately $1.628 million. On January 18, 2008, Pinnacle Financial granted options to purchase 163,000 common shares to certain employees at an
exercise price of $21.51 per share. These options, which wereissued as non-qualified stock options, will vest in varying increments over five years
beginning one year after the date of the grant and are exercisable over a period of ten years from the date of grant. Pursuant to SAB 110, “ Share-Based
Payment,” Pinnacle Financial will continue to use the simplified method for estimating the expense of stock compensation during 2008.

During each of the yearsin the three year period ended December 31, 2007, the aggregate intrinsic value of options and stock appreciation rights
exercised under our equity incentive plans was $2,067,000, $1,694,000 and $354,000, respectively, determined as of the date of option exercise. As of
December 31, 2007, there was approximately $6.546 million of total unrecognized compensation cost related to unvested stock options granted under
our equity incentive plans. That cost is expected to be recognized over aweighted-average period of 3.8 years.

Pinnacle Financial adopted SFAS No. 123(R) using the modified prospective transition method on January 1, 2006. Accordingly, during the years
ended December 31, 2007 and 2006, we recorded stock-based compensation expense using the Black-Scholes valuation model for awards granted prior
to, but not yet vested, as of January 1, 2006 and for stock-based awards granted after January 1, 2006, based on fair value estimated using the Black-
Scholes valuation model. For these awards, we have recognized compensation expense using a straight-line amortization method. As SFAS No. 123(R)
requires that stock-based compensation expense be based on awards that are ultimately expected to vest, stock-based compensation for the years
ended December 31, 2007 and 2006 has been reduced for estimated forfeitures. The impact on our results of operations (compensation and employee
benefits expense) and earnings per share of recording stock-based compensation in accordance with SFAS No. 123(R) (related to stock option
awards) for the years ended December 31, 2007 and 2006 was as follows:

Awards granted with
theintention to be

classified
asincentive stock Non-qualified stock
options option awards Totals

For the year ended December 31,2007:
Stock-based compensation expense $481,009 $1,222,432 $1,703,441
Deferred income tax benefit — 479,560 479,560
Impact of stock-based compensation expense after deferred income tax benefit $481,009 $ 742,872 $1,223,881
Impact on earnings per share:

Basic —weighted average shares outstanding $ 003 $ 0.05 $ 0.08

Fully diluted — weighted average shares outstanding $ 003 $ 0.04 $ 0.07
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Awards granted
with
theintention to be
classified
asincentive stock Non-qualified stock
options option awards Totals
For the year ended December 31,2006:
Stock-based compensation expense $586,924 $423,034 $1,009,958
Deferred income tax benefit — 165,956 165,956
Impact of stock-based compensation expense after deferred income tax benefit $586,924 $257,078 $ 844,002
Impact on earnings per share:
Basic —weighted average shares outstanding $ 004 $ 002 $ 0.06
Fully diluted — weighted average shares outstanding $ 004 $ 002 $ 0.06

For purposes of these calculations, the fair value of options granted for each of the yearsin the three-year period ended December 31, 2007 was
estimated using the Black-Scholes option pricing model and the foll owing assumptions:

2007 2006 2005
Risk freeinterest rate 4.70% 4.65% 2.57%
Expected life of options 6.50 years 6.50 years 6.50 years
Expected dividend yield 0.00% 0.00% 0.00%
Expected volatility 21.1% 23.1% 24.1%
Weighted average fair value $10.57 $10.44 $7.30

Pinnacle Financia’s computation of expected volatility is based on weekly historical volatility since September of 2002. Pinnacle Financial used the
simplified method in determining the estimated life of stock option issuances. Therisk free interest rate of the award is based on the closing market bid
for U.S. Treasury securities corresponding to the expected life of the stock option issuancesin effect at the time of grant.

Restricted Shares

Additionally, Pinnacle Financia’s 2004 Equity Incentive Plan provides for the granting of restricted share awards and other performance or market-
based awards, such as stock appreciation rights. There were no market-based awards or stock appreciation rights outstanding as of December 31,
2007 under the 2004 Equity Incentive Plan. During the three-year period ended December 31, 2007, Pinnacle Financial awarded 39,071 shares, 18,057
shares and 16,366 shares, respectively, of restricted common stock to certain Pinnacle Financial associates. The weighted average fair value of these
awards as of the date of grant was $29.01, $34.96 and $24.98 per share, respectively. For 25,296 of the restricted shares awarded in 2007, the forfeiture
restrictions lapse in three separate traunches should Pinnacle Financial achieve certain earnings and soundness targets over the subsequent three-
year period, excluding the impact of any merger related expensesin 2006 and thereafter. For the remaining 13,775 restricted shares awarded, the
forfeiture restrictions lapse in five traunches on the anniversary date of the grant. Compensation expense associated with the restricted share awards
isrecognized over the time period that the restrictions associated with the awards | apse based on a graded vesting schedul e such that each traunche
is amortized separately. Earnings and soundness targets for the 2006 and 2005 fiscal years were achieved and the restrictions related to 12,753 and
6,734 shares, respectively, were released. Earnings and soundness targets for the 2007 fiscal year for the 2005 awards was achieved and 5,452 shares
were released. However, the earnings targets for the 2007 fiscal year for the 2006 and 2007 awards were not achieved. As aresult, 14,442 shares that
were schedul ed to be released were not rel eased. These shares have not been forfeited pending determination of the three year cumulative earnings
targets which will be determined at the end of the 2008 and 2009 fiscal years. For each year in the three-year period ended December 31, 2007, Pinnacle
Financial recognized approximately $303,000, $360,000 and $245,000, respectively, in compensation costs attributabl e to these awards.
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During 2007 and 2006, the Board of Directors of Pinnacle Financial awarded 3,230 and 4,400 shares, respectively, of restricted common stock to the
outside members of the board in accordance with their board compensation plan. Each board member received an award of 323 and 400 sharesin 2007
and 2006, respectively. The restrictions on these shares lapsed on the one year anniversary date of the award based on each individual board member
meeting their attendance goals for the various board and board committee meetings to which each member was schedul ed to attend during the fiscal
year ended December 31, 2007 and 2006. All board members who had been granted these restricted shares met their attendance goals with the
exception of one outside board member who resigned his board seat and forfeited his restricted share award during 2006. The weighted average fair
value of all restricted share awards granted to our directors as of the date of grant was $30.99 per share in 2007 and $26.14 per share in 2006. For the
years ended December 31, 2007 and 2006, Pinnacle Financia recognized approximately $100,000 and $105,000, respectively, in compensation costs
attributable to these awards.

A summary of activity for restricted share awards for the year ended December 31, 2007 and 2006 follows:

Executive Management Awards Board of Director Awards

(number of share awards) Vested Unvested Totals Vested Unvested Totals
Balances at December 31, 2005 8,016 12,196 20,212 — — —
Granted — 18,057 18,057 — 4,400 4,400
Forfeited — — — — (400) (400)
Vested 12,753 (12,753) — — — —
Balances at December 31, 2006 20,769 17,500 38,269 = 4,000 4,000
Granted — 39,071 39,071 — 3,230 3,230
Vested 5,452 (5,452) = 4,000 (4,000) =
Balances at December 31, 2007 26,221 51,119 77,340 4,000 3,230 7,230

A summary of compensation expense, net of the impact of income taxes, related to restricted stock awards for the three-year period ended
December 31, 2007, follows:

2007 2006 2005
Stock-based compensation expense $396,378 $465,003 $244,724
Income tax benefit 155,499 182,421 93,705
Impact of stock-based compensation expense, net of income tax benefit $240,879 $282,582 $151,019
Impact on earnings per share:

Basic —weighted average shares outstanding $ 001 $ 002 $ 002
Fully diluted — weighted average shares outstanding $ 001 $ 002 $ 002

Prior to January 1, 2006, Pinnacle Financial applied APB Opinion No. 25 and related interpretationsin accounting for its stock option plans. All
option grants carry exercise prices equal to or above the fair value of the common stock on the date of grant. Accordingly, no compensation cost had
been recognized for such periods. Had compensation cost for Pinnacle Financial’s equity incentive plans been determined based on the fair value at
the grant dates for awards under the plans consistent with the method prescribed in SFAS No. 123(R), Pinnacle Financial’s net income and net income
per share would have been adjusted to the pro formaamounts indicated below for the year ended December 31, 2005:
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2005
Net income, as reported $8,055,268
Add: Compensation expense recognized in the accompanying consolidated statement of income, net of related tax effects 167,981
Deduct: Total stock-based compensation expense determined under the fair value based method for all awards, net of related tax
effects (859,350)
Pro formanet income $7,363,899
Per share information:
Basic net income Asreported $ 0.96
Pro forma 0.88
Diluted net income Asreported $ 0.85
Pro forma 0.78

Note 16. Derivative | nstruments

Financial derivatives arereported at fair value in other assets or other liabilities. The accounting for changesin the fair value of aderivative depends
on whether it has been designated and qualifies as part of a hedging relationship. For derivatives not designated as hedges, the gain or lossis
recognized in current earnings. Beginning in 2007, Pinnacle Financial entered into interest rate swaps (“ swaps”) to facilitate customer transactions and
meet their financing needs. Upon entering into these instruments to meet customer needs, Pinnacle Financia entersinto offsetting positionsin order
to minimize therisk to Pinnacle Financial. These swaps qualify as derivatives, but are not designated as hedging instruments.

Interest rate swap contracts involve the risk of dealing with counterparties and their ability to meet contractual terms. When the fair value of a
derivative instrument contract is positive, this generally indicates that the counter party or customer owes the Company, and resultsin credit risk to
the Company. When the fair value of a derivative instrument contract is negative, the Company owes the customer or counterparty and therefore, has
no credit risk.

A summary of Pinnacle Financial’sinterest rate swaps isincluded in the following table (in thousands):

December 31, 2007

Notional Amount Estimated Fair Value
Interest rate swap agreements:
Pay fixed / receive variable swaps $ 25,415 $ 504
Pay variable/ receive fixed swaps 25415 (504)
Total $ 50,830 $ —

Note 17. Employment Contracts

Pinnacle Financial has entered into, and subsequently amended, four continuously automatic-renewing three-year employment agreements with
four of its senior executives, the President and Chief Executive Officer, the Chairman of the Board, the Chief Administrative Officer and the Chief
Financial Officer. These agreements, as amended, will always have athree-year term unless any of the parties to the agreements gives notice of intent
not to renew the agreement. The agreements specify that in certain defined “ Terminating Events,” Pinnacle Financial will be obligated to pay each of
the four senior executives a certain amount which is based on their annual salaries and bonuses. These Terminating Events include disability, change
of control and other events.

In 2006, Pinnacle Financial entered into an employment agreement with one of its directors who served as the former Chief Executive Officer of
Cavary. This agreement had aterm that expired on December 31, 2007.
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Pursuant to the employment agreement the director has agreed to a noncompetition and nonsolicitation clause for a period of three yearsfollowing
December 31, 2007.

Pinnacle Financial has business protection agreements with three former executive officers and directors of Mid-America. Under the terms of these
agreements, the former executive officer and directors have agreed that they will not actively participate or engage directly or indirectly in acompeting
business within the Nashville M SA and the counties contiguous to the Nashville MSA until the earlier of (1) voluntary retirement after reaching age
65; (2) any transaction whereby Pinnacle Financial isacquired; or (3) August 31, 2011. In exchange for this agreement, each executiveis entitled to
receive their future monthly salary while employed or $10,000 per month after their employment until the occurrence of one of the terminating events.

Note 18. Related Party Transactions

A local public relations company, of which one of Pinnacle Financial’s directorsisaprincipal, provides various services for Pinnacle Financial. For
each of the yearsin the three year period ended December 31, 2007, Pinnacle Financial incurred approximately $309,000, $195,000 and $187,000,
respectively, in expense for services rendered by this public relations company. Another director is an officer in an insurance firm that servesas an
agent in securing insurance in such areas as Pinnacle Financial’'s property and casualty insurance and other insurance policies.

During 2004, Pinnacle Financia’ s wholly-owned subsidiary, Pinnacle Credit Enhancement Holdings, Inc. (“PCEH"), acquired a 24.5% membership
interest in Collateral Plus, LLC. Collateral Plus, LLC serves as an intermediary between investors and borrowersin certain financial transactions
whereby the borrowers require enhanced collateral in the form of guarantees or letters of credit issued by the investors for the benefit of banks and
other financial institutions. An employee of Pinnacle National also owns a24.5% interest in Collateral Plus, LLC. PCEH'’s 24.5% ownership of
Collateral Plus, LLC resulted in pre-tax earnings of $274,000 in 2007, $120,000 in 2005 and $216,000 in 2004.

Also see “Note 6-Loans and Allowance for Loan Losses” concerning loans and other extensions of credit to certain directors, officers, and their
related entities.

Note 19. Fair Value of Financial Instruments

The following methods and assumptions were used by Pinnacle Financial in estimating its fair value disclosures for financial instruments. In cases
where quoted market prices are not available, fair values are based on estimates using discounted cash flow models. Those models are significantly
affected by the assumptions used, including the discount rates and estimates of future cash flows. In that regard, the derived fair value estimates
cannot be substantiated by comparison to independent markets and, in many cases, could not be realized in immediate settlement of the instrument.
The use of different methodologies may have amaterial effect on the estimated fair value amounts. The fair value estimates presented herein are based
on pertinent information available to management as of December 31, 2007 and 2006. Such amounts have not been revalued for purposes of these
consolidated financial statements since those dates and, therefore, current estimates of fair value may differ significantly from the amounts presented
herein.

Cash, Due From Banksand Fed Funds Sold - The carrying amounts of cash, due from banks, and federal funds sold approximate their fair value.

Securities— Estimated fair values for securities available for sale and securities held to maturity are based on quoted market prices where
available. If quoted market prices are not available, estimated fair values are based on quoted market prices of comparable instruments.

L oans— For variable-rate |oans that reprice frequently and have no significant change in credit risk, fair values are equal to carrying values. For
fixed rate loans that reprice within one year, fair values are equal to carrying values. For other loans, fair values are estimated using discounted
cash flow models, using current market interest rates offered for loans with similar termsto borrowers of similar credit quality. Fair values
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for impaired loans are estimated using discounted cash flow models or based on the fair value of the underlying collateral.

Deposits, Securities Sold Under Agreementsto Repurchase, Advances from the Federal Home L oan Bank and Subordinated Debt - The carrying
amounts of demand deposits, savings deposits, securities sold under agreements to repurchase, floating rate advances from the Federal Home
Loan Bank and floating rate subordinated debt approximate their fair values. Fair values for certificates of deposit, fixed rate advances from the
Federal Home Loan Bank and fixed rate subordinated debt are estimated using discounted cash flow models, using current market interest rates
offered on certificates, advances and other borrowings with similar remaining maturities. For fixed rate subordinated debt, the maturity is
assumed to be as of the earliest date that the indebtedness will be repriced.

Federal Funds Purchased - The carrying amounts of federal funds purchased approximate their fair value.
Financial derivatives - The carrying amounts of financial derivatives approximate their fair value.

Off-Balance Sheet I nstruments - The fair values of Pinnacle Financial’s of f-bal ance-sheet financial instruments are based on fees charged to enter
into similar agreements. However, commitments to extend credit and standby letters of credit do not represent a significant value to Pinnacle
Financial until such commitments are funded. Pinnacle Financial has determined that the fair value of commitments to extend credit is not
significant.

The carrying amounts and estimated fair values of Pinnacle Financial’s financia instruments at December 31, 2007 and 2006 were asfollows (in
thousands):

December 31, 2007 December 31, 2006
Estimated Estimated Fair
Carrying Amount Fair Value Carrying Amount Value
Financial assets:
Cash, due from banks, and Federal funds sold $ 122,504 $ 122,504 $ 92519 $ 92519
Securities available-for-sale 495,652 495,652 319,237 319,237
Securities held-to-maturity 27,033 26,883 27,257 26,594
Mortgage |oans held-for-sale 11,252 11,252 5,654 5,654
Loans, net 2,721,170 2,705,663 1,481,617 1,469,642
Derivative assets 504 504 — —
Financial liabilities:
Deposits and securities sold under agreements to repurchase $3,081,390 $3,077,828 $1,763,427 $1,761,178
Federal Home L oan Bank advances 92,804 92,576 53,726 53,481
Federal Funds Purchased 48,862 48,862 — —
Subordinated debt 82,476 83,293 51,548 52,110
Derivative liabilities 504 504 — —
Notional Notional
Amount Amount
Off-balance sheet instruments:
Commitments to extend credit $ 833,893 $ — $ 532,383 $ —
Standby letters of credit 98,305 234 52,961 159

Note 20. Regulatory M atters

Pinnacle National is subject to restrictions on the payment of dividends to Pinnacle Financial under federal banking laws and the regul ations of the
Office of the Comptroller of the Currency. Prior to their consolidation with Pinnacle National on February 29, 2008, the two former Mid-America
subsidiaries, PrimeTrust Bank and Bank of the South were al so subject to restrictions on the payment of dividends to Pinnacle Financial under federal
banking laws and the banking regulations of the State of Tennessee. Pinnacle Financial is also subject to limits on payment
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of dividendsto its shareholders by the rules, regulations and policies of federal banking authorities. Pinnacle Financial has not paid any cash
dividends sinceinception, and it does not anticipate that it will consider paying dividends until Pinnacle National generates sufficient capital from
operations to support both anticipated asset growth and dividend payments. At December 31, 2007, pursuant to federal banking regulations, Pinnacle
National had approximately $43.9 million of net retained profits from the previous two years available for dividend payments to Pinnacle Financial.

Pinnacle Financial and its banking subsidiaries are subject to various regulatory capital requirements administered by federal banking agencies.
Failure to meet minimum capital requirements can initiate certain mandatory, and possibly additional discretionary actions, by regulatorsthat, if
undertaken, could have adirect material effect on the financial statements. Under capital adequacy guidelines and the regulatory framework for prompt
corrective action, Pinnacle Financial and its banking subsidiaries must meet specific capital guidelines that involve quantitative measures of the
assets, liabilities, and certain off-balance-sheet items as cal culated under regulatory accounting practices. Pinnacle Financial’s and its banking
subsidiaries capital amounts and classification are also subject to qualitative judgments by the regulators about components, risk weightings, and
other factors.

Quantitative measures established by regulation to ensure capital adequacy require Pinnacle Financial and its banking subsidiaries to maintain
minimum amounts and ratios of Total and Tier | capital to risk-weighted assets and of Tier | capital to average assets. Management believes, as of
December 31, 2007 and December 31, 2006, that Pinnacle Financial and Pinnacle National and as of December 31, 2007, PrimeTrust Bank and Bank of
the South met all capital adequacy requirementsto which they are subject. To be categorized as well-capitalized, Pinnacle National, PrimeTrust Bank
and Bank of the South must maintain minimum Total risk-based, Tier | risk-based, and Tier | leverage ratios as set forth in the following table. Pinnacle
Financial and its banking subsidiaries’ actual capital amounts and ratios are presented in the following table (dollarsin thousands):

Minimum
To Be Well-Capitalized
Minimum Under Prompt
Capital Corrective
Actual Requirement Action Provisions
Amount Ratio Amount Ratio Amount Ratio

At December 31, 2007

Total capital to risk weighted assets:

Pinnacle Financial $322,146 10.4% $248,263 8.0% not applicable
Pinnacle National $214,201 10.1% $169,825 8.0% $212,282 10.0%
PrimeTrust Bank $ 56,822 10.1% $ 45,026 8.0% $ 56,283 10.0%
Bank of the South $ 41,946 10.4% $ 32,155 8.0% $ 40,193 10.0%

Tier | capital to risk weighted assets:

Pinnacle Financial $293,676 9.5% $124,132 4.0% not applicable
Pinnacle National $194,804 9.2% $ 84,913 4.0% $ 127,369 6.0%
PrimeTrust Bank $ 51,550 9.2% $ 22,513 4.0% $ 33,770 6.0%
Bank of the South $ 38,089 9.5% $ 16,077 4.0% $ 24,116 6.0%

Tier | capital to average assets (*):

Pinnacle Financial $293,676 11.6% $101,515 4.0% not applicable
Pinnacle National $194,804 8.5% $ 91,273 4.0% $114,091 5.0%
PrimeTrust Bank $ 51,550 8.3% $ 24,976 4.0% $ 31,220 5.0%
Bank of the South $ 38,089 7.6% $ 19,908 4.0% $ 24,886 5.0%
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At December 31, 2006

Total capital to risk weighted assets:

Pinnacle Financial
Pinnacle National

Tier | capital to risk weighted assets:

Pinnacle Financia
Pinnacle National

Tier | capital to average assets (*):

Pinnacle Financial
Pinnacle National

PINNACLE FINANCIAL PARTNERS, INC. AND SUBSIDIARIES
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Minimum
To Be Well-Capitalized

Minimum Under Prompt
Capital Corrective
Actual Requirement Action Provisions

Amount Ratio Amount Ratio Amount Ratio
$202,881 11.8% $137,638 8.0% not applicable
$175,159 10.2% $137,340 8.0% $171,676 10.0%
$186,763 10.9% $ 68,819 4.0% not applicable
$159,031 9.3% $ 68,670 4.0% $103,005 6.0%
$186,763 9.5% $ 79,021 4.0% not applicable
$159,031 8.1% $ 79,056 4.0% $ 98,820 5.0%

(*) Average assets for the above cal culations were based on the most recent quarter.

Note 21. Business Segment | nformation

Pinnacle Financial has four reporting segments comprised of commercial banking, trust and investment services, mortgage origination and
insurance services. Pinnacle Financial’s primary segment is commercial banking which consists of commercial loan and deposit services as well asthe
activities of its branch locations. Pinnacle Financial’s segments were changed in 2006 as aresult of the acquisition of Cavalry to include trust with
Pinnacle Financial’sinvestment services segment and to add a new segment for Insurance Services. Trust and investment services include trust
services offered by Pinnacle Financial’s banking subsidiaries and all brokerage and investment activities. Mortgage origination is also a separate unit
and focuses on the origination of residential mortgage loans for sale to investors in the secondary residential mortgage market. Insurance Services
reflect the activities of Pinnacle National’s wholly owned subsidiary, Miller and Loughry. Miller and Loughry isageneral insurance agency located in
Murfreesboro, Tennessee and is licensed to sell various commercia and consumer insurance products. The following tables present financial
information for each reportable segment as of December 31, 2007 and 2006 and for each year in the three-year period ended December 31, 2007 (dollars

in thousands):

For the year ended December 31, 2007:

Net interest income
Provision for loan losses
Noninterest income
Noninterest expense
Income tax expense

Net income

For the year ended December 31, 2006:

Net interest income
Provision for loan losses
Noninterest income
Noninterest expense
Income tax expense

Net income

For the year ended December 31, 2005:

Net interest income
Provision for loan losses
Noninterest income
Noninterest expense
Income tax expense

Net income

Trust and

Commercial Investment Mortgage Insurance Total
Banking Services Origination Services Company
$75,541 $ — $ 171 $ — $75,712
4,720 — — — 4,720
12,492 4,743 2,792 2,494 22,521
52,929 3,484 2,249 1,818 60,480
8,949 494 280 269 9,992
$21,435 $ 765 $ 434 $ 407 $23,041
$60,953 $ — $ — $ — $60,953
3,732 — — — 3,732
8,705 3,316 1,647 2,119 15,787
41,930 2,375 976 1,343 46,624
7,508 369 263 317 8,457
$16,488 $ 572 $ 408 $ 459 $17,927
$29,038 $ — $ — $ — $29,038
2,152 — — — 2,152
2,675 1,573 1,146 — 5,3%
19,315 1,171 546 — 21,032
2,809 154 230 — 3,193
$ 7,437 $ 248 $ 370 $ — $ 8,055
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Trust and
Commercial Investment Mortgage Insurance Total
Banking Services Origination Services Company
As of December 31, 2007:
End of period assets $3,773,874 $400 $15,074 $4,822 $3,794,170
As of December 31, 2006:
End of period assets $2,128,105 $402 $ 9,762 $3,918 $2,142,187

At December 31, 2007 and 2006, Pinnacle Financia had approximately $260.9 million and $125.7 million, respectively, in goodwill and core deposit

intangible assets, all of which had been assigned to the Commercial Banking segment.

Note 22. Parent Company Only Financial I nformation

The following information presents the condensed balance sheets, statements of income, and cash flows of Pinnacle Financial as of December 31,

2007 and 2006 and for each of the yearsin the three-year period ended December 31, 2007:

CONDENSED BALANCE SHEETS

Assets:
Cash
Investments in consolidated subsidiaries
Investment in unconsolidated subsidiaries:
PNFP Statutory Trust |
PNFP Statutory Trust |1
PNFP Statutory Trust 111
PNFP Statutory Trust IV
Other investments
Income taxes receivable from subsidiaries
Current income tax receivable
Other assets

Liabilities and stockholders’ equity:
Income taxes payable to subsidiaries
Subordinated debt and other borrowings
Other liabilities
Stockholders' equity

CONDENSED STATEMENTS OF INCOME

Revenues — | nterest income

Expenses:
Interest expense — subordinated debentures
Stock-based compensation expense
Other expense

L oss before income taxes and equity in undistributed income of subsidiaries
Income tax benefit
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2007 2006
$ 9,829,126 $ 24,803,538
538,364,192 —
310,000 310,000
619,000 619,000
619,000 619,000
928,000 —
1,255,135 —
— 1,298,299
8,365,160 1,049,604
8,125,827 786,846
$568,415,440 $307,755,021
$ 8916,956 $ —
91,476,000 51,548,000
1,412,189 190,000
466,610,295 256,017,021
$568,415,440 $307,755,021

2007 2006 2005
$ 347,787 $ 267,154 $ 133748
4,012,243 2,504,033 985,645
2,099,819 1,474,960 244,724
303,827 245,528 58,772
(6,068,102) (3,957,367) (1,155,393)
(2,195,146) (1,632,738) (438,270)
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2007 2006 2005
L oss before equity in undistributed income of subsidiaries (3,872,956) (2,324,629) (717,123)
Equity in undistributed income of subsidiaries 26,914,311 20,251,662 8,772,391
Net income $23,041,355 $17,927,033 $8,055,268
CONDENSED STATEMENTS OF CASH FLOWS
2007 2006 2005
Operating activities:
Net income $ 23,041,355 $ 17,927,033 $ 8,055,268
Adjustments to reconcile net income to net cash provided (used) by operating activities:
Stock-based compensation expense 2,099,819 1,474,960 244,724
Increase (decrease) in income tax payable, net (1,528,956) (1,921,194) 1,000,352
Decrease (increase) in other assets 77,960 1,118,127 (479,474)
Decrease in other liabilities 495,586 190,000 99,726
Tax benefit from exercise of stock awards — — (50,535)
Excess tax benefit from stock compensation (105,809) (131,121)
Deferred tax expense (benefit) 67,501 (232,866) —
Equity in undistributed income of subsidiaries (26,914,311) (20,251,662) (8,772,391)
Net cash provided (used) by operating activities (2,766,855) (1,826,723) 97,670
I nvesting activities —
Investment in unconsolidated subsidiaries (928,000) (619,000) (619,000)
Investment in consolidated subsidiaries:
Banking subsidiaries (20,250,000) (10,000,000) (15,500,000)
Other subsidiaries — (350,250) (183,721)
Investmentsin other entities (1,189,488) (65,647) —
Cash and cash equivalents used in merger with Mid-America (21,557,773) — —
Cash and cash equivalents acquired in merger with Cavalry — 3,128,116 —
Net cash used by investing activities (43,925,261) (7,906,781) (16,302,721)
Financing activities —
Proceeds from issuance of subordinated debt 30,928,000 20,619,000 20,619,000
Exercise of common stock warrants — 55,000 —
Exercise of common stock options 983,292 1,239,771 174,761
Excesstax benefit from stock compensation arrangements 105,809 131,121 —
Costsincurred in connection with registration of common stock issued in mergers (299,397) (187,609) —
Net cash provided by financing activities 31,717,704 21,857,283 20,793,761
Net increase (decrease) in cash (14,974,412) 12,123,779 4,588,710
Cash, beginning of year 24,803,538 12,679,759 8,091,049
Cash, end of year $ 9,829,126 $ 24,803,538 $ 12,679,759

During 2007, Pinnacle National paid dividends of $1,250,000 to Pinnacle Financial. No dividends were paid by Pinnacle National during 2005 or 2006.

Note 23. Quarterly Financial Results (unaudited)

A summary of selected consolidated quarterly financial datafor each of the yearsin the three-year period ended December 31, 2007 follows:
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First Second Third Fourth
(in thousands, except per share data) Quarter Quarter Quarter Quarter
2007
Interest income $ 33,739 $ 35508 $ 38,347 $ 43,338
Net interest income 17,082 17,661 18,960 22,009
Provision for loan losses 788 900 772 2,260
Net income before taxes 8,196 7,828 8,410 8,599
Net income 5,602 5,426 5,772 6,242
Basic net income per share $ 0.36 $ 035 $ 037 $ 035
Diluted net income per share $ 034 $ 033 $ 035 $ 033
2006
Interest income $ 16,811 $ 28,305 $ 31,340 $ 33241
Net interest income 9,507 16,895 17,159 17,391
Provision for loan |osses 387 1,707 587 1,051
Net income before taxes 3,839 6,463 7,942 8,139
Net income 2,612 4,322 5,347 5,646
Basic net income per share $ 027 $ 028 $ 035 $ 037
Diluted net income per share $ 024 $ 0.26 $ 032 $ 034
2005
Interest income $ 9270 $ 10544 $ 12,379 $ 14,118
Net interest income 6,503 6,795 7,456 8,287
Provision for loan losses 601 483 366 702
Net income before taxes 2,499 2,762 2,867 3,119
Net income 1,780 1,959 2,078 2,238
Basic net income per share $ 021 $ 023 $ 025 $ 027
Diluted net income per share $ 019 $ 021 $ 022 $ 024
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ITEM 9. CHANGESIN AND DISAGREEMENTSWITH ACCOUNTANTS ON ACCOUNTING AND FINANCIAL DISCLOSURE

None.

ITEM 9A. CONTROLSAND PROCEDURES
Evaluation of Disclosure Controlsand Procedures

Pinnacle Financial maintains disclosure controls and procedures, as defined in Rule 13a-15(e) promulgated under the Securities Exchange Act of
1934 (the “ Exchange Act”), that are designed to ensure that information required to be disclosed by it in the reportsthat it files or submits under
the Exchange Act is recorded, processed, summarized and reported within the time periods specified in the SEC’s rules and forms and that such
information is accumulated and communicated to Pinnacle Financial’s management, including its Chief Executive Officer and Chief Financial
Officer, as appropriate, to allow timely decisions regarding required disclosure. Pinnacle Financial carried out an evaluation, under the
supervision and with the participation of its management, including its Chief Executive Officer and Chief Financial Officer, of the effectiveness
of the design and operation of its disclosure controls and procedures as of the end of the period covered by this report. Based on the
evaluation of these disclosure controls and procedures, the Chief Executive Officer and Chief Financial Officer concluded that Pinnacle
Financial’s disclosure controls and procedures were effective.

Management Report on Internal Control Over Financial Reporting

The report of Pinnacle Financial’s management on Pinnacle Financial’ sinternal control over financial reporting is set forth on page 53 of this
Annual Report on Form 10-K. The report of Pinnacle Financial’ s independent registered public accounting firm on Pinnacle Financial’sinternal
control over financia reporting is set forth on page 55 of this Annual Report on Form 10-K.

Changesin Internal Controls

For the three months ended December 31, 2007, Pinnacle Financial continued to expand itsinternal control system over financial reporting to
incorporate procedures specifically related to its merger with Mid-America Bancshares, Inc. We reviewed the financial information obtained
from Mid-Americafrom November 30, 2007 through the date such information was integrated into Pinnacle Financial’s financial data systems
and performed additional procedures with respect to such information in order to determineits accuracy and reliability.

There were no changes in Pinnacle Financial’ sinternal control over financial reporting during Pinnacle Financial’s fiscal quarter ended
December 31, 2007 that have materially affected, or are reasonably likely to materially affect, Pinnacle Financial’sinternal control over financial

reporting.
ITEM 9B. OTHER INFORMATION

None.

PART I11

ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE

The responses to this Item will be included in Pinnacle Financial’s Proxy Statement for the Annual Meeting of Shareholdersto be held April 15, 2008,
which will befiled on or before March 12, 2008 under the headings “ Corporate Governance,” “Proposal #1 Election of Directors,” “ Executive
Management Information,” “ Section 16A Beneficial Ownership Reporting Compliance” and “ Security Ownership of Certain Beneficial Owners and
Management” and are incorporated herein by reference.
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ITEM 11. EXECUTIVE COMPENSATION

The responses to this Item will be included in Pinnacle Financial’s Proxy Statement for the Annual Meeting of Shareholdersto be held April 15, 2008,
which will befiled on or before March 12, 2008 under the heading, “ Executive Compensation” and are incorporated herein by reference.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERSAND MANAGEMENT AND RELATED STOCKHOLDER MATTERS

The responsesto this Item will beincluded in Pinnacle Financial’s Proxy Statement for the Annual Meeting of Shareholdersto be held April 15, 2008,
which will befiled on or before March 12, 2008 under the headings, “ Security Ownership of Certain Beneficial Owners and Management,” and
“Executive Compensation,” and are incorporated herein by reference.

The following table summarizes information concerning the Company’s equity compensation plans at December 31, 2007:

Number of
Securities
Remaining Available
Number of for Future I ssuance
Securitiesto be Under Equity
Issued upon Weighted Average Compensation Plans
Exer cise of Exer cise Price of (Excluding
Outstanding Outstanding Securities
Options, Warrants Options, Warrants Reflected in First
Plan Category and Rights and Rights Column)
Equity compensation plans approved by shareholders:
2000 Stock Incentive Plan 844,127 $ 6.19 —
2004 Equity Incentive Plan 982,484 $27.73 728,661
1999 Cavalry Bancorp, Inc. Stock Option Plan 98,456 $10.86 —
Bank of the South 2001 Stock Option Plan 68,223 $17.06 —
PrimeTrust Bank 2001 Statutory-Non-Statutory Stock Option Plan 40,557 $ 7.52 —
PrimeTrust Bank 2005 Statutory-Non-Statutory Stock Option Plan 113,024 $12.89 —
Mid-AmericaBancshares, Inc. 2006 Omnibus Equity Incentive Plan 251,952 $15.65 88,435
Equity compensation plans not approved by shareholders N/A N/A N/A
Total 2,398,823 $16.84 817,096

ITEM 13. CERTAIN RELATIONSHIPS, RELATED TRANSACTIONS AND DIRECTOR INDEPENDENCE

The responsesto this Item will beincluded in Pinnacle Financial’s Proxy Statement for the Annual Meeting of Shareholdersto be held April 15, 2008,
which will befiled on or before March 12, 2008 under the headings, “ Security Ownership of Certain Beneficial Owners and Management — Certain
Relationships and Related Transactions,” “ Executive Compensation,” and “ Corporate Governance-Director Independence” and are incorporated
herein by reference.

ITEM 14. PRINCIPAL ACCOUNTANT FEESAND SERVICES

The responsesto this Item will beincluded in Pinnacle Financial’s Proxy Statement for the Annual Meeting of Shareholdersto be held April 15, 2008,
which will befiled on or before March 12, 2008 under the heading, “Independent Registered Public Accounting Firm” and are incorporated herein by
reference.
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ITEM 15. EXHIBITSAND FINANCIAL STATEMENT SCHEDULES

(a) Exhibits
Exhibit
No. Description

21 Merger Agreement, dated September 30, 2005, by and between Pinnacle Financial Partners, Inc. and Cavalry Bancorp, Inc. (schedules and
exhibits to which been omitted pursuant to Items 601(b)(2) of Regulations SK) (1)

22 Agreement and Plan of Merger by and between Pinnacle Financial Partners, Inc. and Mid-America Bancshares, Inc. (schedules and
exhibits to which been omitted pursuant to Items 601(b)(2) of Regulations SK) (2)

31 Amended and Restated Charter (3)
3.2 Bylaws (4)
411 Specimen Common Stock Certificate (5)
412 See Exhibits 3.1 and 3.2 for provisions of the Charter and Bylaws defining rights of holders of the Common Stock

10.1 Lease Agreement by and between TMP, Inc. (former name of Pinnacle Financial Partners, Inc.) and Commercial Street Associates dated
March 16, 2000 (main office) (5)

104 Form of Pinnacle Financial Partners, Inc.’s Organizers Warrant Agreement (5)

10.7 Employment Agreement dated as of August 1, 2000 by and between Pinnacle National Bank, Pinnacle Financial Partners, Inc. and Robert
A. McCabe, Jr. (5) *

10.8 Employment Agreement dated as of April 1, 2000 by and between Pinnacle National Bank, Pinnacle Financial Partners, Inc. and Hugh M.
Queener (5) *

109 Letter Agreement dated March 14, 2000 and accepted March 16, 2000 by and between Pinnacle Financial Corporation (now known as
Pinnacle Financia Partners, Inc.) and Atkinson Public Relations (5)

10.14 Employment Agreement dated March 1, 2000 by and between Pinnacle National Bank, Pinnacle Financial Partners, Inc. and M. Terry
Turner (5) *

10.15 Pinnacle Financia Partners, Inc. 2000 Stock Incentive Plan (5) *
10.16 Form of Pinnacle Financia Partners, Inc.’s Stock Option Award (5) *

10.18 Agreement for Assignment of Lease by and between Franklin National Bank and TMP, Inc., now known as Pinnacle Financial Partners,
Inc., effective July 17, 2000 (5)

10.19 Form of Assignment of Lease and Consent of Landlord by Franklin National Bank, Pinnacle Financia Partners, Inc., formerly TMP, Inc.,
and Stearns Investments, Jack J. Stearns and Edna Stearns, General Partners (5)

10.21 Green Hills Office Lease (6)

10.23 Form of Restricted Stock Award Agreement (7)

10.24 Form of Incentive Stock Option Agreement (7)

10.25 L ease Agreement for West End L ease (8)

10.26 L ease Amendments for Commerce Street location (8)

10.27 Pinnacle Financia Partners, Inc. 2004 Equity Incentive Plan (9) *

10.28 2007 Annual Cash Incentive Plan (10) *

10.29 Fourth Amendment to Commerce Street Lease (3)

10.30 Employment Agreement by and between Pinnacle National Bank and Ed C. Loughry, Jr. (11) *
10.31 Employment Agreement by and between Pinnacle National Bank and William S. Jones (11) *

10.32 Consulting Agreement by and between Pinnacle National Bank and Ronnie F. Knight (11) *



10.33

10.34

10.35

10.36

10.37

10.38

10.39

10.40

1041

10.42

10.43

10.44

10.45

10.46

10.47

10.48

10.49

10.50

Form of Restricted Stock Agreement for non-employee directors (12) *
Form of Non-Qualified Stock Option Agreement (13) *
2006 Annual Cash Incentive Plan (14)*

Employment Agreement dated as of March 14, 2006 by and among Pinnacle Financial Partners, Inc., Pinnacle National Bank and Harold R.
Carpenter (14)*

Calvary Bancorp, Inc. 1999 Stock Option Plan (15)*

Amendment No. 1 to Calvary Bancorp, Inc. 1999 Stock Option Plan (15)*

Form of Non-Qualified Stock Option Agreement (15)*

Amendment No. 1 to Pinnacle Financia Partners, Inc. 2000 Stock Incentive Plan (15)*
Amendment No. 3 to Pinnacle Financia Partners, Inc. 2004 Equity Incentive Plan (15)*
Form of Restricted Stock Award Agreement* (16)

Amendment No. 4 to Pinnacle Financia Partners, Inc. 2004 Equity Incentive Plan (17)
2008 Annual Cash Incentive Plan (18) *

Form of Restricted Stock Award Agreement (18) *

2008 Specia Cash Incentive Plan (19) *

2008 Director and Named Executive Officer Compensation Summary*

Amendment to Employment Agreement by and among Pinnacle National Bank, Pinnacle Financial Partners, Inc. and M. Terry Turner *

Amendment to Employment Agreement by and among Pinnacle National Bank, Pinnacle Financial Partners, Inc. and Robert A. McCabe, Jr.

*
Amendment to Employment Agreement by and among Pinnacle National Bank, Pinnacle Financia Partners, Inc.
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Exhibit

No.

Description

and Hugh M. Queener *

10.51 Employment Agreement by and among Pinnacle National Bank, Pinnacle Financial Partners, Inc. and Harold R. Carpenter *

10.52 Bank of the South 2001 Stock Option Plan *

10.53 PrimeTrust Bank 2001 Statutory — Nonstatutory Stock Option Plan *

10.54 PrimeTrust Bank 2005 Statutory — Nonstatutory Stock Option Plan *

10.55 Mid-America Bancshares, Inc. 2006 Equity Incentive Plan *

211 Subsidiaries of Pinnacle Financial Partners, Inc.

23.1 Consent of KPMG LLP

311 Certification pursuant to Rule 13a-14(a)/15d-14(a)

312 Certification pursuant to Rule 13a-14(a)/15d-14(a)

321 Certification pursuant to 18 USC Section 1350 — Sarbanes-Oxley Act of 2002

322 Certification pursuant to 18 USC Section 1350 — Sarbanes-Oxley Act of 2002

*)
@
2
©)
(4)
©®)
(6)

)
®)

9)

(10)
(11)
(12)
(13)

(14)
(15
(16)

(17)
(18)
(19)

Management compensatory plan or arrangement

Registrant hereby incorporates by reference to Registrant’s Current Report on Form 8-K filed on October 3, 2005.

Registrant hereby incorporates by reference to Registrant’s Current Report on Form 8-K filed on August 15, 2007.

Registrant hereby incorporates by reference to Registrant’s Form 10-Q for the quarter ended March 31, 2005.

Registrant hereby incorporates by reference to Registrant’s Current Report on Form 8-K filed on September 21, 2007.

Registrant hereby incorporates by reference to the Registrant’s Registration Statement on Form SB-2, as amended (File No. 333-38018).

Registrant hereby incorporates by reference to the Registrant’s Form 10-KSB for the fiscal year ended December 31, 2000 as filed with the SEC
on March 29, 2001.

Registrant hereby incorporates by reference to Registrant’s Form 10-Q for the quarter ended September 30, 2004.

Registrant hereby incorporates by reference to Registrant’s Form 10-K for the fiscal year ended December 31, 2004 as filed with the SEC on
February 28, 2005.

Registrant hereby incorporates by reference to Registrant’s Current Report on Form 8-K filed on April 19, 2005.

Registrant hereby incorporates by reference to Registrant’s Current Report on Form 8-K filed on January 25, 2007.

Registrant hereby incorporates by reference to Registrant’s Registration Statement on Form S-4, as amended (File No. 333-129076).
Registrant hereby incorporates by reference to Registrant’s Current Report on Form 8-K filed on January 23, 2006.

Registrant hereby incorporates by reference to Registrant’s Form 10-K for the fiscal year ended December 31, 2005 as filed with the SEC on
February 24, 2006.

Registrant hereby incorporates by reference to Registrant’s Current Report on Form 8-K filed on March 20, 2006.
Registrant hereby incorporates by reference to Registrant’s Form 10-Q for the quarter ended on September 30, 2006.

Registrant hereby incorporates by reference to Registrant’s Form 10-K for thefiscal year ended December 31, 2006 as filed with the SEC on
February 28, 2007.

Registrant hereby incorporates by reference to Registrant’s Current Report on Form 8-K filed on December 4, 2007.
Registrant hereby incorporates by reference to Registrant’s Current Report on Form 8-K filed on January 25, 2008.
Registrant hereby incorporates by reference to Registrant’s Current Report on Form 8-K filed on January 25, 2008.

Pinnacle Financial isaparty to certain agreements entered into in connection with the offering by PNFP Statutory Trust I, PNFP Statutory Trust
I1,PNFP Statutory Trust 111, and PNFP Statutory Trust IV of an aggregate of $80,000,000 in trust preferred securities, as more fully described in this
Annual Report on Form 10-K. In accordance with Item 601(b)(4)(ii) of Regulation SB, and because the total amount of the trust preferred securitiesis
not in excess of 10% of Pinnacle Financial’s total assets, Pinnacle Financial has not filed the various documents and agreements associated with the
trust preferred securities herewith. Pinnacle Financial has, however, agreed to furnish copies of the various documents and agreements associated
with the trust preferred securities to the Securities and Exchange Commission upon request.
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SIGNATURES
Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on
its behalf by the undersigned, thereunto duly authorized.
PINNACLE FINANCIAL PARTNERS, INC

By: /s/ M. Terry Turner
M. Terry Turner
Date: March 7, 2008 President and Chief Executive Officer

Pursuant to the requirements of the Securities Exchange Act of 1934, this Report has been signed below by the following persons on behalf of the
Registrant and in the capacities and on the dates indicated.

SIGNATURES TITLE DATE

/s/ Robert A. McCabe, Jr. Chairman of the Board March 7, 2008
Robert A. McCabe, Jr.

/s/ M. Terry Turner Director, President and Chief Executive Officer March 7, 2008
M . Terry Turner (Pﬂ nCi pal EXeCUtiVe Offlcef)

/s/ Harold R. Carpenter Chief Financia Officer March 7, 2008
Harold R. Carpenter (Principal Financial and Accounting Officer)

/s/ Sue R. Atkinson Director March 7, 2008
Sue R. Atkinson

/s/ H. Gordon Bone Director March 7, 2008

H. Gordon Bone

/s Gregory L. Burns Director March 7, 2008
Gregory L. Burns

/sl James C. Cope Director March 7, 2008
James C. Cope

/sl Colleen Conway-Welch Director March 7, 2008

Colleen Conway-Welch

/sl Clay T. Jackson Director March 7, 2008
Clay T. Jackson
/s/ William H. Huddleston Director March 7, 2008

William H. Huddleston

/s Ed C. Loughry, Jr. Director March 7, 2008
Ed C. Loughry, Jr.

/s David Major Director March 7, 2008
David Mgjor

/s/ Hal N. Pennington Director March 7, 2008
Hal N. Pennington

/s/ DaleW. Polley Director March 7, 2008
DaeW. Polley
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SIGNATURES TITLE DATE
/s Wayne J. Riley Director March 7, 2008
Wayne J. Riley
/9 Gary Scott Director March 7, 2008
Gary Scott
/s/ James L. Shaub, 11 Director March 7, 2008
James L. Shaub, Il
/9 Reese L. Smith, Il1 Director March 7, 2008

Reese L. Smith, I11
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EXHIBIT INDEX

Exhibit
No. Description

21 Merger Agreement, dated September 30, 2005, by and between Pinnacle Financial Partners, Inc. and Cavalry Bancorp, Inc. (schedules and
exhibits to which been omitted pursuant to Items 601(b)(2) of Regulations S-K) (1)

22 Agreement and Plan of Merger by and between Pinnacle Financial Partners, Inc. and Mid-America Bancshares, Inc. (schedules and
exhibits to which been omitted pursuant to Items 601(b)(2) of Regulations SK) (2)

31  Amended and Restated Charter (3)
3.2 Bylaws (4)
411 Specimen Common Stock Certificate (5)
412 See Exhibits 3.1 and 3.2 for provisions of the Charter and Bylaws defining rights of holders of the Common Stock

10.1 Lease Agreement by and between TMP, Inc. (former name of Pinnacle Financial Partners, Inc.) and Commercial Street Associates dated
March 16, 2000 (main office) (5)

104 Form of Pinnacle Financia Partners, Inc.’s Organizers Warrant Agreement (5)

10.7 Employment Agreement dated as of August 1, 2000 by and between Pinnacle National Bank, Pinnacle Financial Partners, Inc. and Robert
A.McCabe, J. (5) *

10.8 Employment Agreement dated as of April 1, 2000 by and between Pinnacle National Bank, Pinnacle Financial Partners, Inc. and Hugh M.
Queener (5) *

109 Letter Agreement dated March 14, 2000 and accepted March 16, 2000 by and between Pinnacle Financial Corporation (now known as
Pinnacle Financial Partners, Inc.) and Atkinson Public Relations (5)

10.14 Employment Agreement dated March 1, 2000 by and between Pinnacle National Bank, Pinnacle Financial Partners, Inc. and M. Terry
Turner (5) *

10.15 Pinnacle Financia Partners, Inc. 2000 Stock Incentive Plan (5) *
10.16 Form of Pinnacle Financia Partners, Inc.’s Stock Option Award (5) *

10.18 Agreement for Assignment of L ease by and between Franklin National Bank and TMP, Inc., now known as Pinnacle Financial Partners,
Inc., effective July 17, 2000 (5)

10.19 Form of Assignment of Lease and Consent of Landlord by Franklin National Bank, Pinnacle Financial Partners, Inc., formerly TMP, Inc.,
and Stearns Investments, Jack J. Stearns and Edna Stearns, General Partners (5)

10.21 Green Hills Office Lease (6)

10.23 Form of Restricted Stock Award Agreement (7)

10.24 Form of Incentive Stock Option Agreement (7)

10.25 L ease Agreement for West End L ease (8)

10.26 L ease Amendments for Commerce Street location (8)

10.27 Pinnacle Financia Partners, Inc. 2004 Equity Incentive Plan (9) *

10.28 2007 Annual Cash Incentive Plan (10) *

10.29 Fourth Amendment to Commerce Street Lease (3)

10.30 Employment Agreement by and between Pinnacle National Bank and Ed C. Loughry, Jr. (11) *
10.31 Employment Agreement by and between Pinnacle National Bank and William S. Jones (11) *
10.32  Consulting Agreement by and between Pinnacle National Bank and Ronnie F. Knight (11) *

10.33 Form of Restricted Stock Agreement for non-employee directors (12) *



10.34

10.35

10.36

10.37

10.38

10.39

10.40

1041

10.42

10.43

10.44

10.45

10.46

10.47

10.48

10.49

10.50

Form of Non-Qualified Stock Option Agreement (13) *
2006 Annual Cash Incentive Plan (14)*

Employment Agreement dated as of March 14, 2006 by and among Pinnacle Financial Partners, Inc., Pinnacle National Bank and Harold R.
Carpenter (14)*

Calvary Bancorp, Inc. 1999 Stock Option Plan (15)*

Amendment No. 1 to Calvary Bancorp, Inc. 1999 Stock Option Plan (15)*

Form of Non-Qualified Stock Option Agreement (15)*

Amendment No. 1 to Pinnacle Financial Partners, Inc. 2000 Stock Incentive Plan (15)*
Amendment No. 3 to Pinnacle Financia Partners, Inc. 2004 Equity Incentive Plan (15)*
Form of Restricted Stock Award Agreement* (16)

Amendment No. 4 to Pinnacle Financia Partners, Inc. 2004 Equity Incentive Plan (17)
2008 Annual Cash Incentive Plan (18) *

Form of Restricted Stock Award Agreement (18) *

2008 Specia Cash Incentive Plan (19) *

2008 Director and Named Executive Officer Compensation Summary*

Amendment to Employment Agreement by and among Pinnacle National Bank, Pinnacle Financial Partners, Inc. and M. Terry Turner *

Amendment to Employment Agreement by and among Pinnacle National Bank, Pinnacle Financial Partners, Inc. and Robert A. McCabe, Jr.

*
Amendment to Employment Agreement by and among Pinnacle National Bank, Pinnacle Financial Partners, Inc.
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Exhibit

No.

Description

and Hugh M. Queener *

10.51 Employment Agreement by and among Pinnacle National Bank, Pinnacle Financial Partners, Inc. and Harold R. Carpenter *

10.52 Bank of the South 2001 Stock Option Plan *

10.53 PrimeTrust Bank 2001 Statutory — Nonstatutory Stock Option Plan *

10.54 PrimeTrust Bank 2005 Statutory — Nonstatutory Stock Option Plan *

10.55 Mid-America Bancshares, Inc. 2006 Equity Incentive Plan *

211 Subsidiaries of Pinnacle Financial Partners, Inc.

23.1 Consent of KPMG LLP

311 Certification pursuant to Rule 13a-14(a)/15d-14(a)

312 Certification pursuant to Rule 13a-14(a)/15d-14(a)

321 Certification pursuant to 18 USC Section 1350 — Sarbanes-Oxley Act of 2002

322 Certification pursuant to 18 USC Section 1350 — Sarbanes-Oxley Act of 2002

*)
@
2
©)
(4)
©)
(6)

)
®)

9)

(10)
(11)
(12)
(13)

(14)
(15
(16)

(17)
(18)
(19)

Management compensatory plan or arrangement

Registrant hereby incorporates by reference to Registrant’s Current Report on Form 8-K filed on October 3, 2005.

Registrant hereby incorporates by reference to Registrant’s Current Report on Form 8-K filed on August 15, 2007.

Registrant hereby incorporates by reference to Registrant’s Form 10-Q for the quarter ended March 31, 2005.

Registrant hereby incorporates by reference to Registrant’s Current Report on Form 8-K filed on September 21, 2007.

Registrant hereby incorporates by reference to the Registrant’s Registration Statement on Form SB-2, as amended (File No. 333-38018).

Registrant hereby incorporates by reference to the Registrant’s Form 10-KSB for the fiscal year ended December 31, 2000 as filed with the SEC
on March 29, 2001.

Registrant hereby incorporates by reference to Registrant’s Form 10-Q for the quarter ended September 30, 2004.

Registrant hereby incorporates by reference to Registrant’s Form 10-K for the fiscal year ended December 31, 2004 as filed with the SEC on
February 28, 2005.

Registrant hereby incorporates by reference to Registrant’s Current Report on Form 8-K filed on April 19, 2005.

Registrant hereby incorporates by reference to Registrant’s Current Report on Form 8-K filed on January 25, 2007.

Registrant hereby incorporates by reference to Registrant’s Registration Statement on Form S-4, as amended (File No. 333-129076).
Registrant hereby incorporates by reference to Registrant’s Current Report on Form 8-K filed on January 23, 2006.

Registrant hereby incorporates by reference to Registrant’s Form 10-K for the fiscal year ended December 31, 2005 as filed with the SEC on
February 24, 2006.

Registrant hereby incorporates by reference to Registrant’s Current Report on Form 8-K filed on March 20, 2006.
Registrant hereby incorporates by reference to Registrant’s Form 10-Q for the quarter ended on September 30, 2006.

Registrant hereby incorporates by reference to Registrant’s Form 10-K for the fiscal year ended December 31, 2006 as filed with the SEC on
February 28, 2007.

Registrant hereby incorporates by reference to Registrant’s Current Report on Form 8-K filed on December 4, 2007.
Registrant hereby incorporates by reference to Registrant’s Current Report on Form 8-K filed on January 25, 2008.
Registrant hereby incorporates by reference to Registrant’s Current Report on Form 8-K filed on January 25, 2008.

Pinnacle Financial is aparty to certain agreements entered into in connection with the offering by PNFP Statutory Trust |, PNFP Statutory Trust 11,
PNFP Statutory Trust 111, and PNFP Statutory Trust 1V of an aggregate of $80,000,000 in trust preferred securities, as more fully described in this
Annual Report on Form 10-K. In accordance with Item 601(b)(4)(ii) of
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Regulation SB, and because the total amount of the trust preferred securitiesis not in excess of 10% of Pinnacle Financial’stotal assets, Pinnacle
Financial has not filed the various documents and agreements associated with the trust preferred securities herewith. Pinnacle Financial has, however,

agreed to furnish copies of the various documents and agreements associated with the trust preferred securities to the Securities and Exchange
Commission upon request.

Page 100
(Back To Top)

Section 2: EX-10.47 (EX-10.47 2008 NAMED EXECUTIVE OFFICER
COMPENSATION SUMMARY)



Exhibit 10.47

PINNACLE FINANCIAL PARTNERS, INC.
Named Executive Officer Compensation Summary

The following table sets forth the current base salaries paid to the Chief Executive Officer and the four other named executive officers of Pinnacle
Financial Partners, Inc. (the “Company”) and the amount of the cash bonus paid to these persons in 2008 under the Company’'s 2007 Cash Incentive
Pan.

Executive Officer Current Base Salary 2007 Cash Bonus
M. Terry Turner — CEO $643,000 $—
Robert A. McCabe, Jr. — Chairman of the Board $610,000 $—
Hugh M. Queener — CAO $300,000 $—
Harold R. Carpenter — CFO $300,000 $—
Charles B. McMahan — Sr. Credit Officer $200,000 $—

In addition to their base salaries, these executive officers are also eligible to:
. Receive cash bonuses under the Company’s 2008 Cash I ncentive Plan;
. Participate in amerger-related Special Cash Incentive Plan during 2008;

. Participate in the Company’s equity incentive programs, which currently involves the award of non-qualified stock options and restricted
stock pursuant to the Company’s 2004 Equity Incentive Plan; and

. Participate in the Company’s broad-based benefit programs generally available to its employees, including health, disability and life
insurance programs and the Company’s 401k plan.

Additionally, Messrs. Turner, McCabe and Queener receive amonthly car allowance.

The foregoing information is summary in nature. Additional information regarding the named executive officer compensation will be provided in the
Company’s proxy statement to be filed in connection with the 2008 annual meeting of the Company’s shareholders.

Page 1
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Section 3: EX-10.48 (EX-10.48 AMENDED EMPLOYMENT AGREEMENT)



EXHIBIT 10.48

EMPLOYMENT AGREEMENT

THISAGREEMENT is made as of the 1st day of January, 2008, by and among PINNACLE NATIONAL BANK (the“Bank”), anational bank;
PINNACLE FINANCIAL PARTNERS, INC., abank holding company incorporated under the laws of the State of Tennessee (the “ Company”)
(collectively, the Bank and the Company are referred to hereinafter asthe “Employer”), and MICHAEL TERRY TURNER, aresident of the State of
Tennessee (the “ Executive”).

RECITALS:

The Employer desiresto continue to employ the Executive as President and Chief Executive Officer of the Bank and the Company and the Executive
desiresto accept such continued employment.

The parties previously entered into an employment agreement, dated as of March 1, 2000, that they wish to amend as set forth herein.
In consideration of the above premises and the mutual agreements hereinafter set forth, the parties hereby agree asfollows:
1. DEFINITIONS. Whenever used in this Agreement, the following terms and their variant forms shall have the meaning set forth below:

1.1.“AGREEMENT” shall mean this Agreement and any exhibits incorporated herein together with any amendments hereto made in the manner
described in this Agreement.

1.2.“AFFILIATE” shall mean any business entity which controls the Company, is controlled by or isunder common control with the Company.
1.3. “BUSINESS OF THE EMPLOYER” shall mean the business conducted by the Employer, which is the business of commercial banking.
1.4.“CAUSE” shall mean:

1.4.1. With respect to termination by the Employer:

(a) amateria breach of the terms of this Agreement by the Executive, including, without limitation, failure by the Executive to perform his
duties and responsibilitiesin the manner and to the extent required under this Agreement, which remains uncured after the expiration of thirty
(30) days following the delivery of written notice of such breach to the Executive by Employer. Such notice shall (i) specifically identify the
duties that the Board of Directors of either the Company or the Bank believes the Executive has failed to perform, (ii) state the facts upon which
such Board of Directors made such determination, and (iii) be approved by aresolution passed by two-thirds (2/3) of the directorsthen in office;




(b) conduct by the Executive that amountsto fraud, dishonesty or willful misconduct in the performance of his duties and responsibilities
hereunder;

(c) arrest for, charged in relation to (by criminal information, indictment or otherwise), or conviction of the Executive during the Term of this
Agreement of acrime involving breach of trust or moral turpitude;

(d) conduct by the Executive that amounts to gross and willful insubordination or inattention to his duties and responsibilities hereunder; or

(e) conduct by the Executive that resultsin removal from his position as an officer or executive of Employer pursuant to awritten order by
any regulatory agency with authority or jurisdiction over Employer.

1.4.2. With respect to termination by the Executive:

(a) amateria modification to the Executive s jab title(s) or position(s) of responsibility or the scope of his authority or responsibilities under
this Agreement without the Executive' s written consent;

(b) an adverse change in supervision, including arequirement that the Executive report to a corporate officer instead of reporting directly to
the board of directors of the Company or any successor, which changein supervision is effected without the Executive' s written consent;

(c) an adverse change in overall supervisory authority which change in supervisory authority is effected without the Executive swritten
consent;

(d) any change in the Executive's office location such that the Executive is required to report regularly to alocation that is beyond a 25-mile
radius from the Executive's office location determined immediately after the Effective Date, which change in office location is effected without
the Executive' swritten consent;

(e) any material reduction in salary, bonus opportunity or other benefits provided for in Section 3 or Section 4 below from the level in effect
immediately prior to such reduction; and

(f) any giving of notice of non-renewal of this Agreement by the Human Resources Committee of the Board of Directors of Employer.

provided, that within 30 days following the initial occurrence of any of the conditionslisted in 1.4.1(a) to (€) above, the Executive shall have provided
notice to the Company of the existence of such condition, and the Company shall not have remedied the condition to the reasonabl e satisfaction of
Executive within 30 days of receiving such notice.




1.5.“CHANGE OF CONTROL" means any one of the following events:

(a) the acquisition by any person or persons acting in concert of the then outstanding voting securities of either the Bank or the Company, if,
after the transaction, the acquiring person (or persons) owns, controls or holds with power to vote forty percent (40%) or more of any class of
voting securities of either the Bank or the Company, as the case may be;

(b) within any twelve-month period (beginning on or after the Effective Date) the persons who were directors of either the Bank or the
Company immediately before the beginning of such twelve-month period (the “Incumbent Directors”) shall cease to constitute at |east a
majority of such board of directors; provided that any director who was not adirector as of the Effective Date shall be deemed to be an
Incumbent Director if that director were elected to such board of directors by, or on the recommendation of or with the approval of, at least two-
thirds of the directors who then qualified as Incumbent Directors; and provided further that no director whose initial assumption of officeisin
connection with an actual or threatened el ection contest (as such terms are used in Rule 14a-11 of Regulation 14A promulgated under the
Securities Exchange Act of 1934) relating to the election of directors shall be deemed to be an Incumbent Director;

(c) areorganization, merger or consolidation, with respect to which persons who were the stockholders of the Bank or the Company, asthe
case may be, immediately prior to such reorganization, merger or consolidation do not, immediately thereafter, own more than fifty percent (50%)
of the combined voting power entitled to vote in the election of directors of the reorganized, merged or consolidated company’sthen
outstanding voting securities; or

(d) the sale, transfer or assignment of all or substantially all of the assets of the Company and its subsidiaries to any third party.
1.6.“COMPANY INFORMATION” means Confidential Information and Trade Secrets.

1.7.“CONFIDENTIAL INFORMATION" means data and information relating to the business of the Bank or the Company (which does not rise to
the status of a Trade Secret) which is or has been disclosed to the Executive or of which the Executive became aware as a consegquence of or through
the Executive's relationship to the Employer and which has value to the Employer and is not generally known to its competitors. Confidential
Information shall not include any data or information that has been voluntarily disclosed to the public by the Employer (except where such public
disclosure has been made by the Executive without authorization) or that has been independently devel oped and disclosed by others, or that
otherwise enters the public domain through lawful means.




1.8. “DISABILITY” shall mean the inability of the Executive to perform each of his material duties under this Agreement for the duration of the
short-term disability period under the Employer’s policy then in effect as certified by a physician chosen by the Employer and reasonably acceptable
to the Executive. Executive agrees that to the extent necessary to comply with Section 409A of the Internal Revenue Code (the “ Code”), the definition
of Disability hereunder shall be amended to the definition of disability required by Section 409A.

1.9. “EFFECTIVE DATE” shall mean the date January 1, 2008.

1.10. “INITIAL TERM” shall mean that period of time commencing on January 1, 2008 (the “Beginning Date”) and running until the close of
business on the last business day immediately preceding the first anniversary of the Beginning Date.

1.11. “TERM” shall mean the last day of the Initial Term or most recent subsequent renewal period.

1.12. “TRADE SECRETS" means Employer information including, but not limited to, technical or nontechnical data, formulas, patterns,
compilations, programs, devices, methods, techniques, drawings, processes, financial data, financial plans, product plans or lists of actual or potential
customers or suppliers which:

() derives economic value, actual or potential, from not being generally known to, and not being readily ascertainable by proper means by,
other persons who can obtain economic value from its disclosure or use; and

(b) isthe subject of effortsthat are reasonable under the circumstances to maintain its secrecy.
2. DUTIES.

2.1. POSITION. The Executive is employed initially as President and Chief Executive Officer of the Bank and the Company and, subject to the
direction of the Board of Directors of the Bank or the Company or its designee(s), shall perform and discharge well and faithfully the duties which may
be assigned to him from time to time by the Bank or the Company in connection with the conduct of its business. The duties and responsibilities of
the Executive are set forth on EXHIBIT A attached hereto.

2.2. FULL-TIME STATUS. In addition to the duties and responsibilities specifically assigned to the Executive pursuant to Section 2.1 hereof, the
Executive shal:

(a) devote substantially al of histime, energy and skill during regular business hours to the performance of the duties of his employment
(reasonabl e vacations and reasonabl e absences due to ilIness excepted) and faithfully and industriously perform such duties;
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(b) diligently follow and implement all reasonable and lawful management policies and decisions communicated to him by the Board of
Directors of either the Bank or the Company; and

(c) timely prepare and forward to the Board of Directors of either the Bank or the Company all reports and accountings as may be requested
of the Executive.

2.3. PERMITTED ACTIVITIES. The Executive shall devote his entire business time, attention and energies to the Business of the Employer and
shall not during the Term be engaged (whether or not during normal business hours) in any other business or professional activity, whether or not
such activity is pursued for gain, profit or other pecuniary advantage; but this shall not be construed as preventing the Executive from:

(@) investing his personal assets in businesses which (subject to clause (b) below) are not in competition with the Business of the Employer
and which will not require any services on the part of the Executive in their operation or affairs and in which his participation is solely that of an
investor;

(b) purchasing or otherwise acquiring an ownership interest in any entity provided that such interest shall not result in him collectively
owning beneficially at any five percent (5%) or more of any entity, or to the extent applicable, five percent (5%) or more of the stock, capital or
profits of any entity in competition with the Business of the Employer; and

(c) participating in civic and professional affairs and organizations and conferences, preparing or publishing papers or books or teaching so
long asthe Board of Directors of either the Bank or the Company approves of such activities prior to the Executive’' s engaging in them.

Notwithstanding the foregoing provisions of this Section 2.3, the Executive may provide services to any entity and may engage in such additional
investment activities to the extent such services and such additional investment activities have been expressly approved in writing by the Board of
Directors of either the Bank or the Company.

3. TERM AND TERMINATION.

3.1. TERM. This Agreement shall remain in effect for the Term. While this Agreement remainsin effect it shall automatically renew each year on
January 1 unless, prior to the November 30 immediately preceding such renewal, the Human Resources Committee of the Employer or the Executive
gives written notice to the other of itsintent that the automatic renewal s shall cease. In the event such notice of non-renewal is properly given, this
Agreement and the Term shall expire on the thirtieth (30th) day following the date such written notice is received.
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3.2. TERMINATION. During the Term, the employment of the Executive may be terminated only as follows:
3.2.1. By the Employer:

(a) For Cause, upon written notice to the Executive pursuant to Section 1.4.1 hereof, where the notice has been approved by aresolution
passed by two-thirds of the directors of either the Bank or the Company then in office;

(b) Without Cause at any time, provided that the Bank shall give the Executive thirty (30) days prior written notice of itsintent to terminate,
in which event the Employer shall be required to pay a severance benefit equal to three times the Executive' s base salary on the date of
termination, payable over the three years following termination in accordance with Employer’s normal payroll practices; or

(c) Upon the Disability of Executive at any time, provided that the Employer shall give the Executive thirty (30) days' prior written notice of its
intent to terminate, in which event, the Employer shall be required to continue to pay Executive's then current base salary for a period of six
(6) months or until the Executive begins receiving payments under the Company’s long-term disability policy, whichever occursfirst.

3.2.2. By the Executive:

(a) For Cause, in which event the Employer shall be required to pay a severance benefit equal to the Executive's base salary on the date of
termination, payable over the twelve months following termination in accordance with Employer’s normal payroll practices; or

(b) Without Cause or upon the Disability of the Executive, provided that the Executive shall give the Employer sixty (60) days' prior written
notice of hisintent to terminate.

3.2.3. At any time upon mutual, written agreement of the parties.
3.2.4. Notwithstanding anything in this Agreement to the contrary, the Term shall end automatically upon the Executive's death.

3.3. CHANGE OF CONTROL. If, within twelve (12) months following a Change of Control, the Employer terminates Executive' s employment under
the Agreement without cause or the Executive terminates his employment with the Employer under this Agreement for Cause within twelve (12)
months following a Change of Control, the Executive, or in the event of his subsequent death, his designated beneficiaries or his estate, as the case
may be, shall receive, asliquidated damages, in lieu of all other claims, a severance payment equal to three (3) times the Executives then current Base
Salary and target bonus amount to be paid in full on the last day of




the month following the date of termination. The Executive and hisimmediate family will continue to receive the health insurance plan benefits then in
effect for employees of the Company and/or the Bank for a period of three years to include payment of the Employer funded portion of the plan. The
Executive will also receive tax assistance, advice and filing preparation services from a qualified accounting firm of his choice for a period of three
years at a cost to the Company and/or the Bank not to exceed $2,500 per year.

3.4. EFFECT OF TERMINATION. Upon termination of the Executive' s employment hereunder, the Employer shall have no further obligationsto the
Executive or the Executive' s estate with respect to this Agreement, except for the payment of salary and bonus amounts, if any, accrued pursuant to
Sections 4.1 and 4.2 hereof and unpaid as of the effective date of the termination of employment and payments set forth in Sections 3.2.1(b) or (c);
Section 3.2.2(a); Section 3.3; Section 3.5 and/or Section 4.4, as applicable. Nothing contained herein shall limit or impinge upon any other rights or
remedies of the Employer or the Executive under any other agreement or plan to which the Executive is a party or of which the Executiveisa
beneficiary.

3.5. TAX INDEMNITY. In the event it shall be determined that any payment or benefits by the Employer to the Executive (a“ Payment”) would
subject the Executive to an excise tax under Section 4999 of the Internal Revenue Code (the “Code”) (or any successor federal tax law), or any interest
or penalties areincurred or paid by the Executive with respect to such excise tax (any such excise tax, together with any interest and penalties, are
hereinafter collectively referred to asthe “ Excise Tax"), then the Executive shall be entitled to an additional payment from the Employer asis necessary
(after taking into account all federal, state and local taxes regardless of type, whether income, excise or otherwise) imposed upon the Executive as a
result of the receipt of the payment contemplated by this Agreement) and any reduction in such taxes of the Executive as aresult of the payment of
the related Excise Tax) to place the Executive in the same after-tax position the Executive would have been in had no Excise Tax been imposed upon or
incurred or paid by the Executive (the “ Tax Indemnity”). The Employer’s outside auditor shall determine, utilizing such reasonable assumptions asit
considers necessary, whether a Payment would subject the Executive to the Excise Tax within thirty (30) days after receipt of awritten request from
the Employer or the Executive in which the requesting party verifies that a Payment has been made and requests an appropriate determination. The
reguesting party shall provide the other party with a copy of any such written request. The outside auditor shall determine whether a Tax Indemnity
obligation exists and, if so, the amount of the Tax Indemnity and shall provide supporting documentation to both the Employer and the Executive. The
Employer shall pay the Executive any Tax Indemnity so determined in alump sum in cash within thirty (30) days following the release of the related
determination by the outside auditor; provided, however, that any such payment may be reduced by applicable legal withholdings. In the event that
the Internal Revenue Service subsequently assesses an Excise Tax that is greater than the tax previously cal culated by the outside auditor, the
Employer shall make an additional Tax Indemnity payment, as calculated by the outside auditor in amanner consistent with the provisions of this
Section 3.5, to the Executive within thirty (30) days of the date of such assessment.
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3.6. SECTION 409A MATTERS. It isintended that (i) each payment or installment of payments provided under this Agreement is a separate
“payment” for purposes of Code Section 409A and (ii) that the payments satisfy, to the greatest extent possible, the exemptions from the application
of Code Section 409A, including those provided under Treasury Regulations 1.409A-1(b)(4) (regarding short-term deferrals), 1.409A-1(b)(9)(iii)
(regarding the two-times, two year exception), and 1.409A-1(b)(9)(v) (regarding reimbursements and other separation pay). Notwithstanding anything
to the contrary in this Agreement, if the Employer determines (i) that on the date of Executive's separation from service or at such other time that the
Employer determines to be relevant, the Executiveisa* specified employee” (as such term is defined under Treasury Regulation 1.409A-1(i)(1)) of the
Employer and (ii) that any payments to be provided to the Executive pursuant to this Agreement are or may become subject to the additional tax under
Code Section 409A(a)(1)(B) or any other taxes or penaltiesimposed under Code Section 409A (“ Section 409A Taxes') if provided at the time otherwise
required under this Agreement, then such payments shall be delayed until the date that is six (6) months after the date of the Executive's separation
from service with the Employer, or such shorter period that, as determined by the Employer, is sufficient to avoid the imposition of Section 409A
Taxes. Any payments delayed pursuant to this Section 3.6 shall be madein alump sum on thefirst day of the seventh month following the
Executive s separation from service, or such earlier date that, as determined by the Employer, is sufficient to avoid the imposition of any Section 409A
Taxes.

4, COMPENSATION. The Executive shall receive the following salary and benefits during the Term, except as otherwise provided below:

4.1. BASE SALARY . During the year 2008, the Executive shall be compensated at a base rate of $643,000 per year (the “Base Salary”). The
obligation for payment of Base Salary shall be apportioned between the Company and the Bank as they may agree from time to time in their sole
discretion. The Executive's Base Salary shall be reviewed by the Human Resources Committee of the Board of Directors of the Bank and the Company
at least annually, and the Executive shall be entitled to receive annually an increase in such amount, if any, as may be determined by the Human
Resources Commiittee of the Board of Directors of the Bank or the Company based on its evaluation of Executive's performance. Base Salary shall be
payable in accordance with the Employer’s normal payroll practices.

4.2. INCENTIVE COMPENSATION. The Executive shall be entitled to annual bonus compensation, if any, as determined by the Human Resources
Committee of the Board of Directors of the Company or the Bank pursuant to any incentive compensation program as may be adopted from timeto
time by the Company or the Bank.

4.3. STOCK OPTIONS. The Executive shall be eligible for future option grants or stock based awards so long as the Company maintains a stock
incentive plan and shall participate in future grants as shall be determined by the Human Resources Committee of the Board of Directors
commensurate with therelative levels of participation by all other senior management employees of the Employer.

4.4, HEALTH INSURANCE.




(a) Inthe event of termination by the Executive for Cause (Section 3.2.2(a)), the Employer shall reimburse Executive for the cost of premium
payments paid by the Executive to continue his then existing health insurance for himself and his eligible dependents as provided by the
Employer for aperiod of three (3) months following the date of termination of employment.

(b) In the event of atermination by the Employer without Cause (Section 3.2.1(b)), the Employer shall reimburse the Executive for the cost of
premium payments paid by the Executive to continue his then existing health insurance for himself and his eligible dependents as provided by
Employer for aperiod of twelve (12) months following the date of termination of employment.

4.5. AUTOMOBILE. Beginning as of the month in which the Bank receives preliminary charter approval, the Employer will provide Executive with

an automobile allowance of $13,200 per month.

4.6. BUSINESS EXPENSES; MEMBERSHIPS. The Employer specifically agrees to reimburse the Executive for:

(a) reasonable and necessary business (including travel) expensesincurred by himin the performance of his duties hereunder, as consistent
with policy approved by the Board of Directors of either the Bank or the Company; and

(b) beginning as of the Effective Date, the dues and business related expenditures, including initiation fees, associated with membershipin a
single civic association both as selected by the Executive and in professional associations which are commensurate with his position; provided,
however, that the Executive shall, as a condition of reimbursement, submit verification of the nature and amount of such expenses in accordance

with reimbursement policies from time to time adopted by the Employer and in sufficient detail to comply with rules and regulations promulgated
by the Internal Revenue Service.

4.7. VACATION. On anon-cumul ative basis, the Executive shall be entitled to four (4) weeks of vacation in each successive twelve-month period

during the Term, during which his compensation shall be paidin full.

4.8. LIFE INSURANCE. The Employer will provide the Executive with access to term life insurance coverage, providing a death benefit of not less

than $1,000,000, payable to such beneficiary or beneficiaries as the Executive may designate.

4.9. TAX PREPARATION SERVICES. The Employer will provide the Executive with tax preparation services annually through a qualified

accounting firm of the Executive's choice at an annual cost not to exceed $2,500.
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4.10. BENEFITS. In addition to the benefits specifically described in this Agreement, the Executive shall be entitled to such benefits as may be
available from time to time to executives of the Bank similarly situated to the Executive. All such benefits shall be awarded and administered in
accordance with the Bank’s standard policies and practices. Such benefits may include, by way of example only, profit-sharing plans, retirement or
investment funds, dental, health, life and disability insurance benefits and such other benefits as the Bank deems appropriate.

4.11. WITHHOLDING. The Employer may deduct from each payment of compensation hereunder all amounts required to be deducted and withheld
in accordance with applicable federal and state income, FICA and other withholding requirements.

5. COMPANY INFORMATION.

5.1. OWNERSHIP OF COMPANY INFORMATION. All Company Information received or devel oped by the Executive while employed by the
Employer will remain the sole and exclusive property of the Employer.

5.2. OBLIGATIONS OF THE EXECUTIVE. The Executive agrees:
(a) to hold Company Information in strictest confidence;

(b) not to use, duplicate, reproduce, distribute, disclose or otherwise disseminate Company Information or any physical embodiments of
Company Information; and

(c) inany event, not to take any action causing or fail to take any action necessary in order to prevent any Company Information from losing
its character or ceasing to qualify as Confidential Information or a Trade Secret.

In the event that the Executive isrequired by law to disclose any Company |nformation, the Executive will not make such disclosure unless (and then
only to the extent that) the Executive has been advised by independent legal counsel that such disclosureisrequired by law and then only after prior
written noticeis given to the Company when the Executive becomes aware that such disclosure has been requested and isrequired by law. This
Section 5 shall survive for aperiod of twelve (12) months following termination of this Agreement for any reason with respect to Confidential
Information, and shall survive termination of this Agreement for any reason for so long asis permitted by applicable law, with respect to Trade
Secrets.

5.3. DELIVERY UPON REQUEST OR TERMINATION. Upon request by the Employer, and in any event upon termination of his employment with
the Employer, the Executive will promptly deliver to the Employer all property belonging to the Employer, including, without limitation, all Company
Information then in his possession or control. The Executive agrees that the covenant contained in Section 5 of this Agreement are of the essence of
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this Agreement; that the covenant is reasonable and necessary to protect the business, interests and properties of the Employer.

6. SEVERABILITY. The parties agree that each of the provisionsincluded in this Agreement is separate, distinct and severable from the other
provisions of this Agreement and that the invalidity or unenforceability of any Agreement provision shall not affect the validity or enforceability of
any other provision of this Agreement. Further, if any provision of this Agreement isruled invalid or unenforceable by a court of competent
jurisdiction because of a conflict between the provision and any applicable law or public policy, the provision shall be redrawn to make the provision
consistent with and valid and enforceable under the law or public policy.

7.NO SET-OFF BY THE EXECUTIVE. The existence of any claim, demand, action or cause of action by the Executive against the Employer, or any
Affiliate of the Employer, whether predicated upon this Agreement or otherwise, shall not constitute a defense to the enforcement by the Employer of
any of itsrights hereunder.

8. NOTICE. All notices and other communications required or permitted under this Agreement shall bein writing and, if mailed by prepaid first-class
mail or certified mail, return receipt requested, shall be deemed to have been received on the earlier of the date shown on the receipt or three (3)
business days after the postmarked date thereof. In addition, notices hereunder may be delivered by hand or overnight courier, in which event the
notice shall be deemed effective when delivered. All notices and other communications under this Agreement shall be given to the parties hereto at
the following addresses:

(i) If tothe Employer, toit at:

Suite 300
211 Commerce Street
Nashville, TN 37201

(iiy  If to the Executive, to him at:

Suite 300
211 Commerce Street
Nashville, TN 37201

Either party may notify the other in writing in the event of achangein the address for such notice.
9. ASSIGNMENT. Neither party hereto may assign or delegate this Agreement or any of its rights and obligations hereunder without the written
consent of the other party to this Agreement.
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10. WAIVER. A waiver by one party to this Agreement of any breach of this Agreement by the other party to this Agreement shall not be effective
unlessin writing, and no waiver shall operate or be construed as awaiver of the same or another breach on a subsequent occasion.

11. ARBITRATION. Any controversy or claim arising out of or relating to this contract, or the breach thereof, shall be settled by binding arbitration in
accordance with the Commercial Arbitration Rules of the American Arbitration Association. Judgment upon the award rendered by the arbitrator may
be entered only in a state court of Tennessee or the federal court for the Middle District of Tennessee. The Employer and the Executive agree to share
equally the fees and expenses associated with the arbitration proceedings.

12. ATTORNEYS' FEES. In the event that the parties have complied with this Agreement with respect to arbitration of disputes and litigation ensues
between the parties concerning the enforcement of an arbitration award, the party prevailing in such litigation shall be entitled to receive from the
other party all reasonable costs and expenses, including without limitation attorneys’ fees, incurred by the prevailing party in connection with such
litigation, and the other party shall pay such costs and expenses to the prevailing party promptly upon demand by the prevailing party.

13. APPLICABLE LAW. This Agreement shall be construed and enforced under and in accordance with the laws of the State of Tennessee.

14. INTERPRETATION. Words importing any gender include all genders. Wordsimporting the singular form shall include the plural and vice versa.
Theterms “herein”, “hereunder”, “hereby”, “hereto”, “hereof” and any similar termsrefer to this Agreement. Any captions, titles or headings
preceding the text of any article, section or subsection herein are solely for convenience of reference and shall not constitute part of this Agreement
or affect its meaning, construction or effect.

15. ENTIRE AGREEMENT. This Agreement embodies the entire and final agreement of the parties on the subject matter stated in this Agreement. No
amendment or modification of this Agreement shall be valid or binding upon the Employer or the Executive unless made in writing and signed by both
parties. All prior understandings and agreements relating to the subject matter of this Agreement, including, but not limited to, that certain
employment agreement between the Bank and the Executive previously signed by the parties and also dated as of March 1, 2000, are hereby expressly
terminated and superseded.

16. RIGHTS OF THIRD PARTIES. Nothing herein expressed isintended to or shall be construed to confer upon or give to any person, firm or other
entity, other than the parties hereto and their permitted assigns, any rights or remedies under or by reason of this Agreement.

17. SURVIVAL. The obligations of the Executive pursuant to Section 5 shall survive the termination of the employment of the Executive hereunder for
the period designated under each of those respective sections.
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18. JOINT AND SEVERAL. The obligations of the Bank and the Company to Executive hereunder shall be joint and several.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the Employer and the Executive have executed and delivered this Agreement as of the date first shown above.

THE BANK:

PINNACLE NATIONAL BANK

By:
Print Name: HUGH M. QUEENER
Title: SECRETARY, CHIEF ADMINISTRATION
OFFICER

THE COMPANY::

PINNACLE FINANCIAL PARTNERS, INC.

By:
Print Name: HUGH M. QUEENER
Title: SECRETARY, CHIEF ADMINISTRATION
OFFICER

THE EXECUTIVE:

MICHAEL TERRY TURNER
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EXHIBIT 10.49

EMPLOYMENT AGREEMENT

THISAGREEMENT is made as of the 1st day of January, 2008, by and among PINNACLE NATIONAL BANK (the“Bank”), anational bank;
PINNACLE FINANCIAL PARTNERS, INC., abank holding company incorporated under the laws of the State of Tennessee (the “ Company”)
(collectively, the Bank and the Company are referred to hereinafter asthe “Employer”), and ROBERT A. MCCABE, JR., aresident of the State of
Tennessee (the “ Executive”).

RECITALS:

The Employer desiresto continue to employ the Executive as Chairman of the Board of the Bank and the Company and the Executive desiresto
accept such continued employment.

The parties previously entered into an employment agreement, dated as of March 1, 2000, that they wish to amend as set forth herein.
In consideration of the above premises and the mutual agreements hereinafter set forth, the parties hereby agree asfollows:
1. DEFINITIONS. Whenever used in this Agreement, the following terms and their variant forms shall have the meaning set forth below:

1.1.“AGREEMENT” shall mean this Agreement and any exhibits incorporated herein together with any amendments hereto made in the manner
described in this Agreement.

1.2.“AFFILIATE” shall mean any business entity which controls the Company, is controlled by or isunder common control with the Company.
1.3. “BUSINESS OF THE EMPLOYER” shall mean the business conducted by the Employer, which is the business of commercial banking.
1.4.“CAUSE” shall mean:

1.4.1. With respect to termination by the Employer:

(a) amateria breach of the terms of this Agreement by the Executive, including, without limitation, failure by the Executive to perform his
duties and responsibilitiesin the manner and to the extent required under this Agreement, which remains uncured after the expiration of thirty
(30) days following the delivery of written notice of such breach to the Executive by Employer. Such notice shall (i) specifically identify the
duties that the Board of Directors of either the Company or the Bank believes the Executive has failed to perform, (ii) state the facts upon which

such Board of Directors made such determination, and (iii) be approved by aresolution passed by two-thirds (2/3) of the directorsthen in office;




(b) conduct by the Executive that amountsto fraud, dishonesty or willful misconduct in the performance of his duties and responsibilities
hereunder;

(c) arrest for, charged in relation to (by criminal information, indictment or otherwise), or conviction of the Executive during the Term of this
Agreement of acrime involving breach of trust or moral turpitude;

(d) conduct by the Executive that amounts to gross and willful insubordination or inattention to his duties and responsibilities hereunder; or

(e) conduct by the Executive that resultsin removal from his position as an officer or executive of Employer pursuant to awritten order by
any regulatory agency with authority or jurisdiction over Employer.

1.4.2. With respect to termination by the Executive:

(a) amateria modification to the Executive s jab title(s) or position(s) of responsibility or the scope of his authority or responsibilities under
this Agreement without the Executive' s written consent;

(b) an adverse change in supervision so that the Executive no longer reportsto the person(s) or entity to whom he reported immediately after
the Effective Date, which change in supervision is effected without the Executive' s written consent;

(c) an adverse change in overall supervisory authority which change in supervisory authority is effected without the Executive swritten
consent;

(d) any change in the Executive's office location such that the Executive is required to report regularly to alocation that is beyond a 25-mile
radius from the Executive's office location determined immediately after the Effective Date, which change in office location is effected without
the Executive' swritten consent;

(e) any material reduction in salary, bonus opportunity or other benefits provided for in Section 3 or Section 4 below from the level in effect
immediately prior to such reduction; and

(f) any giving of notice of non-renewal of this Agreement by the Human Resources Committee of the Board of Directors of Employer.

provided, that within 30 days following the initial occurrence of any of the conditionslisted in 1.4.1(a) to (€) above, the Executive shall have provided
notice to the Company of the existence of such condition, and the Company shall not have remedied the condition to the reasonabl e satisfaction of
Executive within 30 days of receiving such notice.

1.5.“CHANGE OF CONTROL" means any one of the following events:




(a) the acquisition by any person or persons acting in concert of the then outstanding voting securities of either the Bank or the Company, if,
after the transaction, the acquiring person (or persons) owns, controls or holds with power to vote forty percent (40%) or more of any class of
voting securities of either the Bank or the Company, as the case may be;

(b) within any twelve-month period (beginning on or after the Effective Date) the persons who were directors of either the Bank or the
Company immediately before the beginning of such twelve-month period (the “Incumbent Directors”) shall cease to constitute at |east a
majority of such board of directors; provided that any director who was not a director as of the Effective Date shall be deemed to be an
Incumbent Director if that director were elected to such board of directors by, or on the recommendation of or with the approval of, at |east two-
thirds of the directors who then qualified as Incumbent Directors; and provided further that no director whose initial assumption of officeisin
connection with an actual or threatened election contest (as such terms are used in Rule 14a-11 of Regulation 14A promulgated under the
Securities Exchange Act of 1934) relating to the election of directors shall be deemed to be an Incumbent Director;

(c) areorganization, merger or consolidation, with respect to which persons who were the stockholders of the Bank or the Company, asthe
case may be, immediately prior to such reorganization, merger or consolidation do not, immediately thereafter, own more than fifty percent (50%)
of the combined voting power entitled to votein the election of directors of the reorganized, merged or consolidated company’s then
outstanding voting securities; or

(d) the sale, transfer or assignment of all or substantially all of the assets of the Company and its subsidiaries to any third party.

1.6. “COMPANY INFORMATION" means Confidential Information and Trade Secrets.

1.7.“CONFIDENTIAL INFORMATION" means data and information relating to the business of the Bank or the Company (which does not rise to
the status of a Trade Secret) which is or has been disclosed to the Executive or of which the Executive became aware as a consequence of or through
the Executive srelationship to the Employer and which has value to the Employer and is not generally known to its competitors. Confidential
Information shall not include any data or information that has been voluntarily disclosed to the public by the Employer (except where such public
disclosure has been made by the Executive without authorization) or that has been independently developed and disclosed by others, or that
otherwise enters the public domain through lawful means.

1.8. “DISABILITY” shall mean the inability of the Executive to perform each of his material duties under this Agreement for the duration of the
short-term disability period under the Employer’s policy then in effect as certified by a physician chosen by the Employer and reasonably acceptable
to the Executive. Executive agrees that to the extent necessary to comply




with Section 409A of the Internal Revenue Code (the “ Code”), the definition of Disability hereunder shall be amended to the definition of disability
required by Section 409A.

1.9. “EFFECTIVE DATE” shall mean the date January 1, 2008.

1.10. “INITIAL TERM” shall mean that period of time commencing on January 1, 2008 (the “Beginning Date”) and running until the close of
business on the last business day immediately preceding the first anniversary of the Beginning Date.

1.11. “TERM” shall mean the last day of the Initial Term or most recent subsequent renewal period.

1.12. “TRADE SECRETS’ means Employer information including, but not limited to, technical or nontechnical data, formulas, patterns,
compilations, programs, devices, methods, techniques, drawings, processes, financial data, financial plans, product plans or lists of actual or potential
customers or suppliers which:

() derives economic value, actual or potential, from not being generally known to, and not being readily ascertainable by proper means by,
other persons who can obtain economic value from its disclosure or use; and

(b) isthe subject of effortsthat are reasonable under the circumstances to maintain its secrecy.
2. DUTIES.

2.1. POSITION. The Executive is employed initially as President and Chief Executive Officer of the Bank and the Company and, subject to the
direction of the Board of Directors of the Bank or the Company or its designee(s), shall perform and discharge well and faithfully the duties which may
be assigned to him from time to time by the Bank or the Company in connection with the conduct of its business. The duties and responsibilities of
the Executive are set forth on EXHIBIT A attached hereto.

2.2. FULL-TIME STATUS. In addition to the duties and responsibilities specifically assigned to the Executive pursuant to Section 2.1 hereof, the
Executive shal:

(a) devote substantially al of histime, energy and skill during regular business hours to the performance of the duties of his employment
(reasonabl e vacations and reasonabl e absences due to ilIness excepted) and faithfully and industriously perform such duties;

(b) diligently follow and implement all reasonable and lawful management policies and decisions communicated to him by the Board of
Directors of either the Bank or the Company; and

(c) timely prepare and forward to the Board of Directors of either the Bank or the Company all reports and accountings as may be requested
of the Executive.




2.3. PERMITTED ACTIVITIES. The Executive shall devote his entire business time, attention and energies to the Business of the Employer and
shall not during the Term be engaged (whether or not during normal business hours) in any other business or professional activity, whether or not
such activity is pursued for gain, profit or other pecuniary advantage; but this shall not be construed as preventing the Executive from:

(@) investing his personal assets in businesses which (subject to clause (b) below) are not in competition with the Business of the Employer
and which will not require any services on the part of the Executive in their operation or affairs and in which his participation is solely that of an
investor;

(b) purchasing or otherwise acquiring an ownership interest in any entity provided that such interest shall not result in him collectively
owning beneficially at any five percent (5%) or more of any entity, or to the extent applicable, five percent (5%) or more of the stock, capital or
profits of any entity in competition with the Business of the Employer; and

(c) participating in civic and professional affairs and organizations and conferences, preparing or publishing papers or books or teaching so
long asthe Board of Directors of either the Bank or the Company approves of such activities prior to the Executive’' s engaging in them.

Notwithstanding the foregoing provisions of this Section 2.3, the Executive may provide services to any entity and may engage in such additional
investment activities to the extent such services and such additional investment activities have been expressly approved in writing by the Board of
Directors of either the Bank or the Company.

3. TERM AND TERMINATION.

3.1. TERM. This Agreement shall remain in effect for the Term. While this Agreement remainsin effect it shall automatically renew each year on
January 1 unless, prior to the November 30 immediately preceding such renewal, the Human Resources Committee of the Employer or the Executive
gives written notice to the other of itsintent that the automatic renewal s shall cease. In the event such notice of non-renewal is properly given, this
Agreement and the Term shall expire on the thirtieth (30th) day following the date such written notice is received.

3.2. TERMINATION. During the Term, the employment of the Executive may be terminated only asfollows:
3.2.1. By the Employer:

(a) For Cause, upon written notice to the Executive pursuant to Section 1.4.1 hereof, where the notice has been approved by aresolution
passed by two-thirds of the directors of either the Bank or the Company then in office;

(b) Without Cause at any time, provided that the Bank shall give the Executive thirty (30) days’ prior written notice of itsintent to terminate,
inwhich




event the Employer shall be required to pay a severance benefit equal to three times the Executive' s base salary on the date of termination,
payable over the three years following termination in accordance with Employer’s normal payroll practices; or

(c) Upon the Disability of Executive at any time, provided that the Employer shall give the Executive thirty (30) days prior written notice of its
intent to terminate, in which event, the Employer shall be required to continue to pay Executive’sthen current base salary for aperiod of six
(6) months or until the Executive begins receiving payments under the Company’s long-term disability policy, whichever occursfirst.

3.2.2. By the Executive:

(a) For Cause, in which event the Employer shall be required to pay a severance benefit equal to the Executive's base salary on the date of
termination, payable over the twelve months following termination in accordance with Employer’s normal payroll practices; or

(b) Without Cause or upon the Disability of the Executive, provided that the Executive shall give the Employer sixty (60) days prior written
notice of hisintent to terminate.

3.2.3. At any time upon mutual, written agreement of the parties.
3.2.4. Notwithstanding anything in this Agreement to the contrary, the Term shall end automatically upon the Executive's death.

3.3. CHANGE OF CONTROL. If, within twelve (12) months following a Change of Control, the Employer terminates Executive' s employment under
the Agreement without cause or the Executive terminates his employment with the Employer under this Agreement for Cause within twelve (12)
months following a Change of Control, the Executive, or in the event of his subsequent death, his designated beneficiaries or his estate, as the case
may be, shall receive, asliquidated damages, in lieu of al other claims, a severance payment equal to three (3) times the Executives then current Base
Salary and target bonus amount to be paid in full on the last day of the month following the date of termination. The Executive and hisimmediate
family will continue to receive the health insurance plan benefits then in effect for employees of the Company and/or the Bank for a period of three
yearsto include payment of the Employer funded portion of the plan. The Executive will also receive tax assistance, advice and filing preparation
services from a qualified accounting firm of his choice for aperiod of three years at a cost to the Company and/or the Bank not to exceed $2,500 per
year.

3.4. EFFECT OF TERMINATION. Upon termination of the Executive's employment hereunder, the Employer shall have no further obligationsto the
Executive or the Executive's estate with respect to this Agreement, except for the payment of salary and bonus amounts, if any, accrued pursuant to
Sections 4.1 and 4.2 hereof and unpaid as of the effective date of the termination of employment and payments set forth in Sections 3.2.1(b) or (c);
Section 3.2.2(a); Section 3.3; Section 3.5 and/or Section 4.4, as applicable. Nothing contained herein shall limit or
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impinge upon any other rights or remedies of the Employer or the Executive under any other agreement or plan to which the Executive is a party or of
which the Executive isabeneficiary.

3.5. TAX INDEMNITY. Inthe event it shall be determined that any payment or benefits by the Employer to the Executive (a“Payment”) would
subject the Executive to an excise tax under Section 4999 of the Internal Revenue Code (the “Codge”) (or any successor federal tax law), or any interest
or penalties are incurred or paid by the Executive with respect to such excise tax (any such excise tax, together with any interest and penalties, are
hereinafter collectively referred to asthe “ Excise Tax”), then the Executive shall be entitled to an additional payment from the Employer asis necessary
(after taking into account all federal, state and local taxes regardless of type, whether income, excise or otherwise) imposed upon the Executive asa
result of the receipt of the payment contemplated by this Agreement) and any reduction in such taxes of the Executive as aresult of the payment of
the related Excise Tax) to place the Executive in the same after-tax position the Executive would have been in had no Excise Tax been imposed upon or
incurred or paid by the Executive (the “ Tax Indemnity”). The Employer’s outside auditor shall determine, utilizing such reasonable assumptions asit
considers necessary, whether a Payment would subject the Executive to the Excise Tax within thirty (30) days after receipt of awritten request from
the Employer or the Executive in which the requesting party verifies that a Payment has been made and requests an appropriate determination. The
requesting party shall provide the other party with acopy of any such written request. The outside auditor shall determine whether a Tax Indemnity
obligation exists and, if so, the amount of the Tax Indemnity and shall provide supporting documentation to both the Employer and the Executive. The
Employer shall pay the Executive any Tax Indemnity so determined in alump sum in cash within thirty (30) days following the release of the related
determination by the outside auditor; provided, however, that any such payment may be reduced by applicable legal withholdings. In the event that
the Internal Revenue Service subsequently assesses an Excise Tax that is greater than the tax previously calculated by the outside auditor, the
Employer shall make an additional Tax Indemnity payment, as cal culated by the outside auditor in amanner consistent with the provisions of this
Section 3.5, to the Executive within thirty (30) days of the date of such assessment.

3.6. SECTION 409A MATTERS. It isintended that (i) each payment or installment of payments provided under this Agreement is a separate
“payment” for purposes of Code Section 409A and (ii) that the payments satisfy, to the greatest extent possible, the exemptions from the application
of Code Section 409A, including those provided under Treasury Regulations 1.409A-1(b)(4) (regarding short-term deferrals), 1.409A-1(b)(9)(iii)
(regarding the two-times, two year exception), and 1.409A-1(b)(9)(v) (regarding reimbursements and other separation pay). Notwithstanding anything
to the contrary in this Agreement, if the Employer determines (i) that on the date of Executive's separation from service or at such other time that the
Employer determinesto be relevant, the Executiveisa " specified employee” (as such term is defined under Treasury Regulation 1.409A-1(i)(1)) of the
Employer and (ii) that any payments to be provided to the Executive pursuant to this Agreement are or may become subject to the additional tax under
Code Section 409A(a)(1)(B) or any other taxes or penaltiesimposed under Code Section 409A (“ Section 409A Taxes') if provided at the time otherwise
required under this Agreement, then such payments shall be delayed until the date that is six (6) months after the date of the Executive's separation
from service with the Employer, or such shorter period that, as determined by the Employer, is sufficient to avoid the imposition of Section 409A
Taxes. Any




payments delayed pursuant to this Section 3.6 shall be made in alump sum on the first day of the seventh month following the Executive's separation
from service, or such earlier date that, as determined by the Employer, is sufficient to avoid the imposition of any Section 409A Taxes.

4, COMPENSATION. The Executive shall receive the following salary and benefits during the Term, except as otherwise provided below:

4.1. BASE SALARY . During the year 2008, the Executive shall be compensated at a base rate of $610,000 per year (the “Base Salary”). The
obligation for payment of Base Salary shall be apportioned between the Company and the Bank as they may agree from time to time in their sole
discretion. The Executive's Base Salary shall be reviewed by the Human Resources Committee of the Board of Directors of the Bank and the Company
at least annually, and the Executive shall be entitled to receive annually an increase in such amount, if any, as may be determined by the Human
Resources Commiittee of the Board of Directors of the Bank or the Company based on its evaluation of Executive's performance. Base Salary shall be
payable in accordance with the Employer’s normal payroll practices.

4.2. INCENTIVE COMPENSATION. The Executive shall be entitled to annual bonus compensation, if any, as determined by the Human Resources
Committee of the Board of Directors of the Company or the Bank pursuant to any incentive compensation program as may be adopted from timeto
time by the Company or the Bank.

4.3. STOCK OPTIONS. The Executive shall be eligible for future option grants or stock based awards so long as the Company maintains a stock
incentive plan and shall participate in future grants as shall be determined by the Human Resources Committee of the Board of Directors
commensurate with therelative levels of participation by all other senior management employees of the Employer.

4.4, HEALTH INSURANCE.

(a) Inthe event of termination by the Executive for Cause (Section 3.2.2(a)), the Employer shall reimburse Executive for the cost of premium
payments paid by the Executive to continue his then existing health insurance for himself and his eligible dependents as provided by the
Employer for a period of three (3) months following the date of termination of employment.

(b) In the event of atermination by the Employer without Cause (Section 3.2.1(b)), the Employer shall reimburse the Executive for the cost of
premium payments paid by the Executive to continue his then existing health insurance for himself and his eligible dependents as provided by
Employer for aperiod of twelve (12) months following the date of termination of employment.

4.5. AUTOMOBILE. Beginning as of the month in which the Bank receives preliminary charter approval, the Employer will provide Executive with
an automobile allowance of $13,200 per month.

4.6. BUSINESS EXPENSES; MEMBERSHIPS. The Employer specifically agrees to reimburse the Executive for:
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(a) reasonable and necessary business (including travel) expensesincurred by him in the performance of his duties hereunder, as consistent
with policy approved by the Board of Directors of either the Bank or the Company; and

(b) beginning as of the Effective Date, the dues and business related expenditures, including initiation fees, associated with membershipin a
single civic association both as selected by the Executive and in professional associations which are commensurate with his position; provided,
however, that the Executive shall, as a condition of reimbursement, submit verification of the nature and amount of such expenses in accordance
with reimbursement policies from time to time adopted by the Employer and in sufficient detail to comply with rules and regulations promulgated
by the Internal Revenue Service.

4.7. VACATION. On anon-cumul ative basis, the Executive shall be entitled to four (4) weeks of vacation in each successive twelve-month period
during the Term, during which his compensation shall be paidin full.

4.8. LIFE INSURANCE. The Employer will provide the Executive with access to term lifeinsurance coverage, providing a death benefit of not less
than $1,000,000, payable to such beneficiary or beneficiaries as the Executive may designate.

4.9. TAX PREPARATION SERVICES. The Employer will provide the Executive with tax preparation services annually through a qualified
accounting firm of the Executive's choice at an annual cost not to exceed $2,500.

4.10. BENEFITS. In addition to the benefits specifically described in this Agreement, the Executive shall be entitled to such benefits as may be
available from time to time to executives of the Bank similarly situated to the Executive. All such benefits shall be awarded and administered in
accordance with the Bank’ s standard policies and practices. Such benefits may include, by way of example only, profit-sharing plans, retirement or
investment funds, dental, health, life and disability insurance benefits and such other benefits as the Bank deems appropriate.

4.11. WITHHOLDING. The Employer may deduct from each payment of compensation hereunder all amounts required to be deducted and withheld
in accordance with applicable federal and stateincome, FICA and other withhol ding requirements.

5. COMPANY INFORMATION.

5.1. OWNERSHIP OF COMPANY INFORMATION. All Company Information received or developed by the Executive while employed by the
Employer will remain the sole and exclusive property of the Employer.

5.2. OBLIGATIONS OF THE EXECUTIVE. The Executive agrees:

(a) to hold Company Information in strictest confidence;




(b) not to use, duplicate, reproduce, distribute, disclose or otherwise disseminate Company Information or any physical embodiments of
Company Information; and

(c) inany event, not to take any action causing or fail to take any action necessary in order to prevent any Company Information from losing
its character or ceasing to qualify as Confidential Information or a Trade Secret.

In the event that the Executive isrequired by law to disclose any Company |nformation, the Executive will not make such disclosure unless (and then
only to the extent that) the Executive has been advised by independent legal counsel that such disclosureisrequired by law and then only after prior
written noticeis given to the Company when the Executive becomes aware that such disclosure has been requested and isrequired by law. This
Section 5 shall survive for aperiod of twelve (12) months following termination of this Agreement for any reason with respect to Confidential
Information, and shall survive termination of this Agreement for any reason for so long asis permitted by applicable law, with respect to Trade
Secrets.

5.3. DELIVERY UPON REQUEST OR TERMINATION. Upon request by the Employer, and in any event upon termination of his employment with
the Employer, the Executive will promptly deliver to the Employer all property belonging to the Employer, including, without limitation, all Company
Information then in his possession or control. The Executive agrees that the covenant contained in Section 5 of this Agreement are of the essence of
this Agreement; that the covenant is reasonable and necessary to protect the business, interests and properties of the Employer.

6. SEVERABILITY. The parties agree that each of the provisionsincluded in this Agreement is separate, distinct and severable from the other
provisions of this Agreement and that the invalidity or unenforceability of any Agreement provision shall not affect the validity or enforceability of
any other provision of this Agreement. Further, if any provision of this Agreement is ruled invalid or unenforceable by a court of competent
jurisdiction because of aconflict between the provision and any applicable law or public policy, the provision shall be redrawn to make the provision
consistent with and valid and enforceable under the law or public policy.

7.NO SET-OFF BY THE EXECUTIVE. The existence of any claim, demand, action or cause of action by the Executive against the Employer, or any
Affiliate of the Employer, whether predicated upon this Agreement or otherwise, shall not constitute a defense to the enforcement by the Employer of
any of itsrights hereunder.

8. NOTICE. All notices and other communications required or permitted under this Agreement shall bein writing and, if mailed by prepaid first-class
mail or certified mail, return receipt requested, shall be deemed to have been received on the earlier of the date shown on the receipt or three (3)
business days after the postmarked date thereof. In addition, notices hereunder may be delivered by hand or overnight courier, in which event the
notice shall be deemed effective when delivered. All notices and other communi cations under this Agreement shall be given to the parties hereto at
the following addresses:
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(i) If tothe Employer, toit at:

Suite 300
211 Commerce Street
Nashville, TN 37201

(iiy  If to the Executive, to him at:

Suite 300
211 Commerce Street
Nashville, TN 37201

Either party may notify the other in writing in the event of achangein the address for such notice.

9. ASSIGNMENT. Neither party hereto may assign or delegate this Agreement or any of its rights and obligations hereunder without the written
consent of the other party to this Agreement.

10. WAIVER. A waiver by one party to this Agreement of any breach of this Agreement by the other party to this Agreement shall not be effective
unlessin writing, and no waiver shall operate or be construed as awaiver of the same or another breach on a subsequent occasion.

11. ARBITRATION. Any controversy or claim arising out of or relating to this contract, or the breach thereof, shall be settled by binding arbitrationin
accordance with the Commercial Arbitration Rules of the American Arbitration Association. Judgment upon the award rendered by the arbitrator may
be entered only in a state court of Tennessee or the federal court for the Middle District of Tennessee. The Employer and the Executive agree to share
equally the fees and expenses associated with the arbitration proceedings.

12. ATTORNEYS FEES. In the event that the parties have complied with this Agreement with respect to arbitration of disputes and litigation ensues
between the parties concerning the enforcement of an arbitration award, the party prevailing in such litigation shall be entitled to receive from the
other party all reasonable costs and expenses, including without limitation attorneys’ fees, incurred by the prevailing party in connection with such
litigation, and the other party shall pay such costs and expenses to the prevailing party promptly upon demand by the prevailing party.

13. APPLICABLE LAW. This Agreement shall be construed and enforced under and in accordance with the laws of the State of Tennessee.

14. INTERPRETATION. Words importing any gender include all genders. Words importing the singular form shall include the plural and vice versa.
Theterms “herein”, “hereunder”, “hereby”, “hereto”, “hereof” and any similar termsrefer to this Agreement. Any captions, titles or headings
preceding the text of any article, section or subsection herein are solely for convenience of reference and shall not constitute part of this Agreement
or affect its meaning, construction or effect.
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15. ENTIRE AGREEMENT. This Agreement embodies the entire and final agreement of the parties on the subject matter stated in this Agreement. No
amendment or modification of this Agreement shall be valid or binding upon the Employer or the Executive unless made in writing and signed by both
parties. All prior understandings and agreements relating to the subject matter of this Agreement, including, but not limited to, that certain
employment agreement between the Bank and the Executive previously signed by the parties and also dated as of March 1, 2000, are hereby expressly
terminated and superseded.

16. RIGHTS OF THIRD PARTIES. Nothing herein expressed isintended to or shall be construed to confer upon or give to any person, firm or other
entity, other than the parties hereto and their permitted assigns, any rights or remedies under or by reason of this Agreement.

17. SURVIVAL. The obligations of the Executive pursuant to Section 5 shall survive the termination of the employment of the Executive hereunder for
the period designated under each of those respective sections.

18. JOINT AND SEVERAL. The obligations of the Bank and the Company to Executive hereunder shall be joint and several.

[Remainder of Page Intentionally L eft Blank]
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IN WITNESS WHEREOF, the Employer and the Executive have executed and delivered this Agreement as of the date first shown above.
THE BANK:

PINNACLE NATIONAL BANK

By:
Print Name: HUGH M. QUEENER
Title: SECRETARY, CHIEF ADMINISTRATION
OFFICER

THE COMPANY::
PINNACLE FINANCIAL PARTNERS, INC.

By:
Print Name: HUGH M. QUEENER
Title: SECRETARY, CHIEF ADMINISTRATION
OFFICER

THE EXECUTIVE:

ROBERT A. MCCABE, JR.
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EXHIBIT 10.50

EMPLOYMENT AGREEMENT

THISAGREEMENT is made as of the 1st day of January, 2008, by and among PINNACLE NATIONAL BANK (the“Bank”), anational bank;
PINNACLE FINANCIAL PARTNERS, INC., abank holding company incorporated under the laws of the State of Tennessee (the “ Company”)
(collectively, the Bank and the Company are referred to hereinafter asthe “Employer”), and HUGH M. QUEENER, aresident of the State of Tennessee
(the “Executive”).

RECITALS:

The Employer desiresto continue to employ the Executive as Executive Vice President and Chief Administrative Officer of the Bank and the
Company and the Executive desiresto accept such continued employment.

The parties previously entered into an employment agreement, dated as of March 1, 2000, that they wish to amend as set forth herein.
In consideration of the above premises and the mutual agreements hereinafter set forth, the parties hereby agree asfollows:
1. DEFINITIONS. Whenever used in this Agreement, the following terms and their variant forms shall have the meaning set forth below:

1.1.“AGREEMENT” shall mean this Agreement and any exhibits incorporated herein together with any amendments hereto made in the manner
described in this Agreement.

1.2.“AFFILIATE” shall mean any business entity which controls the Company, is controlled by or isunder common control with the Company.
1.3. “BUSINESS OF THE EMPLOYER” shall mean the business conducted by the Employer, which is the business of commercial banking.
1.4.“CAUSE” shall mean:

1.4.1. With respect to termination by the Employer:

(a) amateria breach of the terms of this Agreement by the Executive, including, without limitation, failure by the Executive to perform his
duties and responsibilitiesin the manner and to the extent required under this Agreement, which remains uncured after the expiration of thirty
(30) days following the delivery of written notice of such breach to the Executive by Employer. Such notice shall (i) specifically identify the
duties that the Board of Directors of either the Company or the Bank believes the Executive has failed to perform, (ii) state the facts upon which
such Board of Directors made such determination, and (iii) be approved by aresolution passed by two-thirds (2/3) of the directorsthen in office;




(b) conduct by the Executive that amountsto fraud, dishonesty or willful misconduct in the performance of his duties and responsibilities
hereunder;

(c) arrest for, charged in relation to (by criminal information, indictment or otherwise), or conviction of the Executive during the Term of this
Agreement of acrime involving breach of trust or moral turpitude;

(d) conduct by the Executive that amounts to gross and willful insubordination or inattention to his duties and responsibilities hereunder; or

(e) conduct by the Executive that resultsin removal from his position as an officer or executive of Employer pursuant to awritten order by
any regulatory agency with authority or jurisdiction over Employer.

1.4.2. With respect to termination by the Executive:

(a) amateria modification to the Executive s jab title(s) or position(s) of responsibility or the scope of his authority or responsibilities under
this Agreement without the Executive' s written consent;

(b) an adverse change in supervision so that the Executive no longer reportsto the person(s) or entity to whom he reported immediately after
the Effective Date, which change in supervision is effected without the Executive' s written consent;

(c) an adverse change in overall supervisory authority which change in supervisory authority is effected without the Executive swritten
consent;

(d) any change in the Executive's office location such that the Executive is required to report regularly to alocation that is beyond a 25-mile
radius from the Executive's office location determined immediately after the Effective Date, which change in office location is effected without
the Executive' swritten consent;

(e) any material reduction in salary, bonus opportunity or other benefits provided for in Section 3 or Section 4 below from the level in effect
immediately prior to such reduction; and

(f) any giving of notice of non-renewal of this Agreement by the Human Resources Committee of the Board of Directors of Employer.

provided, that within 30 days following the initial occurrence of any of the conditionslisted in 1.4.1(a) to (€) above, the Executive shall have provided
notice to the Company of the existence of such condition, and the Company shall not have remedied the condition to the reasonabl e satisfaction of
Executive within 30 days of receiving such notice.

1.5.“CHANGE OF CONTROL" means any one of the following events:




(a) the acquisition by any person or persons acting in concert of the then outstanding voting securities of either the Bank or the Company, if,
after the transaction, the acquiring person (or persons) owns, controls or holds with power to vote forty percent (40%) or more of any class of
voting securities of either the Bank or the Company, as the case may be;

(b) within any twelve-month period (beginning on or after the Effective Date) the persons who were directors of either the Bank or the
Company immediately before the beginning of such twelve-month period (the “Incumbent Directors”) shall cease to constitute at |east a
majority of such board of directors; provided that any director who was not a director as of the Effective Date shall be deemed to be an
Incumbent Director if that director were elected to such board of directors by, or on the recommendation of or with the approval of, at |east two-
thirds of the directors who then qualified as Incumbent Directors; and provided further that no director whose initial assumption of officeisin
connection with an actual or threatened election contest (as such terms are used in Rule 14a-11 of Regulation 14A promulgated under the
Securities Exchange Act of 1934) relating to the election of directors shall be deemed to be an Incumbent Director;

(c) areorganization, merger or consolidation, with respect to which persons who were the stockholders of the Bank or the Company, asthe
case may be, immediately prior to such reorganization, merger or consolidation do not, immediately thereafter, own more than fifty percent (50%)
of the combined voting power entitled to votein the election of directors of the reorganized, merged or consolidated company’s then
outstanding voting securities; or

(d) the sale, transfer or assignment of all or substantially all of the assets of the Company and its subsidiaries to any third party.

1.6. “COMPANY INFORMATION" means Confidential Information and Trade Secrets.

1.7.“CONFIDENTIAL INFORMATION" means data and information relating to the business of the Bank or the Company (which does not rise to
the status of a Trade Secret) which is or has been disclosed to the Executive or of which the Executive became aware as a consequence of or through
the Executive srelationship to the Employer and which has value to the Employer and is not generally known to its competitors. Confidential
Information shall not include any data or information that has been voluntarily disclosed to the public by the Employer (except where such public
disclosure has been made by the Executive without authorization) or that has been independently developed and disclosed by others, or that
otherwise enters the public domain through lawful means.

1.8. “DISABILITY” shall mean the inability of the Executive to perform each of his material duties under this Agreement for the duration of the
short-term disability period under the Employer’s policy then in effect as certified by a physician chosen by the Employer and reasonably acceptable
to the Executive. Executive agrees that to the extent necessary to comply




with Section 409A of the Internal Revenue Code (the “ Code”), the definition of Disability hereunder shall be amended to the definition of disability
required by Section 409A.

1.9. “EFFECTIVE DATE” shall mean the date January 1, 2008.

1.10. “INITIAL TERM” shall mean that period of time commencing on January 1, 2008 (the “Beginning Date”) and running until the close of
business on the last business day immediately preceding the first anniversary of the Beginning Date.

1.11. “TERM” shall mean the last day of the Initial Term or most recent subsequent renewal period.

1.12. “TRADE SECRETS’ means Employer information including, but not limited to, technical or nontechnical data, formulas, patterns,
compilations, programs, devices, methods, techniques, drawings, processes, financial data, financial plans, product plans or lists of actual or potential
customers or suppliers which:

() derives economic value, actual or potential, from not being generally known to, and not being readily ascertainable by proper means by,
other persons who can obtain economic value from its disclosure or use; and

(b) isthe subject of effortsthat are reasonable under the circumstances to maintain its secrecy.
2. DUTIES.

2.1. POSITION. The Executive is employed initially as President and Chief Executive Officer of the Bank and the Company and, subject to the
direction of the Board of Directors of the Bank or the Company or its designee(s), shall perform and discharge well and faithfully the duties which may
be assigned to him from time to time by the Bank or the Company in connection with the conduct of its business. The duties and responsibilities of
the Executive are set forth on EXHIBIT A attached hereto.

2.2. FULL-TIME STATUS. In addition to the duties and responsibilities specifically assigned to the Executive pursuant to Section 2.1 hereof, the
Executive shal:

(a) devote substantially al of histime, energy and skill during regular business hours to the performance of the duties of his employment
(reasonabl e vacations and reasonabl e absences due to ilIness excepted) and faithfully and industriously perform such duties;

(b) diligently follow and implement all reasonable and lawful management policies and decisions communicated to him by the Board of
Directors of either the Bank or the Company; and

(c) timely prepare and forward to the Board of Directors of either the Bank or the Company all reports and accountings as may be requested
of the Executive.




2.3. PERMITTED ACTIVITIES. The Executive shall devote his entire business time, attention and energies to the Business of the Employer and
shall not during the Term be engaged (whether or not during normal business hours) in any other business or professional activity, whether or not
such activity is pursued for gain, profit or other pecuniary advantage; but this shall not be construed as preventing the Executive from:

(@) investing his personal assets in businesses which (subject to clause (b) below) are not in competition with the Business of the Employer
and which will not require any services on the part of the Executive in their operation or affairs and in which his participation is solely that of an
investor;

(b) purchasing or otherwise acquiring an ownership interest in any entity provided that such interest shall not result in him collectively
owning beneficially at any five percent (5%) or more of any entity, or to the extent applicable, five percent (5%) or more of the stock, capital or
profits of any entity in competition with the Business of the Employer; and

(c) participating in civic and professional affairs and organizations and conferences, preparing or publishing papers or books or teaching so
long asthe Board of Directors of either the Bank or the Company approves of such activities prior to the Executive’' s engaging in them.

Notwithstanding the foregoing provisions of this Section 2.3, the Executive may provide services to any entity and may engage in such additional
investment activities to the extent such services and such additional investment activities have been expressly approved in writing by the Board of
Directors of either the Bank or the Company.

3. TERM AND TERMINATION.

3.1. TERM. This Agreement shall remain in effect for the Term. While this Agreement remainsin effect it shall automatically renew each year on
January 1 unless, prior to the November 30 immediately preceding such renewal, the Human Resources Committee of the Employer or the Executive
gives written notice to the other of itsintent that the automatic renewal s shall cease. In the event such notice of non-renewal is properly given, this
Agreement and the Term shall expire on the thirtieth (30th) day following the date such written notice is received.

3.2. TERMINATION. During the Term, the employment of the Executive may be terminated only asfollows:
3.2.1. By the Employer:

(a) For Cause, upon written notice to the Executive pursuant to Section 1.4.1 hereof, where the notice has been approved by aresolution
passed by two-thirds of the directors of either the Bank or the Company then in office;

(b) Without Cause at any time, provided that the Bank shall give the Executive thirty (30) days’ prior written notice of itsintent to terminate,
inwhich




event the Employer shall be required to pay a severance benefit equal to three times the Executive' s base salary on the date of termination,
payable over the three years following termination in accordance with Employer’s normal payroll practices; or

(c) Upon the Disability of Executive at any time, provided that the Employer shall give the Executive thirty (30) days prior written notice of its
intent to terminate, in which event, the Employer shall be required to continue to pay Executive’sthen current base salary for aperiod of six
(6) months or until the Executive begins receiving payments under the Company’s long-term disability policy, whichever occursfirst.

3.2.2. By the Executive:

(a) For Cause, in which event the Employer shall be required to pay a severance benefit equal to the Executive's base salary on the date of
termination, payable over the twelve months following termination in accordance with Employer’s normal payroll practices; or

(b) Without Cause or upon the Disability of the Executive, provided that the Executive shall give the Employer sixty (60) days prior written
notice of hisintent to terminate.

3.2.3. At any time upon mutual, written agreement of the parties.
3.2.4. Notwithstanding anything in this Agreement to the contrary, the Term shall end automatically upon the Executive's death.

3.3. CHANGE OF CONTROL. If, within twelve (12) months following a Change of Control, the Employer terminates Executive' s employment under
the Agreement without cause or the Executive terminates his employment with the Employer under this Agreement for Cause within twelve (12)
months following a Change of Control, the Executive, or in the event of his subsequent death, his designated beneficiaries or his estate, as the case
may be, shall receive, asliquidated damages, in lieu of al other claims, a severance payment equal to three (3) times the Executives then current Base
Salary and target bonus amount to be paid in full on the last day of the month following the date of termination. The Executive and hisimmediate
family will continue to receive the health insurance plan benefits then in effect for employees of the Company and/or the Bank for a period of three
yearsto include payment of the Employer funded portion of the plan. The Executive will also receive tax assistance, advice and filing preparation
services from a qualified accounting firm of his choice for aperiod of three years at a cost to the Company and/or the Bank not to exceed $2,500 per
year.

3.4. EFFECT OF TERMINATION. Upon termination of the Executive's employment hereunder, the Employer shall have no further obligationsto the
Executive or the Executive's estate with respect to this Agreement, except for the payment of salary and bonus amounts, if any, accrued pursuant to
Sections 4.1 and 4.2 hereof and unpaid as of the effective date of the termination of employment and payments set forth in Sections 3.2.1(b) or (c);
Section 3.2.2(a); Section 3.3; Section 3.5 and/or Section 4.4, as applicable. Nothing contained herein shall limit or
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impinge upon any other rights or remedies of the Employer or the Executive under any other agreement or plan to which the Executive is a party or of
which the Executive isabeneficiary.

3.5. TAX INDEMNITY. Inthe event it shall be determined that any payment or benefits by the Employer to the Executive (a“Payment”) would
subject the Executive to an excise tax under Section 4999 of the Internal Revenue Code (the “Codge”) (or any successor federal tax law), or any interest
or penalties are incurred or paid by the Executive with respect to such excise tax (any such excise tax, together with any interest and penalties, are
hereinafter collectively referred to asthe “ Excise Tax”), then the Executive shall be entitled to an additional payment from the Employer asis necessary
(after taking into account all federal, state and local taxes regardless of type, whether income, excise or otherwise) imposed upon the Executive asa
result of the receipt of the payment contemplated by this Agreement) and any reduction in such taxes of the Executive as aresult of the payment of
the related Excise Tax) to place the Executive in the same after-tax position the Executive would have been in had no Excise Tax been imposed upon or
incurred or paid by the Executive (the “ Tax Indemnity”). The Employer’s outside auditor shall determine, utilizing such reasonable assumptions asit
considers necessary, whether a Payment would subject the Executive to the Excise Tax within thirty (30) days after receipt of awritten request from
the Employer or the Executive in which the requesting party verifies that a Payment has been made and requests an appropriate determination. The
requesting party shall provide the other party with acopy of any such written request. The outside auditor shall determine whether a Tax Indemnity
obligation exists and, if so, the amount of the Tax Indemnity and shall provide supporting documentation to both the Employer and the Executive. The
Employer shall pay the Executive any Tax Indemnity so determined in alump sum in cash within thirty (30) days following the release of the related
determination by the outside auditor; provided, however, that any such payment may be reduced by applicable legal withholdings. In the event that
the Internal Revenue Service subsequently assesses an Excise Tax that is greater than the tax previously calculated by the outside auditor, the
Employer shall make an additional Tax Indemnity payment, as cal culated by the outside auditor in amanner consistent with the provisions of this
Section 3.5, to the Executive within thirty (30) days of the date of such assessment.

3.6. SECTION 409A MATTERS. It isintended that (i) each payment or installment of payments provided under this Agreement is a separate
“payment” for purposes of Code Section 409A and (ii) that the payments satisfy, to the greatest extent possible, the exemptions from the application
of Code Section 409A, including those provided under Treasury Regulations 1.409A-1(b)(4) (regarding short-term deferrals), 1.409A-1(b)(9)(iii)
(regarding the two-times, two year exception), and 1.409A-1(b)(9)(v) (regarding reimbursements and other separation pay). Notwithstanding anything
to the contrary in this Agreement, if the Employer determines (i) that on the date of Executive's separation from service or at such other time that the
Employer determinesto be relevant, the Executiveisa " specified employee” (as such term is defined under Treasury Regulation 1.409A-1(i)(1)) of the
Employer and (ii) that any payments to be provided to the Executive pursuant to this Agreement are or may become subject to the additional tax under
Code Section 409A(a)(1)(B) or any other taxes or penaltiesimposed under Code Section 409A (“ Section 409A Taxes') if provided at the time otherwise
required under this Agreement, then such payments shall be delayed until the date that is six (6) months after the date of the Executive's separation
from service with the Employer, or such shorter period that, as determined by the Employer, is sufficient to avoid the imposition of Section 409A
Taxes. Any




payments delayed pursuant to this Section 3.6 shall be made in alump sum on the first day of the seventh month following the Executive's separation
from service, or such earlier date that, as determined by the Employer, is sufficient to avoid the imposition of any Section 409A Taxes.

4, COMPENSATION. The Executive shall receive the following salary and benefits during the Term, except as otherwise provided below:

4.1. BASE SALARY . During the year 2008, the Executive shall be compensated at a base rate of $300,000 per year (the “Base Salary”). The
obligation for payment of Base Salary shall be apportioned between the Company and the Bank as they may agree from time to time in their sole
discretion. The Executive's Base Salary shall be reviewed by the Human Resources Committee of the Board of Directors of the Bank and the Company
at least annually, and the Executive shall be entitled to receive annually an increase in such amount, if any, as may be determined by the Human
Resources Commiittee of the Board of Directors of the Bank or the Company based on its evaluation of Executive's performance. Base Salary shall be
payable in accordance with the Employer’s normal payroll practices.

4.2. INCENTIVE COMPENSATION. The Executive shall be entitled to annual bonus compensation, if any, as determined by the Human Resources
Committee of the Board of Directors of the Company or the Bank pursuant to any incentive compensation program as may be adopted from timeto
time by the Company or the Bank.

4.3. STOCK OPTIONS. The Executive shall be eligible for future option grants or stock based awards so long as the Company maintains a stock
incentive plan and shall participate in future grants as shall be determined by the Human Resources Committee of the Board of Directors
commensurate with therelative levels of participation by all other senior management employees of the Employer.

4.4, HEALTH INSURANCE.

(a) Inthe event of termination by the Executive for Cause (Section 3.2.2(a)), the Employer shall reimburse Executive for the cost of premium
payments paid by the Executive to continue his then existing health insurance for himself and his eligible dependents as provided by the
Employer for a period of three (3) months following the date of termination of employment.

(b) In the event of atermination by the Employer without Cause (Section 3.2.1(b)), the Employer shall reimburse the Executive for the cost of
premium payments paid by the Executive to continue his then existing health insurance for himself and his eligible dependents as provided by
Employer for aperiod of twelve (12) months following the date of termination of employment.

4.5. AUTOMOBILE. Beginning as of the month in which the Bank receives preliminary charter approval, the Employer will provide Executive with
an automobile allowance of $13,200 per month.

4.6. BUSINESS EXPENSES; MEMBERSHIPS. The Employer specifically agrees to reimburse the Executive for:
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(a) reasonable and necessary business (including travel) expensesincurred by him in the performance of his duties hereunder, as consistent
with policy approved by the Board of Directors of either the Bank or the Company; and

(b) beginning as of the Effective Date, the dues and business related expenditures, including initiation fees, associated with membershipin a
single civic association both as selected by the Executive and in professional associations which are commensurate with his position; provided,
however, that the Executive shall, as a condition of reimbursement, submit verification of the nature and amount of such expenses in accordance
with reimbursement policies from time to time adopted by the Employer and in sufficient detail to comply with rules and regulations promulgated
by the Internal Revenue Service.

4.7. VACATION. On anon-cumul ative basis, the Executive shall be entitled to four (4) weeks of vacation in each successive twelve-month period
during the Term, during which his compensation shall be paidin full.

4.8. LIFE INSURANCE. The Employer will provide the Executive with access to term lifeinsurance coverage, providing a death benefit of not less
than $650,000, payable to such beneficiary or beneficiaries as the Executive may designate.

4.9. TAX PREPARATION SERVICES. The Employer will provide the Executive with tax preparation services annually through a qualified
accounting firm of the Executive's choice at an annual cost not to exceed $2,500.

4.10. BENEFITS. In addition to the benefits specifically described in this Agreement, the Executive shall be entitled to such benefits as may be
available from time to time to executives of the Bank similarly situated to the Executive. All such benefits shall be awarded and administered in
accordance with the Bank’ s standard policies and practices. Such benefits may include, by way of example only, profit-sharing plans, retirement or
investment funds, dental, health, life and disability insurance benefits and such other benefits as the Bank deems appropriate.

4.11. WITHHOLDING. The Employer may deduct from each payment of compensation hereunder all amounts required to be deducted and withheld
in accordance with applicable federal and stateincome, FICA and other withhol ding requirements.

5. COMPANY INFORMATION.

5.1. OWNERSHIP OF COMPANY INFORMATION. All Company Information received or developed by the Executive while employed by the
Employer will remain the sole and exclusive property of the Employer.

5.2. OBLIGATIONS OF THE EXECUTIVE. The Executive agrees:

(a) to hold Company Information in strictest confidence;




(b) not to use, duplicate, reproduce, distribute, disclose or otherwise disseminate Company Information or any physical embodiments of
Company Information; and

(c) inany event, not to take any action causing or fail to take any action necessary in order to prevent any Company Information from losing
its character or ceasing to qualify as Confidential Information or a Trade Secret.

In the event that the Executive isrequired by law to disclose any Company |nformation, the Executive will not make such disclosure unless (and then
only to the extent that) the Executive has been advised by independent legal counsel that such disclosureisrequired by law and then only after prior
written noticeis given to the Company when the Executive becomes aware that such disclosure has been requested and isrequired by law. This
Section 5 shall survive for aperiod of twelve (12) months following termination of this Agreement for any reason with respect to Confidential
Information, and shall survive termination of this Agreement for any reason for so long asis permitted by applicable law, with respect to Trade
Secrets.

5.3. DELIVERY UPON REQUEST OR TERMINATION. Upon request by the Employer, and in any event upon termination of his employment with
the Employer, the Executive will promptly deliver to the Employer all property belonging to the Employer, including, without limitation, all Company
Information then in his possession or control. The Executive agrees that the covenant contained in Section 5 of this Agreement are of the essence of
this Agreement; that the covenant is reasonable and necessary to protect the business, interests and properties of the Employer.

6. SEVERABILITY. The parties agree that each of the provisionsincluded in this Agreement is separate, distinct and severable from the other
provisions of this Agreement and that the invalidity or unenforceability of any Agreement provision shall not affect the validity or enforceability of
any other provision of this Agreement. Further, if any provision of this Agreement is ruled invalid or unenforceable by a court of competent
jurisdiction because of aconflict between the provision and any applicable law or public policy, the provision shall be redrawn to make the provision
consistent with and valid and enforceable under the law or public policy.

7.NO SET-OFF BY THE EXECUTIVE. The existence of any claim, demand, action or cause of action by the Executive against the Employer, or any
Affiliate of the Employer, whether predicated upon this Agreement or otherwise, shall not constitute a defense to the enforcement by the Employer of
any of itsrights hereunder.

8. NOTICE. All notices and other communications required or permitted under this Agreement shall bein writing and, if mailed by prepaid first-class
mail or certified mail, return receipt requested, shall be deemed to have been received on the earlier of the date shown on the receipt or three (3)
business days after the postmarked date thereof. In addition, notices hereunder may be delivered by hand or overnight courier, in which event the
notice shall be deemed effective when delivered. All notices and other communi cations under this Agreement shall be given to the parties hereto at
the following addresses:
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(i) If tothe Employer, toit at:

Suite 300
211 Commerce Street
Nashville, TN 37201

(ii) If to the Executive, to him at:

Suite 300
211 Commerce Street
Nashville, TN 37201

Either party may notify the other in writing in the event of achangein the address for such notice.

9. ASSIGNMENT. Neither party hereto may assign or delegate this Agreement or any of its rights and obligations hereunder without the written
consent of the other party to this Agreement.

10. WAIVER. A waiver by one party to this Agreement of any breach of this Agreement by the other party to this Agreement shall not be effective
unlessin writing, and no waiver shall operate or be construed as awaiver of the same or another breach on a subsequent occasion.

11. ARBITRATION. Any controversy or claim arising out of or relating to this contract, or the breach thereof, shall be settled by binding arbitration in
accordance with the Commercial Arbitration Rules of the American Arbitration Association. Judgment upon the award rendered by the arbitrator may
be entered only in a state court of Tennessee or the federal court for the Middle District of Tennessee. The Employer and the Executive agree to share
equally the fees and expenses associated with the arbitration proceedings.

12. ATTORNEYS' FEES. In the event that the parties have complied with this Agreement with respect to arbitration of disputes and litigation ensues
between the parties concerning the enforcement of an arbitration award, the party prevailing in such litigation shall be entitled to receive from the
other party all reasonable costs and expenses, including without limitation attorneys’ fees, incurred by the prevailing party in connection with such
litigation, and the other party shall pay such costs and expenses to the prevailing party promptly upon demand by the prevailing party.

13. APPLICABLE LAW. This Agreement shall be construed and enforced under and in accordance with the laws of the State of Tennessee.

14. INTERPRETATION. Words importing any gender include all genders. Words importing the singular form shall include the plural and vice versa.
Theterms “herein”, “hereunder”, “hereby”, “hereto”, “hereof” and any similar termsrefer to this Agreement. Any captions, titles or headings
preceding the text of any article, section or subsection herein are solely for convenience of reference and shall not constitute part of this Agreement
or affect its meaning, construction or effect.
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15. ENTIRE AGREEMENT. This Agreement embodies the entire and final agreement of the parties on the subject matter stated in this Agreement. No
amendment or modification of this Agreement shall be valid or binding upon the Employer or the Executive unless made in writing and signed by both
parties. All prior understandings and agreements relating to the subject matter of this Agreement, including, but not limited to, that certain
employment agreement between the Bank and the Executive previously signed by the parties and also dated as of March 1, 2000, are hereby expressly
terminated and superseded.

16. RIGHTS OF THIRD PARTIES. Nothing herein expressed isintended to or shall be construed to confer upon or give to any person, firm or other
entity, other than the parties hereto and their permitted assigns, any rights or remedies under or by reason of this Agreement.

17. SURVIVAL. The obligations of the Executive pursuant to Section 5 shall survive the termination of the employment of the Executive hereunder for
the period designated under each of those respective sections.

18. JOINT AND SEVERAL. The obligations of the Bank and the Company to Executive hereunder shall be joint and several.

[Remainder of Page Intentionally L eft Blank]
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IN WITNESS WHEREOF, the Employer and the Executive have executed and delivered this Agreement as of the date first shown above.

THE BANK:

PINNACLE NATIONAL BANK

By:
Print Name: HUGH M. QUEENER
Title: SECRETARY, CHIEF ADMINISTRATION
OFFICER

THE COMPANY::
PINNACLE FINANCIAL PARTNERS, INC.

By:
Print Name: HUGH M. QUEENER
Title: SECRETARY, CHIEF ADMINISTRATION
OFFICER

THE EXECUTIVE:

HUGH M. QUEENER
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EXHIBIT 10.51

EMPLOYMENT AGREEMENT

THISAGREEMENT is made as of the 1st day of January, 2008, by and among PINNACLE NATIONAL BANK (the“Bank”), anational bank;
PINNACLE FINANCIAL PARTNERS, INC., abank holding company incorporated under the laws of the State of Tennessee (the “ Company”)
(collectively, the Bank and the Company are referred to hereinafter asthe “Employer”), and HAROLD R. CARPENTER, aresident of the State of
Tennessee (the “ Executive”).

RECITALS:

The Employer desiresto continue to employ the Executive Vice President and Chief Financia Officer of the Bank and the Company and the
Executive desires to accept such continued employment.

The parties previously entered into an employment agreement, dated as of March 1, 2000, that they wish to amend as set forth herein.
In consideration of the above premises and the mutual agreements hereinafter set forth, the parties hereby agree asfollows:
1. DEFINITIONS. Whenever used in this Agreement, the following terms and their variant forms shall have the meaning set forth below:

1.1.“AGREEMENT” shall mean this Agreement and any exhibits incorporated herein together with any amendments hereto made in the manner
described in this Agreement.

1.2.“AFFILIATE” shall mean any business entity which controls the Company, is controlled by or isunder common control with the Company.
1.3. “BUSINESS OF THE EMPLOYER” shall mean the business conducted by the Employer, which is the business of commercial banking.
1.4.“CAUSE” shall mean:

1.4.1. With respect to termination by the Employer:

(a) amateria breach of the terms of this Agreement by the Executive, including, without limitation, failure by the Executive to perform his
duties and responsibilitiesin the manner and to the extent required under this Agreement, which remains uncured after the expiration of thirty
(30) days following the delivery of written notice of such breach to the Executive by Employer. Such notice shall (i) specifically identify the
duties that the Board of Directors of either the Company or the Bank believes the Executive has failed to perform, (ii) state the facts upon which
such Board of Directors made such determination, and (iii) be approved by aresolution passed by two-thirds (2/3) of the directorsthen in office;




(b) conduct by the Executive that amountsto fraud, dishonesty or willful misconduct in the performance of his duties and responsibilities
hereunder;

(c) arrest for, charged in relation to (by criminal information, indictment or otherwise), or conviction of the Executive during the Term of this
Agreement of acrime involving breach of trust or moral turpitude;

(d) conduct by the Executive that amounts to gross and willful insubordination or inattention to his duties and responsibilities hereunder; or

(e) conduct by the Executive that resultsin removal from his position as an officer or executive of Employer pursuant to awritten order by
any regulatory agency with authority or jurisdiction over Employer.

1.4.2. With respect to termination by the Executive:

(a) amateria modification to the Executive s jab title(s) or position(s) of responsibility or the scope of his authority or responsibilities under
this Agreement without the Executive' s written consent;

(b) an adverse change in supervision so that the Executive no longer reportsto the person(s) or entity to whom he reported immediately after
the Effective Date, which change in supervision is effected without the Executive' s written consent;

(c) an adverse change in overall supervisory authority which change in supervisory authority is effected without the Executive swritten
consent;

(d) any change in the Executive's office location such that the Executive is required to report regularly to alocation that is beyond a 25-mile
radius from the Executive's office location determined immediately after the Effective Date, which change in office location is effected without
the Executive' swritten consent;

(e) any material reduction in salary, bonus opportunity or other benefits provided for in Section 3 or Section 4 below from the level in effect
immediately prior to such reduction; and

(f) any giving of notice of non-renewal of this Agreement by the Human Resources Committee of the Board of Directors of Employer.

provided, that within 30 days following the initial occurrence of any of the conditionslisted in 1.4.1(a) to (€) above, the Executive shall have provided
notice to the Company of the existence of such condition, and the Company shall not have remedied the condition to the reasonabl e satisfaction of
Executive within 30 days of receiving such notice.

1.5.“CHANGE OF CONTROL" means any one of the following events:




(a) the acquisition by any person or persons acting in concert of the then outstanding voting securities of either the Bank or the Company, if,
after the transaction, the acquiring person (or persons) owns, controls or holds with power to vote forty percent (40%) or more of any class of
voting securities of either the Bank or the Company, as the case may be;

(b) within any twelve-month period (beginning on or after the Effective Date) the persons who were directors of either the Bank or the
Company immediately before the beginning of such twelve-month period (the “Incumbent Directors”) shall cease to constitute at |east a
majority of such board of directors; provided that any director who was not a director as of the Effective Date shall be deemed to be an
Incumbent Director if that director were elected to such board of directors by, or on the recommendation of or with the approval of, at |east two-
thirds of the directors who then qualified as Incumbent Directors; and provided further that no director whose initial assumption of officeisin
connection with an actual or threatened election contest (as such terms are used in Rule 14a-11 of Regulation 14A promulgated under the
Securities Exchange Act of 1934) relating to the election of directors shall be deemed to be an Incumbent Director;

(c) areorganization, merger or consolidation, with respect to which persons who were the stockholders of the Bank or the Company, asthe
case may be, immediately prior to such reorganization, merger or consolidation do not, immediately thereafter, own more than fifty percent (50%)
of the combined voting power entitled to votein the election of directors of the reorganized, merged or consolidated company’s then
outstanding voting securities; or

(d) the sale, transfer or assignment of all or substantially all of the assets of the Company and its subsidiaries to any third party.

1.6. “COMPANY INFORMATION" means Confidential Information and Trade Secrets.

1.7.“CONFIDENTIAL INFORMATION" means data and information relating to the business of the Bank or the Company (which does not rise to
the status of a Trade Secret) which is or has been disclosed to the Executive or of which the Executive became aware as a consequence of or through
the Executive srelationship to the Employer and which has value to the Employer and is not generally known to its competitors. Confidential
Information shall not include any data or information that has been voluntarily disclosed to the public by the Employer (except where such public
disclosure has been made by the Executive without authorization) or that has been independently developed and disclosed by others, or that
otherwise enters the public domain through lawful means.

1.8. “DISABILITY” shall mean the inability of the Executive to perform each of his material duties under this Agreement for the duration of the
short-term disability period under the Employer’s policy then in effect as certified by a physician chosen by the Employer and reasonably acceptable
to the Executive. Executive agrees that to the extent necessary to comply




with Section 409A of the Internal Revenue Code (the “ Code”), the definition of Disability hereunder shall be amended to the definition of disability
required by Section 409A.

1.9. “EFFECTIVE DATE” shall mean the date January 1, 2008.

1.10. “INITIAL TERM” shall mean that period of time commencing on January 1, 2008 (the “Beginning Date”) and running until the close of
business on the last business day immediately preceding the first anniversary of the Beginning Date.

1.11. “TERM” shall mean the last day of the Initial Term or most recent subsequent renewal period.

1.12. “TRADE SECRETS’ means Employer information including, but not limited to, technical or nontechnical data, formulas, patterns,
compilations, programs, devices, methods, techniques, drawings, processes, financial data, financial plans, product plans or lists of actual or potential
customers or suppliers which:

() derives economic value, actual or potential, from not being generally known to, and not being readily ascertainable by proper means by,
other persons who can obtain economic value from its disclosure or use; and

(b) isthe subject of effortsthat are reasonable under the circumstances to maintain its secrecy.
2. DUTIES.

2.1. POSITION. The Executive is employed initially as President and Chief Executive Officer of the Bank and the Company and, subject to the
direction of the Board of Directors of the Bank or the Company or its designee(s), shall perform and discharge well and faithfully the duties which may
be assigned to him from time to time by the Bank or the Company in connection with the conduct of its business. The duties and responsibilities of
the Executive are set forth on EXHIBIT A attached hereto.

2.2. FULL-TIME STATUS. In addition to the duties and responsibilities specifically assigned to the Executive pursuant to Section 2.1 hereof, the
Executive shal:

(a) devote substantially al of histime, energy and skill during regular business hours to the performance of the duties of his employment
(reasonabl e vacations and reasonabl e absences due to ilIness excepted) and faithfully and industriously perform such duties;

(b) diligently follow and implement all reasonable and lawful management policies and decisions communicated to him by the Board of
Directors of either the Bank or the Company; and

(c) timely prepare and forward to the Board of Directors of either the Bank or the Company all reports and accountings as may be requested
of the Executive.




2.3. PERMITTED ACTIVITIES. The Executive shall devote his entire business time, attention and energies to the Business of the Employer and
shall not during the Term be engaged (whether or not during normal business hours) in any other business or professional activity, whether or not
such activity is pursued for gain, profit or other pecuniary advantage; but this shall not be construed as preventing the Executive from:

(@) investing his personal assets in businesses which (subject to clause (b) below) are not in competition with the Business of the Employer
and which will not require any services on the part of the Executive in their operation or affairs and in which his participation is solely that of an
investor;

(b) purchasing or otherwise acquiring an ownership interest in any entity provided that such interest shall not result in him collectively
owning beneficially at any five percent (5%) or more of any entity, or to the extent applicable, five percent (5%) or more of the stock, capital or
profits of any entity in competition with the Business of the Employer; and

(c) participating in civic and professional affairs and organizations and conferences, preparing or publishing papers or books or teaching so
long asthe Board of Directors of either the Bank or the Company approves of such activities prior to the Executive’' s engaging in them.

Notwithstanding the foregoing provisions of this Section 2.3, the Executive may provide services to any entity and may engage in such additional
investment activities to the extent such services and such additional investment activities have been expressly approved in writing by the Board of
Directors of either the Bank or the Company.

3. TERM AND TERMINATION.

3.1. TERM. This Agreement shall remain in effect for the Term. While this Agreement remainsin effect it shall automatically renew each year on
January 1 unless, prior to the November 30 immediately preceding such renewal, the Human Resources Committee of the Employer or the Executive
gives written notice to the other of itsintent that the automatic renewal s shall cease. In the event such notice of non-renewal is properly given, this
Agreement and the Term shall expire on the thirtieth (30th) day following the date such written notice is received.

3.2. TERMINATION. During the Term, the employment of the Executive may be terminated only asfollows:
3.2.1. By the Employer:

(a) For Cause, upon written notice to the Executive pursuant to Section 1.4.1 hereof, where the notice has been approved by aresolution
passed by two-thirds of the directors of either the Bank or the Company then in office;

(b) Without Cause at any time, provided that the Bank shall give the Executive thirty (30) days’ prior written notice of itsintent to terminate,
inwhich




event the Employer shall be required to pay a severance benefit equal to three times the Executive' s base salary on the date of termination,
payable over the three years following termination in accordance with Employer’s normal payroll practices; or

(c) Upon the Disability of Executive at any time, provided that the Employer shall give the Executive thirty (30) days prior written notice of its
intent to terminate, in which event, the Employer shall be required to continue to pay Executive’sthen current base salary for aperiod of six
(6) months or until the Executive begins receiving payments under the Company’s long-term disability policy, whichever occursfirst.

3.2.2. By the Executive:

(a) For Cause, in which event the Employer shall be required to pay a severance benefit equal to the Executive's base salary on the date of
termination, payable over the twelve months following termination in accordance with Employer’s normal payroll practices; or

(b) Without Cause or upon the Disability of the Executive, provided that the Executive shall give the Employer sixty (60) days prior written
notice of hisintent to terminate.

3.2.3. At any time upon mutual, written agreement of the parties.
3.2.4. Notwithstanding anything in this Agreement to the contrary, the Term shall end automatically upon the Executive's death.

3.3. CHANGE OF CONTROL. If, within twelve (12) months following a Change of Control, the Employer terminates Executive' s employment under
the Agreement without cause or the Executive terminates his employment with the Employer under this Agreement for Cause within twelve (12)
months following a Change of Control, the Executive, or in the event of his subsequent death, his designated beneficiaries or his estate, as the case
may be, shall receive, asliquidated damages, in lieu of al other claims, a severance payment equal to three (3) times the Executives then current Base
Salary and target bonus amount to be paid in full on the last day of the month following the date of termination. The Executive and hisimmediate
family will continue to receive the health insurance plan benefits then in effect for employees of the Company and/or the Bank for a period of three
yearsto include payment of the Employer funded portion of the plan. The Executive will also receive tax assistance, advice and filing preparation
services from a qualified accounting firm of his choice for aperiod of three years at a cost to the Company and/or the Bank not to exceed $2,500 per
year.

3.4. EFFECT OF TERMINATION. Upon termination of the Executive's employment hereunder, the Employer shall have no further obligationsto the
Executive or the Executive's estate with respect to this Agreement, except for the payment of salary and bonus amounts, if any, accrued pursuant to
Sections 4.1 and 4.2 hereof and unpaid as of the effective date of the termination of employment and payments set forth in Sections 3.2.1(b) or (c);
Section 3.2.2(a); Section 3.3; Section 3.5 and/or Section 4.4, as applicable. Nothing contained herein shall limit or
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impinge upon any other rights or remedies of the Employer or the Executive under any other agreement or plan to which the Executive is a party or of
which the Executive isabeneficiary.

3.5. TAX INDEMNITY. Inthe event it shall be determined that any payment or benefits by the Employer to the Executive (a“Payment”) would
subject the Executive to an excise tax under Section 4999 of the Internal Revenue Code (the “Codge”) (or any successor federal tax law), or any interest
or penalties are incurred or paid by the Executive with respect to such excise tax (any such excise tax, together with any interest and penalties, are
hereinafter collectively referred to asthe “ Excise Tax”), then the Executive shall be entitled to an additional payment from the Employer as is necessary
(after taking into account all federal, state and local taxes regardless of type, whether income, excise or otherwise) imposed upon the Executive asa
result of the receipt of the payment contemplated by this Agreement) and any reduction in such taxes of the Executive as aresult of the payment of
the related Excise Tax) to place the Executive in the same after-tax position the Executive would have been in had no Excise Tax been imposed upon or
incurred or paid by the Executive (the “ Tax Indemnity”). The Employer’s outside auditor shall determine, utilizing such reasonable assumptions asit
considers necessary, whether a Payment would subject the Executive to the Excise Tax within thirty (30) days after receipt of awritten request from
the Employer or the Executive in which the requesting party verifies that a Payment has been made and requests an appropriate determination. The
requesting party shall provide the other party with acopy of any such written request. The outside auditor shall determine whether a Tax Indemnity
obligation exists and, if so, the amount of the Tax Indemnity and shall provide supporting documentation to both the Employer and the Executive. The
Employer shall pay the Executive any Tax Indemnity so determined in alump sum in cash within thirty (30) days following the release of the related
determination by the outside auditor; provided, however, that any such payment may be reduced by applicable legal withholdings. In the event that
the Internal Revenue Service subsequently assesses an Excise Tax that is greater than the tax previously calculated by the outside auditor, the
Employer shall make an additional Tax Indemnity payment, as cal culated by the outside auditor in amanner consistent with the provisions of this
Section 3.5, to the Executive within thirty (30) days of the date of such assessment.

3.6. SECTION 409A MATTERS. It isintended that (i) each payment or installment of payments provided under this Agreement is a separate
“payment” for purposes of Code Section 409A and (ii) that the payments satisfy, to the greatest extent possible, the exemptions from the application
of Code Section 409A, including those provided under Treasury Regulations 1.409A-1(b)(4) (regarding short-term deferrals), 1.409A-1(b)(9)(iii)
(regarding the two-times, two year exception), and 1.409A-1(b)(9)(v) (regarding reimbursements and other separation pay). Notwithstanding anything
to the contrary in this Agreement, if the Employer determines (i) that on the date of Executive's separation from service or at such other time that the
Employer determinesto be relevant, the Executiveisa " specified employee” (as such term is defined under Treasury Regulation 1.409A-1(i)(1)) of the
Employer and (ii) that any payments to be provided to the Executive pursuant to this Agreement are or may become subject to the additional tax under
Code Section 409A(a)(1)(B) or any other taxes or penaltiesimposed under Code Section 409A (“ Section 409A Taxes') if provided at the time otherwise
required under this Agreement, then such payments shall be delayed until the date that is six (6) months after the date of the Executive's separation
from service with the Employer, or such shorter period that, as determined by the Employer, is sufficient to avoid the imposition of Section 409A
Taxes. Any




payments delayed pursuant to this Section 3.6 shall be made in alump sum on the first day of the seventh month following the Executive's separation
from service, or such earlier date that, as determined by the Employer, is sufficient to avoid the imposition of any Section 409A Taxes.

4, COMPENSATION. The Executive shall receive the following salary and benefits during the Term, except as otherwise provided below:

4.1. BASE SALARY . During the year 2008, the Executive shall be compensated at a base rate of $300,000 per year (the “Base Salary”). The
obligation for payment of Base Salary shall be apportioned between the Company and the Bank as they may agree from time to time in their sole
discretion. The Executive's Base Salary shall be reviewed by the Human Resources Committee of the Board of Directors of the Bank and the Company
at least annually, and the Executive shall be entitled to receive annually an increase in such amount, if any, as may be determined by the Human
Resources Commiittee of the Board of Directors of the Bank or the Company based on its evaluation of Executive's performance. Base Salary shall be
payable in accordance with the Employer’s normal payroll practices.

4.2. INCENTIVE COMPENSATION. The Executive shall be entitled to annual bonus compensation, if any, as determined by the Human Resources
Committee of the Board of Directors of the Company or the Bank pursuant to any incentive compensation program as may be adopted from timeto
time by the Company or the Bank.

4.3. STOCK OPTIONS. The Executive shall be eligible for future option grants or stock based awards so long as the Company maintains a stock
incentive plan and shall participate in future grants as shall be determined by the Human Resources Committee of the Board of Directors
commensurate with therelative levels of participation by all other senior management employees of the Employer.

4.4, HEALTH INSURANCE.

(a) Inthe event of termination by the Executive for Cause (Section 3.2.2(a)), the Employer shall reimburse Executive for the cost of premium
payments paid by the Executive to continue his then existing health insurance for himself and his eligible dependents as provided by the
Employer for a period of three (3) months following the date of termination of employment.

(b) In the event of atermination by the Employer without Cause (Section 3.2.1(b)), the Employer shall reimburse the Executive for the cost of
premium payments paid by the Executive to continue his then existing health insurance for himself and his eligible dependents as provided by
Employer for aperiod of twelve (12) months following the date of termination of employment.

4.5. AUTOMOBILE. Beginning as of the month in which the Bank receives preliminary charter approval, the Employer will provide Executive with
an automobile allowance of $0 per month.

4.6. BUSINESS EXPENSES; MEMBERSHIPS. The Employer specifically agrees to reimburse the Executive for:
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(a) reasonable and necessary business (including travel) expensesincurred by him in the performance of his duties hereunder, as consistent
with policy approved by the Board of Directors of either the Bank or the Company; and

(b) beginning as of the Effective Date, the dues and business related expenditures, including initiation fees, associated with membershipin a
single civic association both as selected by the Executive and in professional associations which are commensurate with his position; provided,
however, that the Executive shall, as a condition of reimbursement, submit verification of the nature and amount of such expenses in accordance
with reimbursement policies from time to time adopted by the Employer and in sufficient detail to comply with rules and regulations promulgated
by the Internal Revenue Service.

4.7. VACATION. On anon-cumul ative basis, the Executive shall be entitled to four (4) weeks of vacation in each successive twelve-month period
during the Term, during which his compensation shall be paidin full.

4.8. TAX PREPARATION SERVICES. The Employer will provide the Executive with tax preparation services annually through aqualified
accounting firm of the Executive's choice at an annual cost not to exceed $2,500.

4.9. BENEFITS. In addition to the benefits specifically described in this Agreement, the Executive shall be entitled to such benefits as may be
available from time to time to executives of the Bank similarly situated to the Executive. All such benefits shall be awarded and administered in
accordance with the Bank’s standard policies and practices. Such benefits may include, by way of example only, profit-sharing plans, retirement or
investment funds, dental, health, life and disability insurance benefits and such other benefits as the Bank deems appropriate.

4.10. WITHHOLDING. The Employer may deduct from each payment of compensation hereunder all amounts required to be deducted and withheld
in accordance with applicable federal and state income, FICA and other withholding requirements.

5. COMPANY INFORMATION.

5.1. OWNERSHIP OF COMPANY INFORMATION. All Company Information received or devel oped by the Executive while employed by the
Employer will remain the sole and exclusive property of the Employer.

5.2. OBLIGATIONS OF THE EXECUTIVE. The Executive agrees:
(a) to hold Company Information in strictest confidence;

(b) not to use, duplicate, reproduce, distribute, disclose or otherwise disseminate Company Information or any physical embodiments of
Company Information; and




(c) in any event, not to take any action causing or fail to take any action necessary in order to prevent any Company Information from losing
its character or ceasing to qualify as Confidential Information or a Trade Secret.

In the event that the Executive isrequired by law to disclose any Company Information, the Executive will not make such disclosure unless (and then
only to the extent that) the Executive has been advised by independent legal counsel that such disclosureis required by law and then only after prior
written noticeis given to the Company when the Executive becomes aware that such disclosure has been requested and is required by law. This
Section 5 shall survivefor aperiod of twelve (12) months following termination of this Agreement for any reason with respect to Confidential
Information, and shall survive termination of this Agreement for any reason for so long asis permitted by applicable law, with respect to Trade
Secrets.

5.3. DELIVERY UPON REQUEST OR TERMINATION. Upon request by the Employer, and in any event upon termination of his employment with
the Employer, the Executive will promptly deliver to the Employer all property belonging to the Employer, including, without limitation, all Company
Information then in his possession or control. The Executive agrees that the covenant contained in Section 5 of this Agreement are of the essence of
this Agreement; that the covenant is reasonable and necessary to protect the business, interests and properties of the Employer.

6. SEVERABILITY. The parties agree that each of the provisionsincluded in this Agreement is separate, distinct and severable from the other
provisions of this Agreement and that the invalidity or unenforceability of any Agreement provision shall not affect the validity or enforceability of
any other provision of this Agreement. Further, if any provision of this Agreement isruled invalid or unenforceabl e by a court of competent
jurisdiction because of a conflict between the provision and any applicable law or public policy, the provision shall be redrawn to make the provision
consistent with and valid and enforceable under the law or public policy.

7.NO SET-OFF BY THE EXECUTIVE. The existence of any claim, demand, action or cause of action by the Executive against the Employer, or any
Affiliate of the Employer, whether predicated upon this Agreement or otherwise, shall not constitute a defense to the enforcement by the Employer of
any of itsrights hereunder.

8. NOTICE. All notices and other communications required or permitted under this Agreement shall bein writing and, if mailed by prepaid first-class
mail or certified mail, return receipt requested, shall be deemed to have been received on the earlier of the date shown on the receipt or three (3)
business days after the postmarked date thereof. In addition, notices hereunder may be delivered by hand or overnight courier, in which event the
notice shall be deemed effective when delivered. All notices and other communications under this Agreement shall be given to the parties hereto at
the following addresses:
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(i) If tothe Employer, toit at:

Suite 300
211 Commerce Street
Nashville, TN 37201

(iiy  If to the Executive, to him at:

Suite 300
211 Commerce Street
Nashville, TN 37201

Either party may notify the other in writing in the event of achangein the address for such notice.

9. ASSIGNMENT. Neither party hereto may assign or delegate this Agreement or any of its rights and obligations hereunder without the written
consent of the other party to this Agreement.

10. WAIVER. A waiver by one party to this Agreement of any breach of this Agreement by the other party to this Agreement shall not be effective
unlessin writing, and no waiver shall operate or be construed as awaiver of the same or another breach on a subsequent occasion.

11. ARBITRATION. Any controversy or claim arising out of or relating to this contract, or the breach thereof, shall be settled by binding arbitrationin
accordance with the Commercial Arbitration Rules of the American Arbitration Association. Judgment upon the award rendered by the arbitrator may
be entered only in a state court of Tennessee or the federal court for the Middle District of Tennessee. The Employer and the Executive agree to share
equally the fees and expenses associated with the arbitration proceedings.

12. ATTORNEYS FEES. In the event that the parties have complied with this Agreement with respect to arbitration of disputes and litigation ensues
between the parties concerning the enforcement of an arbitration award, the party prevailing in such litigation shall be entitled to receive from the
other party all reasonable costs and expenses, including without limitation attorneys’ fees, incurred by the prevailing party in connection with such
litigation, and the other party shall pay such costs and expenses to the prevailing party promptly upon demand by the prevailing party.

13. APPLICABLE LAW. This Agreement shall be construed and enforced under and in accordance with the laws of the State of Tennessee.

14. INTERPRETATION. Words importing any gender include all genders. Words importing the singular form shall include the plural and vice versa.
Theterms “herein”, “hereunder”, “hereby”, “hereto”, “hereof” and any similar termsrefer to this Agreement. Any captions, titles or headings
preceding the text of any article, section or subsection herein are solely for convenience of reference and shall not constitute part of this Agreement
or affect its meaning, construction or effect.

15. ENTIRE AGREEMENT. This Agreement embodies the entire and final agreement of the parties on the subject matter stated in this Agreement. No
amendment or modification of this
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Agreement shall be valid or binding upon the Employer or the Executive unless made in writing and signed by both parties. All prior understandings
and agreements rel ating to the subject matter of this Agreement, including, but not limited to, that certain employment agreement between the Bank
and the Executive previously signed by the parties and also dated as of March 1, 2000, are hereby expressly terminated and superseded.

16. RIGHTS OF THIRD PARTIES. Nothing herein expressed isintended to or shall be construed to confer upon or give to any person, firm or other
entity, other than the parties hereto and their permitted assigns, any rights or remedies under or by reason of this Agreement.

17. SURVIVAL. The obligations of the Executive pursuant to Section 5 shall survive the termination of the employment of the Executive hereunder for
the period designated under each of those respective sections.

18. JOINT AND SEVERAL. The obligations of the Bank and the Company to Executive hereunder shall be joint and several.

[Remainder of Page Intentionally L eft Blank]
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IN WITNESS WHEREOF, the Employer and the Executive have executed and delivered this Agreement as of the date first shown above.
THE BANK:
PINNACLE NATIONAL BANK
By:
Print Name: HUGH M. QUEENER

Title: SECRETARY, CHIEF ADMINISTRATION
OFFICER

THE COMPANY::

PINNACLE FINANCIAL PARTNERS, INC.

By:
Print Name: HUGH M. QUEENER
Title: SECRETARY, CHIEF ADMINISTRATION
OFFICER

THE EXECUTIVE:

HAROLD R. CARPENTER
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BANK OF THE SOUTH
2001 STOCK OPTION PLAN

The Board of Directors of Bank of the South hereby adopts the Bank of the South 2001 Stock Option Plan as follows:

Articlel
Purposes of the Plan

The purpose of this Bank of the South 2001 Stock Option Plan (the “Plan”) isto further the long term stability and financial success of Bank of the
South (the “Company”) by attracting and retaining key employees and directors of the Company through the use of stock incentives. It is believed
that ownership of Company Stock will stimulate the efforts of those employees and directors of the Company upon whose judgment and interest the
Company isand will be largely dependent for the successful conduct of its business. It is also believed that awards granted to such persons under
this Plan will strengthen their desire to remain with the Company and will further the identification of those individuals' interests with those of the
Company’s sharehol ders.

Article2
Certain Definitionsand Terms
Asused in the Plan, the following terms have the meanings indicated:
Section 2.1 Award. “Award” means the grant of an Option under the Plan.
Section 2.2 Board. “Board” means the board of directors of the Company.
Section 2.3 Change of Control. “ Change of Control” means:

231 Theacquisition, other than from the Company, by any individual, entity or group (within the meaning of Section 13(d)(3) or 14(d)
(2) of the Exchange Act) of beneficial ownership (within the meaning of Rule 13d-3 promulgated under the Exchange Act) of 20%
or more of either the then outstanding shares of Company Stock or the combined voting power of the then outstanding voting
securities of the Company entitled to vote generally in the election of directors, but excluding for this purpose, any such
acquisition by the Company or any of its subsidiaries, or any employee benefit plan (or related trust) of the Company or its
subsidiaries, or any corporation with respect to which, following such acquisition, more than 50% of, respectively, the then
outstanding shares of common stock of such corporation and the combined voting power of the then outstanding voting
securities of such corporation entitled to vote generally in the election of directorsisthen beneficially owned, directly or
indirectly, by the individuals and entities who were the beneficial owners, respectively, of the Common Stock and voting securities
of the Company immediately prior to such acquisitionin




substantially the same proportion as their ownership, immediately prior to such acquisition, of the then outstanding shares of
Common Stock of the Company or the combined voting power of all of the then outstanding voting securities of the Company
entitled to vote generally in the election of directors, as the case may be; or

2.3.2 Individualswho, as of the date hereof, constitute the Board (as of the date hereof the “Incumbent Board”) cease for any reason to
constitute at least amajority of the Board, provided that any individual becoming a director subsequent to the date hereof whose
election or nomination for election by the Company’s sharehol ders was approved by avote of at least amajority of the directors
then comprising the Incumbent Board shall be considered as though such individual were amember of the Incumbent Board, but
excluding, for this purpose, any such individual whoseinitial assumption of office isin connection with an actual or threatened
election contest relating to the election of the Directors of the Company (as such terms are used in Rule 14a-11 of Regulation 14A
promulgated under the Exchange Act); or

2.3.3 Approva by the shareholders of the Company of areorganization, merger or consolidation, in each case, with respect to which the
individuals and entities who were the respective beneficial owners of the Common Stock and voting securities of the Company
immediately prior to such reorganization, merger or consolidation do not, following such reorganization, merger or consolidation,
beneficially own, directly or indirectly, more than 50% of , respectively, the then outstanding shares of common stock and the
combined voting power of the then outstanding voting securities entitled to vote generally in the election of directors, asthe case
may be, of the corporation resulting from such reorganization, merger or consolidation, or acomplete liquidation or dissolution of
the Company or of its sale or other disposition of all or substantially all of the assets of the Company.

Section 2.4 Code. “ Code” means the Internal Revenue Code of 1986, as amended.
Section 2.5 Company. “ Company” means Bank of the South, a Tennessee banking corporation, and any successor in interest thereto.

Section 2.6 Company Stock. “ Company Stock” means common stock, par value $1.00 per share (“ Common Stock™), of the Company. If the par value
of the Company Stock is changed, or in the event of achangein the capital structure of the Company (as provided in Section 8.3), the shares
resulting from such a change shall be deemed to be Company Stock within the meaning of the Plan.

Section 2.7 Date of Grant. “ Date of Grant” means the date on which an Award is granted by the Board.

Section 2.8 Disability. “ Disability” or “Disabled” means, asto an Incentive Stock Option, a Disability within the meaning of Code section 22(€)(3).
Asto all other Awards, the Committee shall determine whether a Disability exists and such determination shall be conclusive.




Section 2.9 Exchange Act. “ Exchange Act” means the Securities Exchange Act of 1934, as amended.

Section 2.10 Fair Market Value. “Fair Market Value’ means, if the Company Stock is not publicly traded, the value of a share of Common Stock
determined in good faith by the Board. If Company Stock is publicly traded, the term means, on any given date, the average of the high and low price
on such date, or if shares were not traded on that date, the last date on which shares were traded, as reported in the Wall Street Journal for the stock
exchange on which the shares are traded.

Section 2.11 Incentive Stock Option. “Incentive Stock Option” means an Option intended to meet the requirements of, and qualify for favorable
Federal income tax treatment under, Code section 422.

Section 2.12 Nonstatutory Stock Option. “Nonstatutory Stock Option” means an Option, which does not meet the requirements of Code section
422, or even if meeting the requirements of Code section 422, is not intended to be an Incentive Stock Option and is so designated.

Section 2.13 Option. “Option” means aright to purchase Company Stock granted under the Plan, at a price determined in accordance with the Plan.

Section 2.14 Parent. “ Parent” means, with respect to any corporation, a present or future “ parent corporation” of that corporation within the
meaning of Code section 424(e).

Section 2.15 Participant. “ Participant” means any eligible employee or director of the Company or any Parent or Subsidiary who receives an Award
under the Plan.

Section 2.16 Restricted Stock. “ Restricted Stock” means shares received pursuant to any Award that are made subject to specific restrictions on
voting, transferability or other matters and set forth in a specific agreement (“ Restricted Stock Agreement”).

Section 2.17 Stock Option Committee. “ Stock Option Committee” or “Committee” means the committee or committees appointed by the Board as
described under Article 6 or, if no committee has been appointed, the Board of Directors.

Section 2.18 Subsidiary. “ Subsidiary” means, with respect to any corporation, a present or future “subsidiary corporation” of that corporation
within the meaning of Code section 424(f).

Section 2.19 Ten Percent Holder. “10% Shareholder” means a person who owns, directly or indirectly, stock possessing more than 10% of the total
combined voting power of all classes of stock of the Company or any Parent or Subsidiary of the Company. Indirect ownership of stock shall be
determined in accordance with Code section 424(d).

Article 3

General Termsof the Plan




Section 3.1 Incentive and Nonstatutory Stock Options. Options granted under the Plan may be Incentive Stock Options or Nonstatutory Stock

Options.

Section 3.2 Stock. Subject to Section 8.3 of the Plan, there shall be reserved for issuance under the Plan an aggregate of Three Hundred Sixty

Thousand (360,000) shares of Company Stock, which shall be authorized, but unissued shares, including shares of the Company Stock that have
been reacquired by the Company. Shares allocable to Options or portions thereof granted under the Plan that expire or otherwise terminate
unexercised shall again be available for an Award under the Plan.

Section 3.3 Eligibility.

331

332

333

Any employee of the Company (or Parent or Subsidiary of the Company) who, in the judgment of the Committee has contributed
or can be expected to contribute to the profits or growth of the Company (or Parent or Subsidiary) shall be eligible to receive
Incentive Stock Options under the Plan. Directors of the Company who are employees and are not members of the Committee are
eligible to participate in the Plan. The Committee shall have the power and compl ete discretion, as provided in Article 6, to select
eligible employeesto receive Awards and to determine for each employee the terms and conditions, the nature of the award and
the number of sharesto be allocated to each employee as part of each Award.

Any employee or director of the Company (or Parent or Subsidiary of the Company), whether or not an employee of the Company
or any Parent or Subsidiary, who, in the judgment of the Committee has contributed or can be expected to contribute to the profits
or growth of the Company (or Parent or Subsidiary) shall be eligible to receive Nonstatutory Stock Options under the Plan. The
Committee shall have the power and complete discretion, as provided in Article 6, to select participantsto receive Awards and to
determine for each Participant the terms and conditions, the nature of the award and the number of sharesto be allocated to each
Participant as part of each Award.

The grant of an Award shall not obligate the Company or any Parent or Subsidiary of the Company to pay an employee any
particular amount of remuneration, to continue the employment of the employee after the grant or to make further grantsto the
employee at any time thereafter.




Article4
Grant and Exer cise of Stock Options

Section 4.1 Stock Option Grants. Whenever the Committee deemsit appropriate to grant Options, notice shall be given to the eligible Participant
stating the number of shares for which Options are granted, the Option price per share, whether the Options are Incentive Stock Options or
Nonstatutory Stock Options, and the conditions to which the grant and exercise of the Options are subject. This, notice, when duly accepted in

writing by the Participant, shall become a stock option agreement between the Company and the Participant. Any grant hereunder shall be subject to
the forfeiture provision set out in Section 4.5.

Section 4.2 Exercise Price. The exercise price of shares of Company Stock covered by an Incentive Stock Option shall be not less than 100% of the
Fair Market VValue of such shares on the Date of Grant. If the Participant is a 10% Shareholder and the Option is an Incentive Stock Option, the
exercise price shall be not less than 110% of the Fair Market Value of such shares on the Date of Grant. The exercise price of Company Stock covered
by a Nonstatutory Option shall be set by the Board of Directors on the Date of Grant.

Section 4.3 Full and Partial Exercise. Options may be exercised in whole or in part at such times as may be specified by the Committeein the

Participant’s stock option agreement; provided that the exercise provisions for Incentive Stock Options shall in al events not be more liberal than the
following provisions:

431 Nolncentive Stock Option may be exercised after the first to occur of (x) ten years (or, in the case of an Incentive Stock Option
granted to a 10% Shareholder, five years) from the Date of Grant, (y) three months from the employee' sretirement or termination of
employment with the Company and its Parent and Subsidiary corporations for reasons other than Disability or death, or (z) one
year from the employee’ s termination of employment on account of Disability or death.

432 Except asotherwise provided in this paragraph, no Incentive Stock Option may be exercised unless the employee is employed by
the Company or a Parent or Subsidiary of the Company at the time of the exercise (or was so employed not more than three months
before the time of the exercise) and has been employed by the Company or a Parent or Subsidiary of the Company at all times since
the Date of Grant. If an employee’s employment is terminated other than by reason of his Disability or death at atime when the
employee holds an Incentive Stock Option that is exercisable (in whole or in part), the employee may exercise any or al of the
exercisable portion of the Incentive Stock Option (to the extent exercisable on the date of termination) within three months after the
employee’ stermination of employment. If an employee’ s employment isterminated by reason of his Disability at atime when the
employee holds an Incentive Stock Option that is exercisable (in whole or in part), the employee may exercise any or all of the
exercisable portion of the Incentive Stock Option (to the extent exercisable on the date of Disability) within one year after the
employee' stermination of employment. If an employee’s employment is terminated by reason of his death at atime when the
employee holds an Incentive Stock Option that is exercisable (in whole or in part), the Incentive Stock Option may be exercised (to
the extent exercisable on the date of death) within one year after the




employee's death by the person to whom the employee’ s rights under the Incentive Stock Option shall have passed by will or by
the laws of descent and distribution.

433 AnlIncentive Stock Option by itsterms, shall be exercisablein any calendar year only to the extent that the aggregate Fair Market
Value (determined at the Date of Grant) of the Company Stock with respect to which incentive stock options are exercisable for the
first time during the calendar year does not exceed $100,000 (the “ Limitation Amount”). Incentive Stock Options granted under the
Plan and similar incentive options granted under al other plans of the Company and any Parent or Subsidiary of the Company
shall be aggregated for purposes of determining whether the Limitation Amount has been exceeded. The Board may impose such
conditions asit deems appropriate on an Incentive Stock Option to ensure that the foregoing requirement is met. If Incentive Stock
Optionsthat first become exercisable in a calendar year exceed the Limitation Amount, the excess Options will be treated as
Nonstatutory Stock Options to the extent permitted by law.

434 No Incentive or Nonstatutory Stock Option shall vest more rapidly than pro rata over three years (that is, one-third for each full
year), nor shall any such option vest over more than ten years.

Section 4.4 Vesting and Exercise on Change in Control. The Committee may, in its discretion, grant Options which by their terms become fully
exercisable upon a Change of Control, notwithstanding other conditions on exercisability in the stock option agreement. Unless otherwise specified
by the terms of a specific grant, all Options granted under the Plan shall vest immediately upon the consummation of a Changein Control and shall be
deemed to have vested upon the first execution of any agreement pursuant to which a Change in Control shall have occurred, notwithstanding the
subsequent amendment, restatement, modification or other change in such agreement; provided that, exercise of Options deemed vested solely by
virtue of any Changein Control shall not be permitted unless and until such Change in Control shall have been consummated and, further provided,
in the event that a Change in Control shall not in fact occur as aresult of any such agreement, then the Options that would otherwise have vested
solely by reason of such agreement shall not, for that reason, be deemed to have vested. Notwithstanding the foregoing, this Section 4.4 shall not be
effective for aperiod of three years from the date that the Company receives its Certificate of Authority to open for business. After such three year
period, the preceding sentence shall be void and of no further effect. If the management of the Bank adopts a plan to create a one-bank holding
company for the Bank with aview to retaining the sharehol ders of the Bank as the shareholders of the holding company (except only for dissenters
and fractional shares), such transaction shall not, in and of itself, constitute a change in control hereunder so long as the holding company agreesto
exchangeits options for options of the Bank on an option-for-option basis, subject only to applicable tax laws, rules and regulations.

Section 4.5 Forfeiture. Any Option granted or Award made pursuant to this Plan shall be exercised or, if not exercised, forfeited at the direction of
the Company or the Company’s primary federal regulator if so required by said primary federal regulator if the Company’s capital falls below the
minimum requirements as determined by the Company’s state or primary federal regulator.




Article5
Method of Exercise

Section 5.1 Method of Exercise of Options. Options may be exercised by the Participant giving written notice of the exercise to the Company,
stating the number of shares the Participant has elected to purchase under the Option. In the case of the purchase of shares under an Option, such
notice shall be effective only if accompanied by the exercise pricein full in cash; provided that if the terms of an Option so permit, the Participant
(i) may deliver, or cause to be withheld from the Option Shares, shares of Company Stock (valued at their Fair Market V alue on the date of exercise) in
satisfaction of al or any part of the exercise price, or (ii) if permitted by law and by the Committee, on terms and conditions specified by the Committee
from timeto time as to any Participant(s), individually or asagroup, deliver an interest bearing promissory note, payable to the Company, in payment
of al or part of the exercise price, with such payment terms (including down payment, if any) and maturity date, together with such collateral as may
be required by the Committee at the time of exercise. The interest rate under any such promissory note shall be equal to the minimum interest rate
reguired at the time to avoid imputed interest to the Participant under the Code.

Section 5.2 Restrictions, Taxes, and Other Limitations. The Company may place on any certificate representing Company Stock issued upon the
exercise of an Option any legend deemed desirable by the Company’s counsel to comply with Federal or state securities laws, and the Company may
require of the Participant a customary written indication of hisinvestment intent. Until the Participant has made any required payment, including any
applicable withholding taxes, and has had issued to him a certificate for the shares of Company Stock acquired, he shall possess no shareholder rights
with respect to the shares.

Asan alternative to making a cash payment to the Company to satisfy a Participant’s tax withholding obligations, if the Option agreement so
provides, the Participant may, subject to the other provisions set forth in this Plan, elect to (i) deliver shares of already owned Company Stock or
(i) have the Company retain that number of shares of Company Stock that would satisfy applicable Federal, state and local tax liabilities required to be
withheld by the Company from the Participant arising in the year of its exercise upon the exercise of a Nonstatutory Stock Option. The Committee shall
have sole discretion to approve or disapprove any such election. However, notwithstanding this provision permitting a “ cashless exercise,” such
cashless exercise shall not be permitted so long as (1) such type of exerciseis not permitted by the Company’s primary federal regulator or (2) the
securities covered by this Plan consist of the stock of the Bank of the South (as opposed to, for example, a parent holding company of the Company).

Article6
Administration of the Plan

Section 6.1 Administration of the Plan. The Plan shall be administered by the Committee consisting of not less than two directors of the Company,
who shall be appointed by the Board. In the event the Company becomes a Public Company, then the Committee shall be so constituted as to permit
the plan to comply with Rule 16b-3 (as promulgated under the Exchange Act). The Committee shall have general authority to impose any limitation or
condition upon an Award the Committee deems appropriate to achieve the objectives of the Award and the Plan and, in addition, and without
limitation and in addition to powers set forth elsewhere in the Plan, shall have the following specific authority:




Section 6.2 Committee Authority and Discretion. The Committee shall have the power and complete discretion to determine (i) which eligible
participants shall receive an Award, (ii) the number of shares of Company Stock to be covered by each Award, (iii) whether Options shall be Incentive
Stock Options or Nonstatutory Stock Options, (iv) the fair market value of Company Stock, (v) the time or timeswhen an Award shall be granted,

(vi) whether an Award shall become vested over a period of time and when it shall be fully vested, (vii) when options may be exercised, (viii) whether a
Disability exists, (ix) the manner in which payment will be made upon the exercise of Options, (x) conditions relating to the length of time before
disposition of Company Stock received upon the exercise of Optionsis permitted, (xi) whether to approve a Participant’s election (x) to deliver shares
of already owned Company Stock to satisfy tax liabilities arising upon the exercise of a Nonstatutory Stock Option or (y) to have the Company
withhold from the shares to be issued upon the exercise of a Nonstatutory Stock Option that number of shares necessary to satisfy tax liabilities
arising from such exercise, (xii) notice provisionsrelating to the sale of Company Stock acquired under the Plan, and (xiii) any additional requirements
relating to Awards that the Committee deems appropriate. Notwithstanding the foregoing, no “tandem stock options” (where two stock options are
issued together and the exercise of one option affects the right to exercise the other option) may be issued in connection with Incentive Stock
Options. The Committee shall also have the power to amend the terms of previously granted Awards so long as the terms as amended are consistent
with the terms of the Plan and provided that the consent of the Participant is obtained with respect to any amendment that would be detrimental to
him.

Section 6.3 Administrative Discretion, Etc. Administrative discretion regarding the selection of any director of the Corporation to whom options
may be granted pursuant to this Plan, or the determination of the number of shares of Common Stock which may be allocated under such options, will
be exercised by a Committee of two or more directors having full authority to act in the matter, all of whom must be, if the Corporation isaPublic
Company (that is, acompany any of the shares of which are registered under the Exchange Act), Disinterested (as that term is defined in Rule 16b-3).
Administrative discretion regarding the selection of any officer of the Corporation (who is not adirector) to whom options may be granted pursuant to
this Plan once the Corporation becomes a Public Company, or the determination of the number of shares of Common Stock which may be allocated
under such options, will be exercised by (a) the Board of Directors, if each of its membersis Disinterested, or (b) acommittee of two or more directors,
all of whom are Disinterested.

Section 6.4 Committee Rules; Binding Determination. The Committee may adopt rules and regulations for carrying out the Plan. Theinterpretation
and construction of any provision of the Plan by the Committee shall be final and conclusive. The Committee may consult with counsel, who may be
counsel to the Company, and shall not incur any liability for any action taken in good faith in reliance upon the advice of counsel.

Section 6.5 Actions by the Committee. A majority of the members of the Committee shall constitute aquorum, and al actions of the Committee shall
be taken by a majority of the members present. Any action may be taken by awritten instrument signed by all of the members, and any action so taken
shall be fully effective asif it had been taken at a meeting.




Article7
Transferability

Incentive Stock Options by their terms, shall not be transferable or assignable by the Participant except by will or by the laws of descent and
distribution and shall be exercisable, during the Participant’slifetime, only by the Participant or by his guardian or legal representative. Nonstatutory
Stock Options by their terms, shall not be transferable or assignable by the Participant except by will or by the laws of descent and distribution or
pursuant to aqualified domestic relations order as defined by the Code, Title | of the Employee Retirement Income Security Act, or therules
thereunder, and shall be exercisable, during the Participant’s lifetime, only by the Participant or by his guardian or legal representative.




Article8
Effective Date of the Plan, Termination, and Related Matters

Section 8.1 Effective Date. This Plan shall be effective as provided in Article 9 hereof.

Section 8.2 Termination, Modification, Change. If not sooner terminated by the Board, this Plan shall terminate at the close of business on

March 12, 2011. No Awards shall be made under the Plan after its termination. The Board may terminate the Plan or may amend the Plan in such
respects asit shall deem advisable; provided, that in the event the Company registersits stock under Section 12 of the Exchange Act and thereby
becomes a “ Public Company,” no change shall be made that would result in the Plan no longer being in compliance with Rule 16b-3, as such rule may
be amended from time to time, or with any successor of the rule or other comparable regulatory requirement. The company will useits best effortsto
maintain the Plan and to assure that options are granted and exercised under the Plan in accordance with Rule 16b-3, including, without limitation, the
seeking of any appropriate modifications or amendments to the Plan and all requisite approvals and consents of the same. No changes to the Plan
shall be made which increases the total number of shares of Company Stock reserved for issuance pursuant to Awards granted under the Plan (except
pursuant to Section 8.3), expands the class of persons eligible to receive Awards, or materially increases the benefits accruing to Participants under
the Plan, unless such changeis authorized by the shareholders of the Company. A termination or amendment of the Plan shall not, without the
consent of the Participant, detrimentally affect a Participant’s rights under an Award previously granted to him.

Section 8.3 Change in Capital Structure.

8.3.1L

8.3.2

833

In the event of a stock dividend, stock split or combination of shares, recapitalization or merger in which the Company isthe
surviving corporation or other change in the Company’s capital stock (including, but not limited to, the creation or issuance to
sharehol ders generally of rights, options or warrants for the purchase of Common Stock or preferred stock of the Company), the
number and kind of shares of stock or securities of the Company to be subject to the Plan and to Options then outstanding or to
be granted thereunder, the maximum number of shares or securities which may be delivered under the Plan, the exercise price and
other relevant provisions shall be appropriately adjusted by the Committee, whose determination shall be binding on all persons. If
the adjustment would produce fractional shares with respect to any unexercised Option, the committee may adjust appropriately
the number of shares covered by the Option so asto eliminate the fractional shares.

If the Company is a party to aconsolidation or amerger in which the Company is not the surviving corporation, a transaction that
resultsin the acquisition of substantially all of the Company’s outstanding stock by a single person or entity, or asale or transfer
of substantialy all of the Company’s assets, the Committee may take such actions with respect to outstanding Awards as the
Committee deems appropriate.

Notwithstanding anything in the Plan to the contrary, the Committee may take the foregoing actions without the consent of any
Participant, and the Committee's determination shall be conclusive and binding on all personsfor all purposes.




Article9
Effective Date of the Plan

This Plan shall be effective on the date that the Company receivesits Certificate of Authority from the Tennessee Department of Financial
Institutions and shall be submitted to the shareholders of the Company for approval. Until (i) the Plan has been approved by the Company’s
shareholders, and (ii) the requirements of any applicable securities laws have been met, no Option shall be exercisable. Until the foregoing conditions
are met, the Company may revoke any Option granted and/or terminate the Plan.

Article 10
General Termsand Provisions of the Plan

Section 10.1 Notice. All notices and other communications required or permitted to be given under this Plan shall be in writing and shall be deemed
to have been duly given if delivered personally or mailed first class, postage prepaid, asfollows (@) if to the Company, at its principal business
addressto the attention of the Treasurer; (b) if to any Participant, at the last address of the Participant reflected in the Company’ s records at the time
the notice or other communication is sent.

Section 10.2 Interpretation. The terms of this Plan are subject to al present and future regul ations and rulings of the Secretary of the Treasury or
his delegate relating to the qualification of Incentive Stock Options under the Code. If any provision of the Plan conflicts with any such regulation or
ruling, then that provision of the Plan shall be, to the extent practicable, deemed amended to the extent required to comply with such regulations and
rulingsor, if it isimpracticable or unlawful so to construe the provision, deemed to be void and of no effect.

Section 10.3 Shareholder Rights. No Participant shall have any rights as a shareholder of the Company as aresult of the grant of an Option under
this Plan or his or her exercise or surrender of such Option pending the actual delivery of the Stock subject to such Option to such Participant. Subject
to the other terms of the Plan, a Participant’s rights as a shareholder in the shares of Stock underlying a Restricted Stock grant which is effective shall
be set forth in the related Restricted Stock Agreement.

Section 10.4 No Contract of Employment. The grant of an Option or Restricted Stock to a Participant under this Plan shall not constitute a contract
of employment and shall not confer on a Participant any rights upon his or her termination of employment in addition to thoserights, if any, expressly
set forth in the Option Agreement which evidences his or her Option or the Restricted Stock Agreement related to his or her Restricted Stock.

Section 10.5 Withholding. The exercise or surrender of any Option granted under this Plan and the acceptance of a Restricted Stock grant shall
constitute a Participant’s full and complete consent to whatever action the Committee deems necessary to satisfy the federal and state tax withholding
requirements, if any, which the Committee in its discretion deems applicable to such exercise or surrender or such Restricted Stock. The Committee
also shall have theright to provide in an Option Agreement or Restricted Stock Agreement that a Participant may elect to satisfy federal and state tax
withholding requirements through areduction in the number of shares of Stock actually transferred to him or to her under this Plan, and any such
election and any such reduction shall be effected so as to satisfy the conditions to the exemption under Rule 16b-3.

Section 10.6 Construction. This Plan shall be construed under the laws of the State of Tennessee.




Article 11
Shareholder Approval

The Plan is subject to approval by the shareholders of the Company at the Organizational Meeting of Shareholdersto be held on April 19, 2001. If
the Plan, as herein amended, is not so approved by the shareholders, the Plan shall be deemed suspended until such time as the Shareholders approve
the Plan, to be effective on and as of the date of such approval.

IN WITNESS WHEREOF, Bank of the South has caused its duly authorized officer to execute this Plan this 12th day of April, 2001, to evidence its
adoption of thisPlan.

Bank of the South

By: /s/ David Mgjor
David Major, Chairperson

Date Plan Adopted by Board of Directors: March 1, 2001.
Date Plan Approved by Stockholders: April 19, 2001.

(Back To Top)
Section 8: EX-10.53 (EX-10.53 PRIMETRUST BANK 2001 STATUTORY)



EXHIBIT 10.53

PRIMETRUST BANK
2001 STATUTORY-NONSTATUTORY STOCK OPTION PLAN

1. Purpose. The purpose of this PRIMETRUST BANK 2001 Statutory-Nonstatutory Stock Option Plan (the “Plan”) isto motivate Participants (as
defined herein), thereby benefiting the stockholders of PRIMETRUST BANK, a Tennessee corporation (“ Corporation”). In furtherance of this
purpose, the Plan isto advance the interests of Corporation by stimulating the efforts of key employees, directors and consultants, increasing their
desire to continue in their employment with or servicesto the Corporation, assisting Corporation in competing effectively with other enterprisesfor
the services of new employees and directors necessary for the continued improvement of operations, and to attract and retain the best possible
personnel for service as employees, officers and directors of Corporation. Accordingly, the Plan is designed to promote the interests of Corporation
and its stockholders, and, by facilitating stock ownership on the part of such directors, officers and employees, to encourage them to acquire a
proprietary interest in Corporation and to remain in its employ and service.

2. Définitions.
“Board” means the Board of Directors of Corporation.

“Cause, as used in Section 12 of this Plan, means the engaging by a Participant inillegal conduct that is materially and demonstrably injuriousto
the Corporation unless otherwise defined in an agreement between Participant and the Corporation.

“Changein Control” means the occurrence of any of the following:

(a) The Corporation has actual knowledge that any person or entity other than the Corporation, asubsidiary of the Corporation, or any
employee benefit plan sponsored by the Corporation or subsidiary has acquired the beneficial ownership (as defined in Rule 13d-3 under the
Securities Exchange Act of 1934, as amended (the “Exchange Act”)), directly or indirectly, of 25% or more of the then outstanding Stock (other than
upon conversion of any then outstanding Convertible Preferred Stock);

(b) A tender offer is made to acquire securities of the Corporation entitling the holders thereof to 25% or more of the voting power to elect
directors of the Corporation;

(c) A solicitation subject to Rule 14a-11 under the Securities Exchange Act of 1934, as amended (or any successor Rule) relating to the election
or removal of 50% or more of the members of the Board shall be made by any person or entity other than the Corporation;

(d) Individuals who constitute the Board immediately prior to any meeting of stockholders (the “ Incumbent Board”) have ceased for any reason
to constitute at least a majority thereof;

(e) The stockholders of the Corporation shall approve a merger, consolidation, share exchange, division or other reorganization of the
Corporation as aresult of which the stockholders of the Corporation immediately prior to such transaction shall not hold,




directly or indirectly, immediately following such transaction 51% or more of the voting power to elect directors of (i) the surviving or resulting
corporation in the case of amerger or consolidation, (ii) the acquiring corporation, in the case of a share exchange, or (iii) each surviving, resulting or
acquiring corporation which, immediately following such transaction, in the case of adivision, holds more than 15% of the consolidated assets of the
Corporation immediately preceding such transaction; or

(f) The stockholders of the Corporation shall approve acomplete liquidation and dissolution of the Corporation or the sale or other disposition
of all or substantially all of the assets of the Corporation other than to awholly-owned subsidiary of the Corporation.

Notwithstanding the occurrence of any of the foregoing, the Board may determine, if it deemsit to bein the best interest of the Corporation and
consistent with agood faith interpretation of this Plan, that an event or events otherwise constituting a Change of Control shall not be so considered.
Such determination shall be effectiveif it is made by the Board prior to the occurrence of an event that otherwise would be or probably will lead to a
Change in Control or after such event if made by the Board a majority of which is composed of all directors who were members of the Board
immediately prior to the event that otherwise would be or probably will lead to a Changein Control. Upon such determination, such event or events
shall not be deemed to be a Change in Control for any purposes under this Plan.

“Changein Control Price” means the highest closing price per share paid for the purchase of stock in anational securities market during the
ninety day period preceding the date the Change in Control occurs.

“Code” meansthe Internal Revenue Code of 1986, as amended.
“Committee” means the Committee or Committees chosen by the Board to administer the Plan, as provided in Section 5(a) hereof.

“Fair Market Value of Stock” means the closing price of the shares of Stock on anational securities exchange on whichitis principally traded on
the day on which such value isto be determined or, if no shares were traded on such day, on the next preceding day on which shares of Stock were
traded, as reported by the National Quotation Bureau, Inc. or other national quotation service. If the shares are not traded on a national securities
exchange but are traded in the over-the-counter market, Fair Market Value of Stock meansthe closing “asked” price of the sharesin the over-the-
counter market on the day on which such value isto be determined or, if such “asked” priceisnot available, the last sales price on such day or, if no
shares of Stock were traded on such day, on the next preceding day on which shares of Stock were traded, as reported by the National Association of
Securities Dealers Automated Quotation System (NASDAQ) or other national quotation service. If the Stock is traded neither on anational securities
exchange nor in the over-the-counter market, the Fair Market Va ue of Stock shall be determined based upon such factors as the Board or Committee,
as applicable, shall reasonably deem appropriate, including without limitation prices or values at which the Stock has most recently been issued to
third parties or redeemed or purchased from stockholders.

“Incentive Stock Option” has the meaning ascribed in Section 422 of the Code.
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“Non-Employee Director” is defined in Section 5(a).

“Non-Qualified Stock Option” means all Options which do not qualify as Incentive Stock Options such as those granted to Non-Employee
Directors.

“Option” means an award of an Incentive Stock Option or Non-Qualified Stock Option pursuant to this Plan.
“Option Agreement” means the written instrument from the Committee to Participant describing the terms of the Option.
“Option Price” means the exercise price of an Option.

“Option Stock™ or “ Stock” means the common stock of Corporation.

“Participant” means a person to whom an Option has been granted.

3. Effective Date of Plan; Term. The Plan is effective , 2001, the date on which the Board of the Corporation approved the Plan; provided,
however, the Plan shall not be effective and all Options granted pursuant to the Plan shall be null and void unless the Plan is adopted by the
shareholders of the Corporation within one year following the effective date. No Optionsintended to be Incentive Stock Options may be granted after
the tenth anniversary of the effective date of the Plan.

4. Shares Subject to the Plan. The aggregate number of shares of Stock available for grant under the Plan is 37,000 subject to adjustments as
provided in Section 9 herein. The Committee may allocate the Options between Options which are Incentive Stock Options and Options which are
Non-Qualified Stock Options as the Committee determinesin its sole discretion. Stock issued pursuant to the Plan may be either authorized but
unissued shares or shares held in the treasury of Corporation. In the event that, prior to the end of the period during which Options may be granted
under the Plan, any Option under the Plan expires unexercised or isterminated or surrendered without being exercised, in whole or in part, the number
of sharestheretofore subject to such Option or the unexercised or terminated portion thereof, shall be added to the remaining number of shares of
Stock available for grant as an Option under the Plan, including agrant to aformer holder of such Option, upon such terms and conditions as the
Committee shall determine, which terms may be more or less favorable than those applicable to such former Option.

5. Administration of the Plan by the Committee.

(8 The Commiittee. The Plan shall be administered by the Committee, whose members shall be appointed from time to time by, and shall serve at
the pleasure of, the Board. The members of the Committee shall be non-employee directors of the Corporation within the meaning of Rule 16b-3(b)(3)
of the United States Securities and Exchange Commission (or any successor rule) (“Non-Employee Directors’). The Board, in its discretion, may
appoint separate committees consisting of Non-Employee Directors to administer the Incentive Stock Options and the Non-Qualified Stock Options.
No member of the Committee shall be liable for any action taken, or determination made, hereunder in good faith. Service on the Committee shall
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constitute service as adirector of Corporation so that members of the Committee shall be entitled to indemnification and reimbursement as directors of
Corporation pursuant to its Charter and Bylaws. The Committee may take action only upon the agreement of amajority of the entire Committee. Any
action which the Committee takes through a written instrument signed by a majority of its members shall be as effective as though taken at a meeting
duly called and held.

(b) Powers of the Committee. Subject to the express provisions of the Plan, the Committee may interpret the Plan, prescribe, amend and rescind
rules and regulations relating to it and make all determinationsit deems necessary or advisable for the administration of the Plan. The powers of the
Committee shall include plenary authority to administer and interpret the Plan, and subject to the provisions hereof, to determine the persons to whom
Options shall be granted, the number of shares subject to each Option, the terms and provisions of each Option, and the date on which Options shall
be granted. In making such determinations, the Committee may take into account the nature of the services rendered by such Participants, or classes
of Participants, their present and potential contributionsto Corporation’s success and such other factors as the Committee, in its discretion, shall
deem relevant. Any interpretation of Optionsintended to be Incentive Stock Options shall be made in such a manner that they continue to be
Incentive Stock Options. Accordingly, the Committee shall determine, as soon as practicabl e after the effective date of the Plan and at any time and
from timeto time thereafter, (i) the personswho are eligible, (ii) the number of shares of Stock which an eligible person may purchase pursuant to an
Option, (iii) the price of each share of Stock subject to the Option and (iv) the terms on which each share of Stock subject to the Option may be
purchased.

(c) Conclusiveness of Determinations. Any action taken by the Committee or by the Board with respect to the implementation, interpretation, or
administration of the Plan shall befinal, conclusive and binding. The Committee' s determinations under the Plan, including, without limitation,
determinations asto the personsto receive awards, the terms and provisions of such awards and the agreements evidencing the same, need not be
uniform and may be made by it selectively among persons who receive or are eligible to receive awards under the Plan, whether or not such persons
aresimilarly situated.

6. Options.

(8) Grant of Options. Incentive Stock Options and Non-Qualified Stock Options may be granted under the Plan by the Committee for the
purchase of Stock. Options shall be subject to such terms and conditions, shall be exercisable at such times, and shall be evidenced by such form of
written option agreement between Participant and Corporation, as the Committee shall determine; provided, that such determinations are not
inconsistent with the other provisions of the Plan. The Committee shall have authority to grant Options exercisable in whole or in part at any time
during their term. Option Agreements need not beidentical.

(b) Restrictions on the Grant of Incentive Stock Options. No Option intended to be an Incentive Stock Option shall be granted to any person
owning, within the meaning of Sections 422 and 424 of the Code, Stock of Corporation possessing more than ten percent (10%) of the total combined
voting power of all classes of stock of Corporation unless the provisions of Section 7(a) and (b) hereof are complied with. In any one calendar year, no
individual shall receive Options to purchase Stock under any plan of Corporation intended to be Incentive Stock
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Optionsto the extent that the Stock subject to such Options exercisable for the first time by anindividual during any calendar year has an aggregate
Fair Market Value (determined at the time the Options are granted) in excess of $100,000.

(c) Persons Eligible to Receive Options. The persons who shall be eligible to receive Options granted hereunder intended to be Incentive Stock
Options shall be those key employees and officers of Corporation who are selected by the Committee from time to time. Persons designated by the
Committee who are eligible to receive Non-Qualified Options hereunder need not be employees of Corporation, and generally will be non-employee
directors or advisory directors of Corporation. A Participant may hold more than one Option. The Committee shall determine the termsfor payment by
each Participant for his shares of Option Stock. Such terms shall be set forth in the Option Agreement. The terms for payment so set by the Committee
may vary from one Participant to another.

7. Terms and Exercise of Options.

(a) Option Price. The Option Price to be paid by Participant to Corporation upon exercise of the Option shall be determined by the Committee on
the date of the grant of the Option and shall be set forth in the Option Agreement. No Option shall have an Option Price less than the Fair Market
Value of the Stock on the date of the grant. If any Option intended to be an Incentive Stock Option is granted to any person holding Stock possessing
more than ten percent (10%) of the total combined voting power of all classes of stock of Corporation, the Option Price shall be not less than one
hundred ten percent (110%) of the Fair Market Value of the Stock on the date of the grant.

(b) Term. Each Option granted under the Plan shall be exercisable only during aterm commencing on the date when the Option was granted and
ending (unless the Option shall have terminated earlier under other provisions of the Plan) on a date to be fixed by the Committee, but not later than
ten (10) years from the date of grant in the case of any Option intended to be an Incentive Stock Option, subject to the following limitations:

(i) any Option intended to be an Incentive Stock Option which is granted to any person possessing more than ten percent (10%) of the total
combined voting power of all classes of stock of Corporation shall be exercisable not later than five (5) years from the date of grant; and

(ii) any Option intended to be an Incentive Stock Option may not be exercisable more than three (3) months after Participant ceases to be an
employee of Corporation.

(c) Death or Disahility. Upon the death or disability (within the meaning of Section 22(€)(3) of the Code) of a Participant holding a Non-Qualified
Stock Option, in the absence of termsin the Option Agreement to the contrary, the Option may be exercised, to the extent not previously exercised, by
Participant’s legal representative, the legatees of the Option under Participant’s Will or the distributees of the Option under the applicable laws of
descent and distribution until the Termination Date, but only to the extent that the Option would otherwise have been exercisable by Participant.
Upon the death of a Participant holding an Incentive Stock




Option, in the absence of termsin the Option Agreement to the contrary, the Option may be exercised, to the extent not previously exercised, by
Participant’s legal representative, the legatees of the Option under Participant’s Will or the distributees of the Option under the applicable laws of
descent and distribution until the Termination Date, but only to the extent that the Option would otherwise have been exercisable by Participant.
Upon the disability of a Participant holding an Incentive Stock Option, the Option may be exercised by Participant or Participant’slegal representative,
to the extent not previously exercised, until the earlier of the termination date for such Option or the date occurring one year from the date of the
termination of Participant’'s employment due to disability.

(d) Exercise of Options. Options shall be exercised by delivering or mailing to the Committee (i) anotice and “investment letter” in the form
prescribed by the Committee, specifying the number of sharesto be purchased; and (ii) check payable to Corporation or such other medium of
payment as the Committee shall approve, in an amount equal to the Option Price plus any withholding tax required by law as determined by
Corporation. Upon receipt of each of the foregoing, Corporation shall promptly deliver to Participant a certificate or certificates for the Stock
purchased, without charge to Participant for issue or transfer tax. The stock certificate may, at the request of Participant, beissued in Participant’s
name and the name of another person as joint tenants with the right of survivorship, provided that any restrictions upon such Stock shall apply
equally to such joint tenant. In the event that such shares are not registered under the Securities Act of 1933, such certificates shall bear the following
legend:

THE SHARES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, ASAMENDED
(THE“ACT”), OR UNDER ANY STATE SECURITIESACT (“STATEACTS’), AND MAY NOT BE SOLD OR OTHERWISE TRANSFERRED
UNLESS SUCH SHARES ARE REGISTERED UNDER SUCH ACT AND EACH RELEVANT STATE ACT OR AN OPINION OF COUNSEL
SATISFACTORY TO CORPORATION ISOBTAINED TO THE EFFECT THAT SUCH REGISTRATION ISNOT NECESSARY.

(e) Transferahility of Options. No Option may be transferred, assigned, pledged or hypothecated (whether by operation of law or otherwise),
except that an Option may be transferred upon the death of a Participant as provided by Participant’s Will or the applicable laws of descent or
distribution. No Option shall be subject to execution, attachment or similar process. Any attempted assignment, transfer, pledge, hypothecation or
other disposition of an Option, or levy of attachment or similar process upon the Option not specifically permitted herein shall be null and void and
without effect. Notwithstanding the provisions of this Section, a Participant, at any time prior to his death, may assign all or any portion of aNon-
Qualified Stock Optionto (i) his spouse or lineal descendant, (ii) the trustee of atrust for the primary benefit of his spouse and lineal descendant, (iii) a
partnership of which his spouse and lineal descendants are the only partners, or (iv) atax exempt organization as described in Section 501(c)(3) of the
Code. In such event, the permitted transferee will be entitled to all of the rights of Participant with respect to the assigned portion of such Non-
Qualified Stock Option, and such portion of the Non-Qualified Stock Option will continue to be subject to all of the terms, conditions and restrictions
applicable to the Option, as set forth herein and in the related Option Agreement, immediately prior to the effective date of the assignment. Any such
assignment will




be permitted only if (i) Participant does not receive any consideration therefore, and (ii) the assignment is expressly permitted by the applicable Option
Agreement, as approved by the Committee. Any such assignment shall be evidenced by awritten document executed by Participant, and a copy
thereof shall be delivered to Corporation prior to the assignment.

(f) Stockholders’ Agreement. The exercise of an Option shall be conditioned upon Participant executing, if so requested by Corporation, a
Stockholders’ Agreement. All Stock issued to a Participant pursuant to an Option shall be subject to any applicable Stockholders' Agreement
previously entered into by such Participant. Any legend required by any such agreement shall be placed on the certificates evidencing the Stock.

(g) Obligation to Exercise Option. The granting of an Option shall impose no obligation upon a Participant to exercise such Option.

8. Participant’s Rights. No person shall have the rights of a stockholder by virtue of an Option except with respect to Stock actually issued to the
stockholder, and issuance of Stock shall confer no retroactive rights to dividends. Nothing in the Plan or any Option Agreement entered into pursuant
to the Plan shall confer upon any Participant the right to continue as amember of the Board of Corporation or affect any right which Corporation may
have to remove such Participant as adirector of Corporation. Nothing in this Plan or in any Option Agreement shall confer upon any employee any
right to continue in the employ of Corporation or interfere in any way with the right of Corporation to terminate his employment at any time.

9. Adjustments. In the event of the declaration of any stock dividend on the Stock or in the event of any reorganization, merger, consolidation,
acquisition, separation, recapitalization, split-up, combination or exchange of shares of Stock, or like adjustment, the number of shares of Stock and
the class of shares of Stock available pursuant to the Plan, and the Option Prices, shall be adjusted by appropriate changesin the Plan and in any
Option Agreement outstanding pursuant to the Plan. Any such adjustment to the Plan or to Option Agreements or Option Prices shall be made by
action of the Committee, whose determination shall be conclusive; provided, however, that each Option granted pursuant to the Plan intended to be
an Incentive Stock Option shall be so adjusted as to continue to qualify as an Incentive Stock Option. Notwithstanding the foregoing, in the event of
such areorganization, merger, consolidation, acquisition, separation, recapitalization, split-up, combination or exchange of shares of stock, or like
adjustment which resultsin substantially all the shares of the Stock of Corporation being exchanged for, or converted into cash or other property, the
Committee shall have the right to terminate the Plan as of the date of the exchange or conversion in which case the Options shall convert into the right
to receive such cash or property net of the exercise price of the Options.

10. Termination, Suspension or Amendment of Plan. The Committee may at any time terminate, suspend or amend the Plan, except that the
Committee shall not, without the authorization of the holders of a mgjority of the Stock voted at a stockholders' meeting duly called and held, change
any provisions (other than those adjustments for changesin capitalization as hereinbefore provided) which determine (a) the aggregate number of
shares for which Options may be granted under the Plan or to any person; (b) the classes of persons eligible for Options; or (c) the duration of the
Plan.




11. Postponement of Exercise. The Committee may postpone any exercise of a Option for such time as the Committee may deem necessary in order
to permit Corporation (i) to effect, amend or maintain any necessary registration of the Plan or the shares of Stock issuable upon the exercise of an
Option under the Securities Act of 1933, as amended, or the securities laws of any applicable jurisdiction, (ii) to permit any action to be taken in order
to (A) list such shares of Stock on astock exchange if shares of Stock are then listed on such exchange or (B) comply with restrictions or regulations
incident to the maintenance of a public market for its shares of Stock, including any rules or regulations of any stock exchange on which the shares of
Stock are listed, or (iii) to determine that such shares of Stock and the Plan are exempt from such registration or that no action of the kind referred to in
(ii)(B) above needs to be taken; and Corporation shall not be obligated by virtue of any terms and conditions of any Option Agreement or any
provision of the Plan to recognize the exercise of an Option or to sell or issue shares of Stock in violation of the Securities Act of 1933 or the law of
any government having jurisdiction thereof. Any such postponement shall not extend the terms of an Option and neither Corporation nor its directors
or officers shall have any obligation or liability to any Participant or to any other person with respect to any shares of Stock as to which the Option
shall lapse because of such postponement.

12. Changesin Control.

(a) Changein Control Followed by Employment Termination. In the event that a Change in Control shall occur and an employee Participant’s
employment shall terminate within twelve months after the Change in Control (except as provided in the next sentence), then (i) all unexercised
Options (whether or not vested or then exercisable) shall automatically become one hundred percent vested and exercisable immediately, (ii) no other
terms, conditions, restrictions or limitations shall be imposed upon any of such Options after such date, and in no circumstance shall an Option be
forfeited on or after such date and (iii) all such Options shall be valued on the basis of the greater of the Change in Control Price or the Fair Market
Value on the date of such termination, and such value shall promptly be paid to such Participant in cash by the Corporation or its successor. The
foregoing shall not apply if employment termination isdueto (i) death, (ii) disability entitling the Participant to benefits under the Corporation’s or its
successor’'s long-term disability plan, (iii) Cause or (iv) resignation (other than (A) resignation from a declined reassignment to ajob that is not
reasonably equivalent in responsibility or compensation or that is not in the same geographic area, or (B) resignation within 30 daysfollowing a
reduction in base pay).

(b) Automatic Acceleration and Cash-Out. Upon a Changein Control that results directly or indirectly in the Stock (or the stock of any
successor to the Corporation received in exchange for Stock) ceasing to be publicly traded in a national securities market, (i) all unexercised Options
(whether or not vested) shall automatically become one hundred percent vested and exercisable immediately, (ii) no other terms, conditions,
restrictions or limitations shall be imposed on any such Options after such date, and in no circumstances shall an Option be forfeited on or after such
date, and (iii) all such Options shall be valued on the basis of the Change in Control Price, and such value shall promptly be paid to the Participantsin
cash by the Company or its successor.




(c) Miscellaneous. Upon a Changein Control, no action, including, without limitation, the amendment, suspension or termination of the Plan,
shall be taken that would adversely affect the rights of any Participant or the operation of the Plan with respect to any Option to which a Participant
may have become entitled hereunder on or prior to the date of the Changein Control or to which such Participant may become entitled as aresult of
such Changein Control.

(d) Section 16 Insiders. Notwithstanding anything to the contrary herein, any Participant who is subject to the reporting requirements of the
Exchange Act with respect to the Corporation, who on the date of the Change in Control holds Options that have been outstanding for a period of
less than six months from their date of grant, shall not be paid the consideration described in Section 12(b) above until the first day next following the
end of such six-month period.

13. Application of Proceeds. The proceeds received by Corporation from the sale of its Stock under the Plan shall be used for general corporate
purposes.

14. Elimination of Fractional Shares. If under any provision of the Plan that requires a computation of the number of shares of Stock subject to an
Option, the number so computed is not awhole number of shares of Stock, such number of shares of Stock shall be rounded down to the next whole
number.

15. Validity. In the event that any provision of the Plan or any related agreement is held to beinvalid, void or unenforceable, the Board shall have
the right to declare the entire Plan void and unenforceabl e, taking such action as shall be deemed to be in the best interest of the stockhol ders of
Corporation.

16. Titles. Titles are provided herein for convenience only and are not to serve as a basis for interpretation or construction of the Plan.

17. Governing Law. All questions pertaining to the validity, construction and administration of the Plan and Options granted hereunder shall be
determined in conformity with the laws of the State of Tennessee.




INCENTIVE STOCK OPTION AGREEMENT

THISINCENTIVE STOCK OPTION AGREEMENT (this“Agreement”) is made as of the__ day of ,20__ (the“Date of Grant”), by and
between PRIMETRUST BANK, a Tennessee corporation (“ Corporation”), and (“Participant”). [NOTE: Participant
must be an employee of Cor poration to beeligibleto receivean 1SO]

WHEREAS, Corporation has adopted its 2001 Statutory-Nonstatutory Stock Option Plan (the “Plan”); and

WHEREAS, the committee chosen by Corporation to administer the Plan (the “ Committee”) has determined that Participant is eligible to receive an
option to purchase shares of common stock of Corporation (“Stock™) under an incentive stock option and has determined that it isin the best interest
of Corporation to grant the stock option documented herein to Participant.

NOW, THEREFORE, in consideration of the foregoing, of the mutual promises hereinafter set forth and of other good and val uable consideration,
the receipt and sufficiency of which are hereby acknowledged, the parties hereto do hereby agree as follows:

1. Grant of Option. Corporation hereby grants to Participant the right to purchase ( ) shares of Stock (the “Option
Shares”) at aprice of ($ ) per Option Share (the “ Option Price”), in accordance with the terms of this Agreement and the Plan (the

“Option”). The Committee, exercising good faith, has determined that the Option Priceis equal to at least one hundred percent (100%) of the fair
market value of ashare of Stock on the Date of Grant. [NOTE: If Participant and hisor her family hold morethan 10% of thetotal combined voting
power of all classes of Stock, then the Option Price must not belessthan 110% of thefair market value of the Option Shareson the Date of Grant.
Alsototal fair market value of all optionsgranted to Participant eligible to be exercised in any one year should not exceed $100,000.] The Optionis
intended by the parties hereto to be, and shall be treated as, an incentive stock option (as such term is defined under section 422 of the Internal
Revenue Code of 1986 (the “ Codge™)).

2. Termination of Option.

() Termination Date. The Option and all rights hereunder with respect thereto, to the extent such rights shall not have been previously exercised
or otherwise terminated, shall terminate and become null and void on ,_____a5:00P.M. (the “Termination Date”). [NOTE: If the
Participant and hisfamily own lessthan 10% of thetotal combined voting power then the Termination Date must not belater than 10 yearsfrom
the Date of Grant. If the Participant and hisfamily own 10% or more then the Termination Date must not belater than 5 yearsfrom the Date of
Grant.]

(b) Termination of Participant’'s Employment. In the event of the termination of Participant’s employment by Corporation for any reason other
than Participant’s death or disability, the Option, to the extent not previously exercised, shall terminate and become void on




the date occurring three months after Participant ceases to be an employee of Corporation. Provided, however, notwithstanding any other provisions
set forth herein or in the Plan, if Participant shall commit any act of malfeasance affecting Corporation or any affiliated corporation or is convicted of a
felony or engages in conduct that would warrant Participant’s discharge for cause as such is determined by the Committee in its sole discretion, any
unexercised portion of the Option shall immediately terminate and become void. A transfer of Participant’s employment between Corporation and any
subsidiary of Corporation shall not be deemed to be atermination of Participant’s employment.

(c) Desath or Disability. Upon termination of Participant’s employment by reason of Participant’s death, the Option may be exercised, to the
extent not previously exercised, by Participant’s estate or any distributee of the Option under Participant’swill or the applicable laws of descent and
distribution until the Termination Date. Upon termination of Participant’s employment by reason of disability (within the meaning of Section 22(e)(3)
of the Code), the Option may be exercised, to the extent not previously exercised, until the earlier of the Termination Date or the date occurring one
year from the date of termination of Participant’s employment.

3. Installment Exercise. Subject to such further limitations as are provided herein, the Option shall become vested and exercisable in no less than
four(4) installments, Participant having the right hereunder to purchase from Corporation the following number of Option Shares upon exercise of the
Option, on and after the following dates, in cumulative fashion:

(a) immediately upon the Date of Grant, up to twenty five percent (25%) (ignoring fractional shares) of the total humber of Option Shares;

(b) on and after the first anniversary of the Date of Grant, up to an additional twenty five percent (25%) (ignoring fractional shares) of the total
number of Option Shares; and

(c) on and after the second anniversary of the Date of Grant, up to an additional twenty five percent (25%) (ignoring fractional shares) of the
total number of Option Shares; and

(d) on and after the third anniversary of the Date of Grant, the remaining Option Shares.

4. Exercise of Option. The Option, or any portion of the Option eligible to be exercised by the Participant and not previously exercised, may be
exercised at any time or times prior to the termination of the Option pursuant to the provisions hereof. The Option may be exercised only if compliance
with all Federal and state securities laws can be effected and only by (i) Participant’s compl etion, execution and delivery to Corporation of a notice of
exerciseand “investment letter” in the form attached hereto as Exhibit A, and (ii) Participant’s payment to Corporation of an amount equal to the sum
of the amount obtained by multiplying the Option Price by the number of Option Shares being purchased plus any withholding tax required by law as
determined by Corporation. Payment shall be made by check payable to Corporation or such other medium of payment as the Committee shall
approve. Upon the exercise of the Option by Participant, or as soon thereafter asis practicable, Corporation shall issue and deliver to
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Participant a certificate or certificates evidencing such number of Option Shares as Participant has so el ected to purchase. Such certificate or
certificates shall be registered in the name of Participant and shall bear any legend required by any Federal or state securitieslaw or agreement as
Corporation shall determine. [NOTE: In order to receive treatment as an incentive stock option, Participant must not dispose of any share obtained by
the exer cise of the Option if such disposition occurswithin 2 years of the Date of Grant of the Option or within 1 year after the exercise of the
Option]

5. Transferability of Option. The Option may not be transferred, assigned, pledged or hypothecated (whether by operation of law or otherwise),
except that the Option may be transferred upon the death of Participant as provided by Participant’s Will or the applicable laws of descent and
distribution. The Option shall not be subject to execution, attachment or similar process. Any attempted assignment, transfer, pledge, hypothecation
or other disposition of the Option, or levy of attachment or similar process upon the Option not specifically permitted herein shall be null and void and
without effect. Any permitted transferee will be entitled to all of the rights of Participant with respect to the assigned portion of the Option, and such
portion of the Option will continue to be subject to all of the then existing terms, conditions and restrictions applicable to the Option, as set forth
herein and in the Plan.

6. Adjustments. In the event of the declaration of any stock dividend on the Stock or in the event of any reorganization, merger, consolidation,
acquisition, separation, recapitalization, split-up, combination or exchange of shares of Stock, or like adjustment, the number of shares of Stock and
the class of shares of Stock available pursuant to the Option, and the Option Price, shall be adjusted proportionately as determined by the Committee,
whose determination shall be conclusive. Notwithstanding the foregoing, in the event of such areorganization, merger, consolidation, acquisition,
separation, recapitalization, split-up, combination or exchange of shares of stock, or like adjustment which resultsin substantially all the shares of the
Stock of Corporation being exchanged for, or converted into cash or other property, the Committee or Corporation shall have the right to terminate the
Option as of the date of the exchange or conversion in which case the Option shall convert into the right to receive such cash or property net of the
Option Price of the Options.

7. Termination, Suspension or Amendment of Option. The Committee or Corporation may, at any time, terminate, suspend or amend the Plan or this
Agreement.

8. Postponement of Exercise. The Committee or Corporation may postpone any exercise of the Option for such time asit may deem necessary in
order to permit Corporation (i) to effect, amend or maintain any necessary registration of the Plan or the shares of Stock issuable upon the exercise of
the Option under the Securities Act of 1933, as amended (the “Act”), or the securities |laws of any applicable jurisdiction, (ii) to permit any action to be
taken in order to (A) list such shares of Stock on a stock exchangeif shares of Stock are then listed on such exchange or (B) comply with restrictions
or regulationsincident to the maintenance of a public market for its shares of Stock, including any rules or regulations of any stock exchange on
which the shares of Stock arelisted, or (iii) to determine that such shares of Stock and the Plan are exempt from such registration or that no action of
thekind referred toin (ii)(B) above needs to be taken; and Corporation shall not be obligated by virtue of any terms and conditions of this Agreement
or any provision of the Plan to recognize the exercise of the Option or to sell or issue shares of
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Stock in violation of the Act or any state's securities laws. Any such postponement shall not extend the terms of the Option and neither Corporation
nor its directors or officers or the Committee shall have any obligation or liability to Participant or to any other person with respect to any shares of
Stock asto which the Option shall |apse because of such postponement.

9. Participant’s Rights. The granting of the Option shall impose no obligation upon Participant to exercise such Option. Participant shall have ho
equity interest in Corporation, nor shall Participant have any voting, dividend, liquidation or dissolution rights with respect to any capital stock of
Corporation solely by reason of having the Option or having executed this Agreement. Upon the issuance and delivery of acertificate for Option
Shares after exercise of the Option, Participant shall have the rights of a stockholder with respect to such Option Shares and to receive al dividends or
other distributions paid or made with respect thereto. Nothing in this Agreement or the Plan shall confer upon Participant the right to continuein the
employ of Corporation or affect any right which Corporation may have to terminate such employment at any time.

10. Elimination of Fractional Shares. If this Agreement requires a computation of the number of shares of Stock subject to the Option, and the
number so computed is not a whole number of shares of Stock, such number of shares of Stock shall be rounded down to the next whole number.

11. Shareholders' Agreement. Participant agreesto execute any Shareholders' Agreement which all other shareholders of Corporation are subject
prior to delivery of any Stock upon the exercise of the Option. All Stock delivered to Participant pursuant to the exercise of the Option shall be subject
to any Shareholders' Agreement previously entered into by Participant relating to the Stock.

12. Incorporation of Plan by Reference. The Option is granted pursuant to the terms of the Plan, a copy of which is attached hereto as Exhibit “B”
and the terms of which are incorporated herein by reference. The Option shall in al respects be interpreted in accordance with the Plan. The
Committee shall interpret and construe the Plan and this Agreement, and its interpretations and determinations shall be conclusive and binding on the
parties hereto and any other person claiming an interest hereunder, with respect to any issue arising hereunder or thereunder. The provisions of the
Plan shall control in the event of any inconsistencies between this Agreement and the Plan.

13. Entire Agreement. This Agreement setsforth all of the promises, agreements, conditions, understandings, warranties and representations
between the parties hereto with respect to the Option and the Shares. This Agreement isan integration of any and all prior agreements or
understandings, oral or written, with respect to the Option and the Shares.

14. Notices. Any and all notices provided for herein shall be sufficient if in writing, and sent by hand delivery or by certified or registered mail
(return receipt requested and first class postage prepaid), in the case of Corporation, to its principal office, and, in the case of Participant, to
Participant’s address as shown on Corporation’s records.




15. Governing Law. This Agreement shall be construed and enforced in accordance with the laws of the State of Tennessee.

16. Modifications. Except as otherwise provided herein, no change or modification of this Agreement shall be valid unlessthe sameisin writing
and signed by the parties hereto.

17. Successors. This Agreement shall be binding on all permitted successors and assigns of Participant including any estate, executors or
administrators, trustees, or personal or legal representatives, and, in any such event all references herein to Participant shall, to the extent applicable,
be deemed to refer to and include such estate, executors or administrators, trustees or personal or legal representatives, as the case may be.

IN WITNESS WHEREOF, Corporation and Participant have executed this Agreement as of the day and year first above written.
PRIMETRUST BANK

By:

Title:

PARTICIPANT:

Signature of Participant

Printed Name of Participant




EXHIBIT A

NOTICE AND REQUEST OF EXERCISE
OF OPTION TO PURCHASE
SHARESOF STOCK
OF PRIMETRUST BANK

The undersigned Participant in the 2001 Statutory-Nonstatutory Stock Option Plan (the “Plan”) of PRIMETRUST BANK, a Tennessee corporation
(“Corporation”), does by this notice request that Corporation issue to the undersigned that number of shares of Stock specified below (the “ Shares”)
at the price per Share specified below pursuant to the exercise of Participant’s Option under the Plan and the Incentive Stock Option Agreement (the
“Agreement”) between the undersigned and Corporation. Simultaneously herewith, the undersigned delivers to Corporation the purchase price for the
Shares|[i.e., that amount which is obtained by multiplying the number of the Shares by the price specified], by good check, in accordance with the
Agreement.

The undersigned hereby represents and warrants that the undersigned has read and understands the Plan and the Agreement and the terms and
conditions set forth therein under which the Shares are acquired, shall be held and may be disposed, and hereby ratifies and confirms such terms and
conditions. The undersigned hereby represents and warrants that the undersigned is acquiring the Shares for the undersigned’ s own account (and
not on behalf of any other persons) and without any present view to making a public offering or distribution of same and without any present
intention of selling or otherwise transferring same at any particular time or at any particular price or upon the occurrence of any particular event or
circumstances (except as set forth in the Plan and the Agreement).

The undersigned acknowledges and understands that in connection with the acquisition of the Shares by the undersigned:

1. Corporation has informed the undersigned that the Shares are not registered under the Securities Act of 1933, as amended (the “Act”), or any
applicable state Blue Sky law or laws and that the Shares may not be transferred or otherwise disposed of unless the Shares are subsequently
registered under the Act and the applicable state Blue Sky law or laws or an exemption from such registration requirements is made available.

2. The undersigned has been informed that alegend referring to the restrictions indicated herein on transferability and sale will be placed upon the
certificate(s) evidencing the Shares, in addition to the legend referred to in the Agreement.

3. The undersigned has received all information requested or otherwise deemed necessary by the undersigned to make an informed decision asto
the investment in Corporation, and has had the opportunity to ask questions of and receive answers from officers of Corporation.

4. The undersigned acknowledges that the issuance of the Sharesis subject to the execution by the undersigned of a Stockholders’ Agreement if
required by Corporation.




If the undersigned is required to file a Form 144 with the Securities and Exchange Commission in connection with sales of the Shares pursuant to
Rule 144 under the Act, the undersigned will mail a copy of such Form to Corporation at the same time and each time the undersigned mails a copy to
the Securities and Exchange Commission.

Date of Grant of Incentive Stock
Option:

Number of Shares covered
by Agreement:

Number of Shares of
Stock which may

be purchased at this
time:

Number of Shares of
Stock to be
actually purchased at this

time:

Option Price per Share:
$

Aggregate price to be paid
for Shares actually
purchased (D multiplied
by E): $

ACCEPTED:

PRIMETRUST BANK

By:

Its:

Very truly yours,

Signature

Printed Name of Participant

RESIDENCE:

Street

City, State, Zip Code
Dated: ,




EXHIBIT B

PLAN
NON-QUALIFIED STOCK OPTION AGREEMENT
THISNON-QUALIFIED STOCK OPTION AGREEMENT (this“Agreement”) is made as of the day of , 20 (the “Date of
Grant”), by and between PRIMETRUST BANK, a Tennessee corporation (“ Corporation”), and (“Participant”).

WHEREAS, Corporation has adopted its 2001 Statutory-Nonstatutory Stock Option Plan (the “Plan”); and

WHEREAS, the committee chosen by Corporation to administer the Plan (the “ Committee”) has determined that Participant is eligible to receive an
option to purchase shares of common stock, $5.00 par value, of Corporation (“ Stock”) under a non-qualified stock option and has determined that it is
in the best interest of Corporation to grant the stock option documented herein to Participant.

NOW, THEREFORE, in consideration of the foregoing, of the mutual promises hereinafter set forth and of other good and valuable consideration,
the receipt and sufficiency of which are hereby acknowledged, the parties hereto do hereby agree asfollows:

1. Grant of Option. Corporation hereby grants to Participant the right to purchase ( ) shares of Stock (the “ Option Shares’) at a
price of Dollars ($ ) per Option Share (the “ Option Price"), in accordance with the terms of this Agreement and the Plan (the

“Option”). The Committee, exercising good faith, has determined that the Option Priceis equal to at least one hundred percent (100%) of the fair
market value of a share of Stock on the date hereof. The Option is not intended by the parties hereto to be, and shall not be treated as, an incentive
stock option (as such term is defined under section 422 of the Internal Revenue Code of 1986 (the “ Code”)).

2. Termination of Option.

(8) Termination Date. The Option and all rights hereunder with respect thereto, to the extent such rights shall not have been previously exercised
or otherwise terminated, shall terminate and become null and void on , at 5:00 P.M. (the“ Termination Date”).

(b) Death or Disability. Upon Participant’s death or disability (within the meaning of Section 22(e)(3) of the Code), the Option may be exercised,
to the extent not previously exercised, by Participant’s legal representative, the legatees of the Option under Participant’s Will or the distributees of
the Option under the applicable laws of descent and distribution until the Termination Date, but only to the extent that the Option would otherwise
have been exercisable by Participant.




(c) Termination of Participant’s Service to Corporation. The termination of Participant’s service as an employee, director or advisory director of
Corporation shall have no effect on the Option, provided, however, notwithstanding any other provisions set forth herein or in the Plan, if Participant
shall commit any act of malfeasance or wrongdoing affecting Corporation or any affiliated corporation as determined by the Committeeinits sole
discretion, any unexercised portion of the Option shall immediately terminate and become void.

3. Installment Exercise. Subject to such further limitations as are provided herein, the Option shall become fully vested and exercisable, in whole or
in part, upon this Agreement being duly executed by the Corporation and Participant.

4. Exercise of Option. The Option, or any portion of the Option eligible to be exercised by the Participant and not previously exercised, may be
exercised at any time or times prior to the termination of the Option pursuant to the provisions hereof. The Option may be exercised only if compliance
with all Federal and state securities |laws can be effected and only by (i) Participant’s completion, execution and delivery to Corporation of a notice of
exercise and “investment letter” in the form attached hereto as Exhibit A, and (ii) Participant’s payment to Corporation of an amount equal to the sum
of the amount obtained by multiplying the Option Price by the number of Option Shares being purchased plus any withholding tax required by law as
determined by Corporation. Payment shall be made by check payable to Corporation or such other medium of payment as the Committee shall
approve. Upon the exercise of the Option by Participant, or as soon thereafter asis practicable, Corporation shall issue and deliver to Participant a
certificate or certificates evidencing such number of Option Shares as Participant has so elected to purchase. Such certificate or certificates shall be
registered in the name of Participant and shall bear any legend required by any Federal or state securitieslaw or agreement as Corporation shall
determine.

5. Transferability of Option. The Option may not be transferred, assigned, pledged or hypothecated (whether by operation of law or otherwise),
except that the Option may be transferred upon the death of Participant as provided by Participant’s Will or the applicable laws of descent or
distribution. The Option shall not be subject to execution, attachment or similar process. Any attempted assignment, transfer, pledge, hypothecation
or other disposition of the Option, or levy of attachment or similar process upon the Option not specifically permitted herein shall be null and void and
without effect. Notwithstanding the provisions of this Section, Participant, at any time prior to his death, may assign all or any portion of the Option
to (i) his spouse or lineal descendant, (ii) the trustee of atrust for the primary benefit of his spouse and lineal descendant, (iii) a partnership of which
his spouse and lineal descendants are the only partners, or (iv) atax exempt organization as described in Section 501(c)(3) of the Code. Any such
assignment will be permitted only if (i) Participant does not receive any consideration therefore, and (i) the assignment is permitted by the Plan. Any
such assignment shall be evidenced by an appropriate written document executed by Participant, and a copy thereof shall be delivered to Corporation
prior to the effective date of the assignment. Any permitted transferee will be entitled to all of the rights of Participant with respect to the assigned
portion of the Option, and such portion of the Option will continue to be subject to all of the then existing terms, conditions and restrictions
applicable to the Option, as set forth herein and in the Plan.




6. Adjustments. In the event of the declaration of any stock dividend on the Stock or in the event of any reorganization, merger, consolidation,
acquisition, separation, recapitalization, split-up, combination or exchange of shares of Stock, or like adjustment, the number of shares of Stock and
the class of shares of Stock available pursuant to the Option, and the Option Price, shall be adjusted proportionately as determined by the Committee,
whose determination shall be conclusive. Notwithstanding the foregoing, in the event of such areorganization, merger, consolidation, acquisition,
separation, recapitalization, split-up, combination or exchange of shares of stock, or like adjustment which resultsin substantially all the shares of the
Stock of Corporation being exchanged for, or converted into cash or other property, the Committee or Corporation shall have the right to terminate the
Option as of the date of the exchange or conversion in which case the Option shall convert into the right to receive such cash or property net of the
Option Price of the Options.

7. Termination, Suspension or Amendment of Option. The Committee or Corporation may at any time terminate, suspend or amend the Plan or this
Agreement.

8. Postponement of Exercise. The Committee or Corporation may postpone any exercise of the Option for such time asit may deem necessary in
order to permit Corporation (i) to effect, amend or maintain any necessary registration of the Plan or the shares of Stock issuable upon the exercise of
the Option under the Securities Act of 1933, as amended (the “Act”), or the securities |aws of any applicable jurisdiction, (ii) to permit any action to be
taken in order to (A) list such shares of Stock on a stock exchange if shares of Stock are then listed on such exchange or (B) comply with restrictions
or regulationsincident to the maintenance of a public market for its shares of Stock, including any rules or regulations of any stock exchange on
which the shares of Stock are listed, or (iii) to determine that such shares of Stock and the Plan are exempt from such registration or that no action of
thekind referred to in (ii)(B) above needs to be taken; and Corporation shall not be obligated by virtue of any terms and conditions of this Agreement
or any provision of the Plan to recognize the exercise of the Option or to sell or issue shares of Stock in violation of the Act or any state's securities
laws. Any such postponement shall not extend the terms of the Option and neither Corporation nor its directors or officers or the Committee shall
have any obligation or liability to Participant or to any other person with respect to any shares of Stock as to which the Option shall lapse because of
such postponement.

9. Participant’s Rights. The granting of the Option shall impose no obligation upon Participant to exercise such Option. Participant shall have ho
equity interest in Corporation, nor shall Participant have any voting, dividend, liquidation or dissolution rights with respect to any capital stock of
Corporation solely by reason of having the Option or having executed this Agreement. Upon the issuance and delivery of a certificate for Option
Shares after exercise of the Option, Participant shall have the rights of a stockholder with respect to such Option Shares and to receive al dividends or
other distributions paid or made with respect thereto. Nothing in this Agreement or the Plan shall confer upon Participant the right to continue asa
member of the Board of Directors of Corporation or affect any right which Corporation may have to remove such Participant as a director of
Corporation.

10. Elimination of Fractional Shares. If this Agreement requires a computation of the number of shares of Stock subject to the Option, and the
number so computed is not awhole




number of shares of Stock, such number of shares of Stock shall be rounded down to the next whole number.

11. Shareholders' Agreement. Participant agreesto execute any Shareholders' Agreement which all other shareholders of Corporation are subject
prior to delivery of any Stock upon the exercise of the Option. All Stock delivered to Participant pursuant to the exercise of the Option shall be subject
to any Shareholders' Agreement previously entered into by Participant relating to the Stock.

12. Incorporation of Plan by Reference. The Option is granted pursuant to the terms of the Plan, a copy of which is attached hereto as Exhibit “B”
and the terms of which are incorporated herein by reference. The Option shall in al respects be interpreted in accordance with the Plan. The
Committee shall interpret and construe the Plan and this Agreement, and its interpretations and determinations shall be conclusive and binding on the
parties hereto and any other person claiming an interest hereunder, with respect to any issue arising hereunder or thereunder. The provisions of the
Plan shall control in the event of any inconsistencies between this Agreement and the Plan.

13. Entire Agreement. This Agreement setsforth all of the promises, agreements, conditions, understandings, warranties and representations
between the parties hereto with respect to the Option and the Shares. This Agreement is an integration of any and all prior agreements or
understandings, oral or written, with respect to the Option and the Shares.

14. Notices. Any and all notices provided for herein shall be sufficient if in writing, and sent by hand delivery or by certified or registered mail
(return receipt requested and first class postage prepaid), in the case of Corporation, to its principal office, and, in the case of Participant, to
Participant’s address as shown on Corporation’s records.

15. Governing Law. This Agreement shall be construed and enforced in accordance with the laws of the State of Tennessee.

16. Modifications. Except as otherwise provided in Section 5, 6 and 7 herein, no change or modification of this Agreement shall be valid unless the
sameisinwriting and signed by the parties hereto.

17. Successors. This Agreement shall be binding on all permitted successors and assigns of Participant including any estate, executors or
administrators, trustees, or personal or legal representatives, and, in such event all references herein to Participant shall, to the extent applicable, be
deemed to refer to and include such estate, executors or administrators, trustees or personal or legal representatives, as the case may be.
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IN WITNESS WHEREQF, Corporation and Participant have executed this Agreement as of the day and year first above written.

PRIMETRUST BANK

By:

Title:

PARTICIPANT:

Signature of Participant

Printed Name of Participant




EXHIBIT A

NOTICE AND REQUEST OF EXERCISE
OF OPTION TO PURCHASE
SHARESOF STOCK
OF PRIMETRUST BANK

The undersigned Participant in the 2001 Statutory-Nonstatutory Stock Option Plan (the “Plan”) of PRIMETRUST BANK, a Tennessee corporation
(“Corporation”), does by this notice request that Corporation issue to the undersigned that number of shares of Stock specified below (the “ Shares”)
at the price per Share specified below pursuant to the exercise of Participant’s Option under the Plan and the Non-Qualified Stock Option Agreement
(the “ Agreement”) between the undersigned and Corporation. Simultaneously herewith, the undersigned deliversto Corporation the purchase price
for the Shares i.e., that amount which is obtained by multiplying the number of the Shares by the price specified], by good check, in accordance with
the Agreement.

The undersigned hereby represents and warrants that the undersigned has read and understands the Plan and the Agreement and the terms and
conditions set forth therein under which the Shares are acquired, shall be held and may be disposed, and hereby ratifies and confirms such terms and
conditions. The undersigned hereby represents and warrants that the undersigned is acquiring the Shares for the undersigned’ s own account (and
not on behalf of any other persons) and without any present view to making a public offering or distribution of same and without any present
intention of selling or otherwise transferring same at any particular time or at any particular price or upon the occurrence of any particular event or
circumstances (except as set forth in the Plan and the Agreement).

The undersigned acknowledges and understands that in connection with the acquisition of the Shares by the undersigned:

1. Corporation has informed the undersigned that the Shares are not registered under the Securities Act of 1933, as amended (the “Act”), or any
applicable state Blue Sky law or laws and that the Shares may not be transferred or otherwise disposed of unless the Shares are subsequently
registered under the Act and the applicable state Blue Sky law or laws or an exemption from such registration requirements is made available.

2. The undersigned has been informed that alegend referring to the restrictions indicated herein on transferability and sale will be placed upon the
certificate(s) evidencing the Shares, in addition to the legend referred to in the Agreement.

3. The undersigned has received all information requested or otherwise deemed necessary by the undersigned to make an informed decision asto
the investment in Corporation, and has had the opportunity to ask questions of and receive answers from officers of Corporation.

4. The undersigned acknowledges that the issuance of the Sharesis subject to the execution by the undersigned of a Stockholders’ Agreement if
required by Corporation.




If the undersigned is required to file a Form 144 with the Securities and Exchange Commission in connection with sales of the Shares pursuant to
Rule 144 under the Act, the undersigned will mail a copy of such Form to Corporation at the same time and each time the undersigned mails a copy to
the Securities and Exchange Commission.

Very truly yours,
A. Date of Grant of Incentive Stock
Option: Signature
B. Number of Shares covered
by Agreement: _ Printed Name of Participant
C. Number of Shares of
Stock which may RESIDENCE:
be purchased at this
time: Street
D. Number of Shares of
Stock to be City, State, Zip Code
actually purchased at this Dated: ,
time:
E. Option Price per Share:
F. Aqggregate price to be paid

for Shares actually
purchased (D multiplied
by E): $

ACCEPTED:

PRIMETRUST BANK

By:

Its:
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EXHIBIT 10.54

PRIMETRUST BANK
2005 STATUTORY-NONSTATUTORY STOCK OPTION PLAN

1. Purpose. The purpose of this PRIMETRUST BANK 2005 Statutory-Nonstatutory Stock Option Plan (the “Plan”) isto motivate Participants (as
defined herein), thereby benefitting the stockholders of PRIMETRUST BANK, a Tennessee corporation (“ Corporation”). In furtherance of this
purpose, the Plan isto advance the interests of Corporation by stimulating the efforts of key employees, directors and consultants, increasing their
desire to continue in their employment with or servicesto the Corporation, assisting Corporation in competing effectively with other enterprisesfor
the services of new employees and directors necessary for the continued improvement of operations, and to attract and retain the best possible
personnel for service as employees, officers and directors of Corporation. Accordingly, the Plan is designed to promote the interests of Corporation
and its stockholders, and, by facilitating stock ownership on the part of such directors, officers and employees, to encourage them to acquire a
proprietary interest in Corporation and to remain in its employ and service.

2. Definitions. The following meanings shall be ascribed to the terms set forth in this Section:
“Board” meansthe Board of Directors of Corporation.

“Cause, as used in Section 12 of this Plan, means the engaging by a Participant inillegal conduct that is materially and demonstrably injuriousto
the Corporation unless otherwise defined in an agreement between Participant and the Corporation.

“Changein Control” means the occurrence of any of the following:
(a) The Corporation has actual knowledge that any person or entity other than the

Corporation, asubsidiary of the Corporation, or any employee benefit plan sponsored by the Corporation or subsidiary has acquired the
beneficial ownership (asdefined in Rule 13d-3 under the Securities Exchange Act of 1934, as amended (the “ Exchange Act”)), directly or indirectly, of
25% or more of the then outstanding Stock (other than upon conversion of any then outstanding Convertible Preferred Stock);

(b) A tender offer is made to acquire securities of the Corporation entitling the holders thereof to 25% or more of the voting power to elect
directors of the Corporation;

(c) A solicitation subject to Rule 14a-11 under the Securities Exchange Act of 1934, as amended (or any successor Rule) relating to the election
or removal of 50% or more of the members of the Board shall be made by any person or entity other than the Corporation;

(d) Individuals who constitute the Board immediately prior to any meeting of stockholders (the “Incumbent Board”) have ceased for any reason
to constitute at least a majority thereof;




(e) The stockholders of the Corporation shall approve a merger, consolidation, share exchange, division or other reorganization of the
Corporation as aresult of which the stockholders of the Corporation immediately prior to such transaction shall not hold, directly or indirectly,
immediately following such transaction 51% or more of the voting power to elect directors of (i) the surviving or resulting corporation in the case of a
merger or consolidation, (ii) the acquiring corporation, in the case of ashare exchange, or (iii) each surviving, resulting or acquiring corporation which,
immediately following such transaction, in the case of a division, holds more than 15% of the consolidated assets of the Corporation immediately
preceding such transaction; or

(f) The stockholders of the Corporation shall approve acomplete liquidation and dissolution of the Corporation or the sale or other disposition
of all or substantially all of the assets of the Corporation other than to awholly-owned subsidiary of the Corporation.

Notwithstanding the occurrence of any of the foregoing, the Board may determine, if it deemsit to bein the best interest of the Corporation and
consistent with agood faith interpretation of this Plan, that an event or events otherwise constituting a Change of Control shall not be so considered.
Such determination shall be effectiveif it is made by the Board prior to the occurrence of an event that otherwise would be or probably will lead to a
Change in Control or after such event if made by the Board a majority of which is composed of all directors who were members of the Board
immediately prior to the event that otherwise would be or probably will lead to a Changein Control. Upon such determination, such event or events
shall not be deemed to be a Change in Control for any purposes under this Plan.

“Changein Control Price” means the highest closing price per share paid for the purchase of stock in anational securities market during the ninety
day period preceding the date the Change in Control occurs.

“Code’” meansthe Internal Revenue Code of 1986, as amended.
“Committee” means the Committee or Committees chosen by the Board to administer the Plan, as provided in Section 5(a) hereof.

“Fair Market Value of Stock” means the closing price of the shares of Stock on anational securities exchange on whichitis principally traded on
the day on which such value isto be determined or, if no shares were traded on such day, on the next preceding day on which shares of Stock were
traded, as reported by the National Quotation Bureau, Inc. or other national quotation service. If the shares are not traded on a national securities
exchange but are traded in the over-the-counter market, Fair Market Value of Stock meansthe closing “asked” price of the sharesin the over-the-
counter market on the day on which such value isto be determined or, if such “asked” priceisnot available, the last sales price on such day or, if no
shares of Stock were traded on such day, on the next preceding day on which shares of Stock were traded, as reported by the National Association of
Securities Dealers Automated Quotation System (NASDAQ) or other national quotation service. If the Stock is traded neither on anational securities
exchange nor in the over-the-counter market, the Fair Market Va ue of Stock shall be determined based
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upon such factors as the Board or Committee, as applicable, shall reasonably deem appropriate, including without limitation prices or values at which
the Stock has most recently been issued to third parties or redeemed or purchased from stockholders.

“Incentive Stock Option” has the meaning ascribed in Section 422 of the Code.
“Non-Employee Director” is defined in Section 5(a).

“Non-Qualified Stock Option” means all Options which do not qualify as Incentive Stock Options such as those granted to Non-Employee
Directors.

“Option” means an award of an Incentive Stock Option or Non-Qualified Stock Option pursuant to this Plan.

“Option Agreement” means the written instrument from the Committee to Participant describing the terms of the Option.
“Option Price” means the exercise price of an Option.

“Option Stock™ or “ Stock” means the common stock of Corporation.

“Participant” means a person to whom an Option has been granted.

3. Effective Date of Plan; Term. The Plan is effective July 19, 2005, the date on which the Board of the Corporation approved the Plan; provided,
however, the Plan shall not be effective and all Options granted pursuant to the Plan shall be null and void unless the Plan is adopted by the
shareholders of the Corporation within one year following the effective date. No Optionsintended to be Incentive Stock Options may be granted after
the tenth anniversary of the effective date of the Plan.

4. Shares Subject to the Plan. The aggregate number of shares of Stock available for grant under the Plan is One Hundred Sixty-Five Thousand
(165,000) subject to adjustments as provided in Section 9 herein. The Committee may all ocate the Options between Options which are | ncentive Stock
Options and Options which are Non-Qualified Stock Options as the Committee determinesin its sole discretion. Stock issued pursuant to the Plan may
be either authorized but unissued shares or shares held in the treasury of Corporation. In the event that, prior to the end of the period during which
Options may be granted under the Plan, any Option under the Plan expires unexercised or isterminated or surrendered without being exercised, in
whole or in part, the number of shares theretofore subject to such Option or the unexercised or terminated portion thereof, shall be added to the
remaining number of shares of Stock available for grant as an Option under the Plan, including a grant to aformer holder of such Option, upon such
terms and conditions as the Committee shall determine, which terms may be more or |less favorable than those applicabl e to such former Option.

5. Administration of the Plan by the Committee.




(a) The Committee. The Plan shall be administered by the Committee, whose members shall be appointed from time to time by, and shall serve at the
pleasure of, the Board. The members of the Committee shall be non-employee directors of the Corporation within the meaning of Rule 16b-3(b)(3) of
the United States Securities and Exchange Commission (or any successor rule) (“Non-Employee Directors’). The Board, in its discretion, may appoint
separate committees consisting of Non-Employee Directors to administer the Incentive Stock Options and the Non-Qualified Stock Options. No
member of the Committee shall be liable for any action taken, or determination made, hereunder in good faith. Service on the Committee shall
constitute service as adirector of Corporation so that members of the Committee shall be entitled to indemnification and reimbursement as directors of
Corporation pursuant to its Charter and Bylaws. The Committee may take action only upon the agreement of amajority of the entire Committee. Any
action which the Committee takes through awritten instrument signed by a majority of its members shall be as effective as though taken at a meeting
duly called and held.

(b) Powers of the Committee. Subject to the express provisions of the Plan, the Committee may interpret the Plan, prescribe, amend and rescind
rules and regulationsrelating to it and make all determinations it deems necessary or advisable for the administration of the Plan. The powers of the
Committee shall include plenary authority to administer and interpret the Plan, and subject to the provisions hereof, to determine the persons to whom
Options shall be granted, the number of shares subject to each Option, the terms and provisions of each Option, and the date on which Options shall
be granted. In making such determinations, the Committee may take into account the nature of the services rendered by such Participants, or classes
of Participants, their present and potential contributionsto Corporation’s success and such other factors as the Committee, in its discretion, shall
deem relevant. Any interpretation of Options intended to be Incentive Stock Options shall be made in such a manner that they continueto be
Incentive Stock Options. Accordingly, the Committee shall determine, as soon as practicable after the effective date of the Plan and at any time and
from timeto time thereafter, (i) the personswho are eligible, (ii) the number of shares of Stock which an eligible person may purchase pursuant to an
Option, (iii) the price of each share of Stock subject to the Option and (iv) the terms on which each share of Stock subject to the Option may be
purchased.

(c) Conclusiveness of Determinations. Any action taken by the Committee or by the Board with respect to the implementation, interpretation, or
administration of the Plan shall befinal, conclusive and binding. The Committee’ s determinations under the Plan, including, without limitation,
determinations as to the persons to receive awards, the terms and provisions of such awards and the agreements evidencing the same, need not be
uniform and may be made by it selectively among persons who receive or are eligible to receive awards under the Plan, whether or not such persons
aresimilarly situated.




6. Options.

(a) Grant of Options. Incentive Stock Options and Non-Qualified Stock Options may be granted under the Plan by the Committee for the purchase
of Stock. Options shall be subject to such terms and conditions, shall be exercisable at such times, and shall be evidenced by such form of written
option agreement between Participant and Corporation, as the Committee shall determine; provided, that such determinations are not inconsistent
with the other provisions of the Plan. The Committee shall have authority to grant Options exercisable in whole or in part at any time during their term.
Option Agreements need not be identical.

(b) Restrictions on the Grant of Incentive Stock Options. No Option intended to be an Incentive Stock Option shall be granted to any person
owning, within the meaning of Sections 422 and 424 of the Code, Stock of Corporation possessing more than ten percent (10%) of the total combined
voting power of all classes of stock of Corporation unless the provisions of Section 7(a) and (b) hereof are complied with. In any one calendar year, no
individual shall receive Optionsto purchase Stock under any plan of Corporation intended to be Incentive Stock Options to the extent that the Stock
subject to such Options exercisable for thefirst time by an individual during any calendar year has an aggregate Fair Market Value (determined at the
time the Options are granted) in excess of $100,000.

(c) Persons Eligible to Receive Options. The personswho shall be eligible to receive Options granted hereunder intended to be Incentive Stock
Options shall be those key employees and officers of Corporation who are selected by the Committee from time to time. Persons designated by the
Committee who are eligible to receive Non-Qualified Options hereunder need not be employees of Corporation, and generally will be non-employee
directors or advisory directors of Corporation. A Participant may hold more than one Option. The Committee shall determine the termsfor payment by
each Participant for his shares of Option Stock. Such terms shall be set forth in the Option Agreement. The terms for payment so set by the Committee
may vary from one Participant to another.

7. Terms and Exercise of Options.

(@) Option Price. The Option Price to be paid by Participant to Corporation upon exercise of the Option shall be determined by the Committee on the
date of the grant of the Option and shall be set forth in the Option Agreement. No Option shall have an Option Price less than the Fair Market VValue of
the Stock on the date of the grant. If any Option intended to be an Incentive Stock Option is granted to any person holding Stock possessing more
than ten percent (10%) of the total combined voting power of all classes of stock of Corporation, the Option Price shall be not |ess than one hundred
ten percent (110%) of the Fair Market Value of the Stock on the date of the grant.
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(b) Term. Each Option granted under the Plan shall be exercisable only during aterm commencing on the date when the Option was granted and
ending (unless the Option shall have terminated earlier under other provisions of the Plan) on a date to be fixed by the Committee, but not later than
ten (10) years from the date of grant in the case of any Option intended to be an Incentive Stock Option, subject to the following limitations:

(i) any Option intended to be an Incentive Stock Option which is granted to any person possessing more than ten percent (10%) of the total
combined voting power of all classes of stock of Corporation shall be exercisable not later than five (5) years from the date of grant; and

(ii) any Option intended to be an Incentive Stock Option may not be exercisable more than three (3) months after Participant ceases to be an
employee of Corporation.

(c) Death or Disability. Upon the death or disability (within the meaning of Section 22(e)(3) of the Code) of a Participant holding a Non-Qualified
Stock Option, in the absence of termsin the Option Agreement to the contrary, the Option may be exercised, to the extent not previously exercised, by
Participant’slegal representative, the legatees of the Option under Participant’s Will or the distributees of the Option under the applicable laws of
descent and distribution until the Termination Date, but only to the extent that the Option would otherwise have been exercisable by Participant.
Upon the death of a Participant holding an Incentive Stock Option, in the absence of termsin the Option Agreement to the contrary, the Option may
be exercised, to the extent not previously exercised, by Participant’s legal representative, the legatees of the Option under Participant’s Will or the
distributees of the Option under the applicable laws of descent and distribution until the Termination Date, but only to the extent that the Option
would otherwise have been exercisable by Participant. Upon the disability of a Participant holding an Incentive Stock Option, the Option may be
exercised by Participant or Participant’slegal representative, to the extent not previously exercised, until the earlier of the termination date for such
Option or the date occurring one year from the date of the termination of Participant’s employment due to disability.

(d) Exercise of Options. Options shall be exercised by delivering or mailing to the Committee (i) anotice and “investment letter” intheform
prescribed by the Committee, specifying the number of sharesto be purchased; and (ii) check payable to Corporation or such other medium of
payment as the Committee shall approve, in an amount equal to the Option Price plus any withholding tax required by law as determined by
Corporation. Upon receipt of each of the foregoing, Corporation shall promptly deliver to Participant a certificate or certificates for the Stock
purchased, without charge to Participant for issue or transfer tax. The stock certificate may, at the request of Participant, beissued in Participant’s
name and the name of another person as joint tenants with the right of survivorship, provided that any restrictions upon such Stock shall apply
equally to such joint tenant. In the event that such shares are not registered under the Securities Act of 1933, such certificates shall bear the following
legend:

THE SHARES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE SECURITIESACT OF 1933, ASAMENDED
(THE“ACT"), OR UNDER ANY STATE SECURITIESACT (“STATE




ACTS’), AND MAY NOT BE SOLD OR OTHERWISE TRANSFERRED UNLESS SUCH SHARES ARE REGISTERED UNDER SUCH ACT AND
EACH RELEVANT STATE ACT OR AN OPINION OF COUNSEL SATISFACTORY TO CORPORATION ISOBTAINED TO THE EFFECT THAT
SUCH REGISTRATION ISNOT NECESSARY.




(e) Transferability of Options. No Option may be transferred, assigned, pledged or hypothecated (whether by operation of law or otherwise), except
that an Option may be transferred upon the death of a Participant as provided by Participant’s Will or the applicable laws of descent or distribution.
No Option shall be subject to execution, attachment or similar process. Any attempted assignment, transfer, pledge, hypothecation or other
disposition of an Option, or levy of attachment or similar process upon the Option not specifically permitted herein shall be null and void and without
effect. Notwithstanding the provisions of this Section, a Participant, at any time prior to his death, may assign all or any portion of aNon-Qualified
Stock Option to (i) his spouse or lineal descendant, (ii) the trustee of atrust for the primary benefit of his spouse and lineal descendant, (iii) a
partnership of which his spouse and lineal descendants are the only partners, or (iv) atax exempt organization as described in Section 501(c)(3) of the
Code. In such event, the permitted transferee will be entitled to all of the rights of Participant with respect to the assigned portion of such Non-
Qualified Stock Option, and such portion of the Non-Qualified Stock Option will continue to be subject to all of the terms, conditions and restrictions
applicable to the Option, as set forth herein and in the related Option Agreement, immediately prior to the effective date of the assignment. Any such
assignment will be permitted only if (i) Participant does not receive any consideration therefore, and (ii) the assignment is expressly permitted by the
applicable Option Agreement, as approved by the Committee. Any such assignment shall be evidenced by awritten document executed by
Participant, and a copy thereof shall be delivered to Corporation prior to the assignment.

(f) Obligation to Exercise Option. The granting of an Option shall impose no obligation upon a Participant to exercise such Option.

8. Participant’s Rights. No person shall have the rights of a stockholder by virtue of an Option except with respect to Stock actually issued to the
stockholder, and issuance of Stock shall confer no retroactive rights to dividends. Nothing in the Plan or any Option Agreement entered into pursuant
to the Plan shall confer upon any Participant the right to continue as amember of the Board of Corporation or affect any right which Corporation may
have to remove such Participant as adirector of Corporation. Nothing in this Plan or in any Option Agreement shall confer upon any employee any
right to continue in the employ of Corporation or interferein any way with the right of Corporation to terminate his employment at any time.

9. Adjustments. In the event of the declaration of any stock dividend on the Stock or in the event of any reorganization, merger, consolidation,
acquisition, separation, recapitalization, split-up, combination or exchange of shares of Stock, or like adjustment, the number of shares of Stock and
the class of shares of Stock available pursuant to the Plan, and the Option Prices, shall be adjusted by appropriate changesin the Plan and in any
Option Agreement outstanding pursuant to the Plan. Any such adjustment to the Plan or to Option Agreements or Option Prices shall be made by
action of the Committee, whose determination shall be conclusive; provided, however, that each Option granted pursuant to the Plan intended to be
an Incentive Stock Option shall be so adjusted as to continue to qualify as an Incentive Stock Option. Notwithstanding the foregoing, in the event of
such areorganization, merger, consolidation, acquisition, separation, recapitalization, split-up, combination or exchange of shares of stock, or like
adjustment which resultsin substantially all the shares of the Stock of




Corporation being exchanged for, or converted into cash or other property, the Committee shall have the right to terminate the Plan as of the date of
the exchange or conversion in which case the Options shall convert into the right to receive such cash or property net of the exercise price of the
Options.

10. Termination, Suspension or Amendment of Plan. The Committee may at any time terminate, suspend or amend the Plan, except that the
Committee shall not, without the authorization of the holders of amgjority of the Stock voted at a stockholders' meeting duly called and held, change
any provisions (other than those adjustments for changesin capitalization as hereinbefore provided) which determine (a) the aggregate number of
shares for which Options may be granted under the Plan or to any person; (b) the classes of persons eligible for Options; or (c) the duration of the
Plan.

11. Postponement of Exercise. The Committee may postpone any exercise of a Option for such time as the Committee may deem necessary in order
to permit Corporation (i) to effect, amend or maintain any necessary registration of the Plan or the shares of Stock issuable upon the exercise of an
Option under the Securities Act of 1933, as amended, or the securities laws of any applicable jurisdiction, (ii) to permit any action to be taken in order
to (A) list such shares of Stock on astock exchange if shares of Stock are then listed on such exchange or (B) comply with restrictions or regulations
incident to the maintenance of a public market for its shares of Stock, including any rules or regulations of any stock exchange on which the shares of
Stock are listed, or (iii) to determine that such shares of Stock and the Plan are exempt from such registration or that no action of the kind referred toin
(ii)(B) above needs to be taken; and Corporation shall not be obligated by virtue of any terms and conditions of any Option Agreement or any
provision of the Plan to recognize the exercise of an Option or to sell or issue shares of Stock in violation of the Securities Act of 1933 or the law of
any government having jurisdiction thereof. Any such postponement shall not extend the terms of an Option and neither Corporation nor its directors
or officers shall have any obligation or liability to any Participant or to any other person with respect to any shares of Stock as to which the Option
shall lapse because of such postponement.

12. Changesin Control.

(a) Changein Control Followed by Employment Termination. In the event that a Change in Control shall occur and an employee Participant’s
employment shall terminate within twelve months after the Change in Control (except as provided in the next sentence), then (i) all unexercised
Options (whether or not vested or then exercisable) shall automatically become one hundred percent vested and exercisable immediately, (ii) no other
terms, conditions, restrictions or limitations shall be imposed upon any of such Options after such date, and in no circumstance shall an Option be
forfeited on or after such date and (iii) all such Options shall be valued on the basis of the greater of the Change in Control Price or the Fair Market
Value on the date of such termination, and such value shall promptly be paid to such Participant in cash by the Corporation or its successor. The
foregoing shall not apply if employment termination is dueto (i) death, (ii) disability entitling the Participant to benefits under the Corporation’s or its
successor’s long-term disability plan, (iii) Cause or (iv) resignation (other than (A) resignation from a declined reassignment to ajob that is not
reasonably equivalent in responsibility or compensation or that




isnot in the same geographic area, or (B) resignation within 30 days following a reduction in base pay).

(b) Automatic Acceleration and Cash-Out. Upon a Changein Control that results directly or indirectly in the Stock (or the stock of any successor
to the Corporation received in exchange for Stock) ceasing to be publicly traded in a national securities market, (i) al unexercised Options (whether or
not vested) shall automatically become one hundred percent vested and exercisable immediately, (ii) no other terms, conditions, restrictions or
limitations shall be imposed on any such Options after such date, and in no circumstances shall an Option be forfeited on or after such date, and
(iii) al such Options shall be valued on the basis of the Change in Control Price, and such value shall promptly be paid to the Participantsin cash by
the Company or its successor.

(c) Miscellaneous. Upon a Change in Control, no action, including, without limitation, the anendment, suspension or termination of the Plan, shall
be taken that would adversely affect the rights of any Participant or the operation of the Plan with respect to any Option to which a Participant may
have become entitled hereunder on or prior to the date of the Changein Control or to which such Participant may become entitled as aresult of such
Changein Control.

(d) Section 16 Insiders. Notwithstanding anything to the contrary herein, any Participant who is subject to the reporting requirements of the
Exchange Act with respect to the Corporation, who on the date of the Change in Control holds Options that have been outstanding for a period of
less than six months from their date of grant, shall not be paid the consideration described in Section 12(b) above until the first day next following the
end of such six-month period.

13. Application of Proceeds. The proceeds received by Corporation from the sale of its Stock under the Plan shall be used for general corporate
purposes.

14. Elimination of Fractional Shares. If under any provision of the Plan that requires a computation of the number of shares of Stock subject to an
Option, the number so computed is not awhole number of shares of Stock, such number of shares of Stock shall be rounded down to the next whole
number.

15. Validity. In the event that any provision of the Plan or any related agreement is held to beinvalid, void or unenforceable, the Board shall have
the right to declare the entire Plan void and unenforceabl e, taking such action as shall be deemed to be in the best interest of the stockhol ders of
Corporation.

16. Titles. Titles are provided herein for convenience only and are not to serve as a basis for interpretation or construction of the Plan.

17. Governing Law. All questions pertaining to the validity, construction and administration of the Plan and Options granted hereunder shall be
determined in conformity with the laws of the State of Tennessee.
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PRIMETRUST BANK

By:
Gary L. Scott, Chairman
and Chief Executive Officer

Approved by the Board of Directors: July 19, 2005
Approved by the Shareholders: April ___, 2006
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EXHIBIT 10.55

MID-AMERICA BANCSHARES, INC.
2006 OMNIBUS EQUITY INCENTIVE PLAN
ARTICLE 1. INTRODUCTION

This Plan is adopted by the Board effective April 30, 2006. The purpose of the Plan isto promote the long-term success of the Company and the
creation of stockholder value by (a) encouraging Employees, Outside Directors and Consultants to focus on critical long-range objectives,
(b) encouraging the attraction and retention of Employees, Outside Directors and Consultants with exceptional qualificationsand (c) linking
Employees, Outside Directors and Consultants directly to stockholder interests through increased stock ownership. The Plan seeksto achieve this
purpose by providing for Awards in the form of Restricted Shares, Stock Units, Options (which may constitute incentive stock options or
nonstatutory stock options) or stock appreciation rights. The Plan shall be governed by, and construed in accordance with, the laws of the State of
Tennessee (except the choice-of-law provisions of such jurisdiction).

ARTICLE 2. DEFINITIONS
2.1"Affiliate” means any entity other than a Subsidiary, if the Company and/or one or more Subsidiaries own not less than 50% of such entity.

2.2 “ Agreement” means awritten understanding entered into between the Company and an Eligible Person granted an Award which setsforth the
terms and conditions of the Award.

2.3"Award” means any award of an Option, a SAR, a Restricted Share, a Stock Unit, a Performance Unit, an Other Award or a combination thereof
under the Plan.

2.4"Board” means the Company’s board of directors, as constituted from time to time.

2.5"Cause” means, unless otherwise provided in a Participant’s Agreement, removal by or at the direction any state or federal regulatory agency
having appropriate jurisdiction of aperson as an Employee, Outside Director or Consultant, or: (i) engaging in (A) willful or gross misconduct or
(B) willful or gross neglect, (ii) repeatedly failing to adhere to the directions of superiors or the board of directors or the written policies and practices
of the Company or any Subsidiary or Affiliate with which the person has arelationship, (iii) the commission of afelony or acrime of moral turpitude, or
any crime involving the Company or any Subsidiary or Affiliate, (iv) fraud, misappropriation, embezzlement or material or repeated insubordination,
(v) amaterial breach of the Participant’s employment agreement or consulting contract, if any, (other than atermination of employment by the
Participant), or (vi) any illegal act detrimental to the Company or any Subsidiary or Affiliate, all as determined in the sole discretion of the Committee.




2.6 “Change in Control” means:
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(b)
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(d)

The consummation of amerger or consolidation of the Company with or into another entity or any other corporate reorganization, if more
than 50% of the combined voting power of the continuing or surviving entity’s securities outstanding immediately after such merger,
consolidation or other reorganization is owned by persons who were not stockholders of the Company immediately prior to such merger,
consolidation or other reorganization;

The sale, transfer or other disposition of all or substantially all of the Company’s assets;

A change in the composition of the Board, as aresult of which fewer than 50% of the incumbent directors are directors who either (i) had
been directors of the Company on the date 24 months prior to the date of the event that may constitute a Change in Control (the “origina
directors”) or (ii) were elected, or nominated for election, to the Board with the affirmative votes of at least a majority of the aggregate of the
original directorswho were still in office at the time of the election or nomination and the directors whose election or nomination was
previously so approved; or

Any transaction as aresult of which any person isthe “beneficial owner” (as defined in Rule 13d-3 under the Exchange Act), directly or
indirectly, of securities of the Company representing more than 50% of the total voting power represented by the Company’sthen
outstanding voting securities. For purposes of this Paragraph (d), the term “person” shall have the same meaning as when used in sections
13(d) and 14(d) of the Exchange Act but shall exclude (i) atrustee or other fiduciary holding securities under an employee benefit plan of the
Company or of aParent or Subsidiary and (ii) acorporation owned directly or indirectly by the stockholders of the Company in substantially
the same proportions as their ownership of the common stock of the Company. A transaction shall not constitute a Change in Control if its
sole purpose is to change the state of the Company’sincorporation or to create a holding company that will be owned in substantially the
same proportions by the persons who held the Company’s securitiesimmediately before such transaction.

2.7 “Code” means the Internal Revenue Code of 1986, as amended.

2.8 “Committee” meansthe group of Board Members appointed to administer the Plan, as described in Article 3.

2.9 “Common Share’ means one share of the common stock of the Company.

2.10 “Company” means Mid-America Bancshares, Inc. and any successor or assignee corporation(s) into which the Company may be merged,
changed or consolidated; any corporation for whose securities the securities of the Company, shall be exchanged; and any assignee of or successor
to substantially all of the assets of the Company.

2.11“Consultant” means a consultant or adviser who provides bonafide services to the Company, a Subsidiary or, in the discretion of the
Committee, an Affiliate, as an independent contractor.




Service as a Consultant may but need not, in the discretion of the Committee, be considered employment for all purposes of the Plan, except as
provided in Section 5.1 for | SO grant purposes.

2.12 “Disability” means, as determined by the Committeein its discretion, a Participant’sinability to serve at his or her most recent current position
by reason of any mental or physical impairment which can be expected to last for a continuous period of at least 12 months or result in death.
“Permanent and total Disability” shall have the meaning used in Code Section 22(e)(3). A determination of Disability may be made by aphysician
approved or selected by the Committee.

2.13 “Eligible Persons’ means Employees, Outside Directors and Consultants.
2.14 “Employee” means a common-law employee of the Company, a Subsidiary or, in the discretion of the Committee, an Affiliate.
2.15 “Exchange Act” means the Securities Exchange Act of 1934, as amended.

2.16 “Exercise Price,” in the case of an Option, means the amount for which one Common Share may be purchased upon exercise of such Option, as
specified in the applicable Stock Option Agreement. “Exercise Price,” in the case of a SAR, means an amount, as specified in the applicable SAR
Agreement, which is subtracted from the Fair Market Vaue of one Common Share in determining the amount payable upon exercise of such SAR.

2.17 “Fair Market Vaue” means the value of one Common Share, determined as follows:

(i) If the Common Shareislisted on anational stock exchange, the closing sale price per share on the exchange for the last preceding date on
which there was a sale of Common Shares on such exchange, as determined by the Committee.

(ii) If the Common Shares are not then listed on a national stock exchange but are traded on an over-the-counter market, the average of the
closing bid and asked prices for the Common Shares in such over-the-counter market for the last preceding date on which there was a sale of
Common Shares in such market, as determined by the Committee.

(iii) If neither (i) nor (ii) applies, such value as the Committee in its discretion may in good faith determine. Notwithstanding the foregoing, where
the Common Shares are listed or traded, the Committee may make discretionary determinationsin good faith where the Common Shares have not
been traded for 10 trading days.

2.18“1SO" means an Option of the type described in Section 422(b) of the Code.
2.19“NSO” means an Option not described in Sections 422 or 423 of the Code.
2.20“Option” means an | SO or NSO granted under the Plan and entitling the holder to purchase Common Shares.

2.21“Optionee” means an individual or estate that holds an Option or SAR.
2.22 “Other Award” means aright granted to an Eligible Person under Section 11.2.
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2.23 “Outside Director” means a person who is not an Employee but is a member of the board of directors of the Company, a Subsidiary or, inthe
discretion of the Committee, an Affiliate. Service as an Outside Director shall be considered employment for all purposes of the Plan, except as
provided in Section 5.1 for | SO grant purposes.

2.24 " Parent” means any corporation (other than the Company) in an unbroken chain of corporations ending with the Company, if each of the
corporations other than the Company owns stock possessing 50% or more of the total combined voting power of all classes of stock in one of the
other corporationsin such chain. A corporation that attains the status of a Parent on a date after the adoption of the Plan shall be considered a Parent
commencing as of such date.

2.25 “Participant” means an individual or estate that holds an Award.

2.26 “ Performance Unit” means aright granted to a Participant under Section 11.1 of the Plan.

2.27 “Plan” means this Mid-America Bancshares, Inc. 2006 Omnibus Equity Incentive Plan, as amended from time to time.
2.28 “Restricted Share” means a Common Share awarded under the Plan pursuant to Article 9.

2.29 “Retirement” means the separation of service without cause: (a) on or after the Participant’s attainment of age 65; (b) on or after the
Participant’s attainment of age 55 with at least 10 consecutive years of service; or (c) as determined by the Committee, in its absolute discretion, as set
forth in the applicable Agreement.

2.30 “ Separation from Service” means the removal by any regulatory agency of a person as an Employee, Outside Director or Consultant, or:

(i) in the case of an employee, the termination of the employer-employee relationship for any reason, whether or not such termination was
wrongful;

(i) in the case of an Outside Director, the expiration or termination of such person’s status as a director, whether or not such termination was
wrongful; and

(iii) in the case of a consultant, as defined in the Agreement or, if not so defined, the termination of the independent contractor relationship for
any reasons, whether or not such termination was wrongful.

2.31“SAR” means a stock appreciation right granted under the Plan pursuant to Article 8.
2.32 “ Stock Unit” means a bookkeeping entry representing the equivalent of one Common Share, as awarded under the Plan pursuant to Article 10.

2.33“Subsidiary” means any corporation (other than the Company) in an unbroken chain of corporations beginning with the Company, if each of
the corporations other than the last corporation in the unbroken chain owns stock possessing 50% or more of the total combined voting power of all
classes of stock in one of the other corporationsin such chain. A corporation that attains the status of a Subsidiary on a date after the adoption of the
Plan shall be considered a Subsidiary commencing as of such date.




ARTICLE 3. ADMINISTRATION

3.1 Committee Composition. The Committee shall administer the Plan. The Committee shall consist exclusively of two or more directors of the
Company who shall be appointed by the Board. In addition, the composition of the Committee shall satisfy:

(& Such requirements as the Securities and Exchange Commission may establish for administrators acting under plansintended to qualify for
exemption under Rule 16b-3 (or its successor) under the Exchange Act; and

(b)  Such requirements as the Internal Revenue Service may establish for outside directors acting under plans intended to qualify for exemption
under Section 162(m) of the Code.

3.2 Committee Responsibilities. The Committee shall (a) select any Eligible Persons who are to receive Awards under the Plan, (b) determine the
type, number, vesting requirements and other features and conditions of such Awards, (c) interpret the Plan and Agreements, (d) establish, amend
and revoke rules and regulations for administration of the Plan, (€) amend any outstanding Award, accelerate or extend vesting or exercisability of any
Award, and waive conditions or restrictions of any Awards, to the extent the Committee deems appropriate, (f) cancel, with the consent of the
Participant or as otherwise permitted by the Plan, outstanding Awards, and (g) make all other decisions and perform acts relating to the operation of
the Plan that the Committee deems necessary or appropriate to promote the best interests of the Company under the Plan. The Committee may permit
the Chief Executive Officer of the Company or his or her delegate to make Awards to Eligible Employeeswho are not officers or directors of the
Company at such times and in such manner as authorized by the Committee. The Committee may adopt such rules or guidelines asit deems
appropriate to implement the Plan.

3.3 Committee for Nonofficer Grants. The Board may al so appoint a secondary committee of the Board, which shall be composed of one or more
directors of the Company or any Subsidiary bank who need not satisfy the requirements of Section 3.1. Such secondary committee may administer the
Plan with respect to Employees and Consultants who are not considered officers or directors of the Company under Section 16 of the Exchange Act,
may grant Awards under the Plan to such Employees and Consultants and may determine all features and conditions of such Awards. Within the
limitations of this Section 3.3, any reference in the Plan to the Committee shall include such secondary committee.

3.4 Committee Decisions and Determinations. Any determination made by the Committee pursuant to the provisions of the Plan or an Agreement
shall be madein its sole discretion in the best interest of the Company, not as afiduciary. All decisions made by the Committee pursuant to the
provisions of the Plan or an Agreement shall be final and binding on all persons, including Participating Companies and Participants. Any
determination by the Committee shall not be subject to de novo review if challenged in any court or legal forum.
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ARTICLE 4. SHARESAVAILABLE FOR AWARDS

4.1 Basic Limitation. Common Sharesissued pursuant to the Plan may be authorized but unissued shares or treasury shares. The aggregate number
of shares subject to Awards under the Plan shall not exceed 1,000,000. The limitation of this Section 4.1 shall be subject to adjustment pursuant to
Section 4.5.

4.2 Additional Shares. If Restricted Shares or Common Shares issued upon the exercise of Options are forfeited, then such Common Shares shall
again become available for Awards under the Plan. If Stock Units, Options, SAR's, Performance Units or Other Awards are forfeited, terminate or are
similarly treated for any other reason before being exercised, then the corresponding Common Shares shall again become available for Awards under
the Plan. If Stock Units are settled, then only the number of Common Shares (if any) actually issued in settlement of such Stock Units shall reduce the
number available under Section 4.1 and the balance shall again become available for Awards under the Plan. If SAR’s are exercised, then only the
number of Common Shares (if any) actually issued in settlement of such SAR'’s shall reduce the number available under Section 4.1 and the balance
shall again become available for Awards under the Plan. The foregoing notwithstanding, the aggregate number of Common Shares that may be issued
under the Plan upon the exercise of 1SOs shall not be increased when Restricted Shares or other Common Shares are forfeited.

4.3 Dividend Equival ents. The Committee, in its sole discretion, may award dividend equivalent rights to Participants. Any dividend equivalents
paid or credited under the Plan shall not be applied against the number of shares available for Awards, whether or not such dividend equivalents are
converted into Stock Units.

4.4 Incentive Stock Options. Solely for purposes of determining whether shares are available for the issuance of 1SOs, and notwithstanding any
provision of this Article 4 to the contrary, the maximum aggregate number of sharesthat may be issued through | SOs under the Plan is 100,000. The
terms of Sections 4.2 and 4.5 apply in determining the number of shares available under this Section for issuance through | SOs.

4.5 Adjustments. In the event that the outstanding Common Shares hereafter are changed into or exchanged for a different number or kind of
shares or other securities of the Company or of another corporation by reason of merger, consolidation, reorganization, recapitalization,
reclassification, combination of shares, stock split-up, or stock dividend, or in the event that there should be any other stock splits, stock dividends or
other relevant changes in capitalization occurring after the effective date of this Plan:

(8 theaggregate number and kind of shares subject to Awards made hereunder may be adjusted appropriately; and

(b) rightsunder outstanding Awards made to Eligible Persons hereunder, both as to the number of subject shares and the Exercise Price, may be
adjusted appropriately.




The foregoing adjustments and the manner of application of the foregoing provisionsto Awards shall be determined solely by the Committee on a
case-by-case basis, applied to similarly situation groups or in any other manner asit deemsin its sole discretion. Any adjustment hereunder may
provide for the elimination of fractional shareinterests.

4.6 Code Section 409A Limitation. Any adjustment made pursuant to Section 4.5 to any Award that is considered “ deferred compensation” within
the meaning of Code Section 409A shall be made in compliance with the requirements of Code Section 409A. Any adjustments made pursuant to
Section 4.5 to any Award that is not considered “deferred compensation” shall be madein a manner to ensure that after such adjustment, the Award
either continues not to be subject to Code Section 409A or complies with the requirements of Code Section 409A.

ARTICLES. ELIGIBILITY, PARTICIPATION AND TERMINATION

5.1 Eligibility. Employees, Outside Directors and Consultants shall be eligible for Awards. Notwithstanding the foregoing, only Employees shall be
eligiblefor the grant of 1SOs.

5.2 Participation. The Committee shall decide which Eligible Persons may receive an Award hereunder. To receive an Award, an Eligible Person
must enter into an Agreement evidencing the Award.

5.3 Separation from Service. Unless provided otherwise in an Agreement, the following provisions shall apply to Awards.

(& Upon any separation from service for any reason other than his or her death or permanent and total Disability, a Participant shall have the
right, subject to the restrictions of Sections 6.4 and 8.4, to exercise his or her Options or SAR’s at any time within three months after
separation from service, but only to the extent that, at the date of such separation, the Participant’s right to exercise such Optionsor SAR's
had accrued pursuant to the terms of the Agreement and had not previously been exercised; provided, however, that, unless otherwise
provided in the Agreement, if there occurs a separation from service for Cause or a separation from service by the Participant (other than on
account of death or permanent and total Disability), any Options or SAR’s not exercised in full prior to such separation shall be canceled.
Awards other than Options and SAR’s shall be forfeited upon any separation from service for any reason other than the Participant’s death
or permanent and total Disability.

(b) I the Participant dies while a Participant or within three months after any separation from service other than for Cause or a separation by the
Participant (other than on account of death or permanent and total Disability), then the Options or SAR’s may be exercised in full, subject to
the restrictions of Sections 6.4 and 8.4, at any time within six months after the Participant’s death, by the beneficiary of the Participant, but
only to the extent that, at the date of death, the Participant’s right to exercise such Options or SAR’s had accrued and had not been forfeited
pursuant to the terms of the Agreement and had not previously
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been exercised. Awards other than Options and SAR’s shall fully vest upon a Participant’s separation from service by reason of his or her
death and Performance Units may be paid out at atarget level of performance.

Upon separation from service for reason of permanent and total Disability or death, a Participant or her or his estate shall have the right,
subject to the restrictions of Sections 6.4 and 8.4 to exercise his or her Options or SAR’s at any time within three months after separation
from service, but only to the extent that, at the date of such separation, the Participant’s right to exercise such Options or SAR'’s had accrued
pursuant to the terms of the applicable Agreement and had not previously been exercised. Distribution of earned Performance Units may be
made at the same time payments are made to Participants who did not incur a separation from service.

5.4 Dissolution or Liquidation. To the extent not previously exercised or settled, Awards shall terminate immediately prior to the dissolution or
liquidation of the Company.

5.5 Reorganizations. In the event that the Company is a party to amerger or other reorganization, outstanding Awards shall be subject to the
agreement of merger or reorganization. Such agreement shall provide for:

@
(b)
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(d)

The continuation of the outstanding Awards by the Company, if the Company is a surviving corporation;
The assumption of the outstanding Awards by the surviving corporation or its parent or subsidiary;
The substitution by the surviving corporation or its parent or subsidiary of its own awards for the outstanding Awards;

Full exercisability or vesting and accelerated expiration of the outstanding Awards; or Settlement of the full value of the outstanding
Awardsin cash or cash equivalents followed by cancellation of such Awards.

If none of (&) through (d) is provided in such agreement, then each outstanding Award shall be deemed fully vested.

ARTICLE 6. OPTIONS

6.1 Stock Option Agreement. A Stock Option Agreement between the Optionee and the Company shall evidence each grant of an Option under the
Plan. Such Option shall be subject to all applicable terms of the Plan and may be subject to any other terms that are not inconsistent with the Plan. The
Stock Option Agreement shall specify whether the Option isan SO or an NSO. The provisions of the various Stock Option Agreements entered into
under the Plan need not be identical. Options may be granted in consideration of areduction in the Optionee’s other compensation. A Stock Option
Agreement




may provide that anew Option will be granted automatically to the Optionee when he or she exercises a prior Option and pays the Exercise Pricein the
form described in Section 6.8.

6.2 Number of Shares. Each Stock Option Agreement shall specify the number of Common Shares subject to the Option and shall provide for the
adjustment of such number in accordance with Article 4.5.

6.3 Exercise Price. Each Stock Option Agreement shall specify the Exercise Price, provided that the Exercise Price for any Option shall in no event be
less than 100% of the Fair Market Vaue of aCommon Share on the date of grant. In the case of an NSO, a Stock Option Agreement may specify an
Exercise Price that variesin accordance with a predetermined formulawhile the NSO is outstanding.

6.4 Exercisability and Term. Each Stock Option Agreement shall specify the date or event when all or any installment of the Option isto become
exercisable. The Stock Option Agreement shall also specify the term of the Option, provided that the term of an SO shall in no event exceed ten
(10) yearsfrom the date of grant. A Stock Option Agreement may provide for accel erated exercisability in the event of the Optionee' s death, Disability
or Retirement or other events and may provide for expiration prior to the end of itsterm in the event of the termination of the Optionee’ s service.
Options may be awarded in combination with SAR’s, and such an Award may provide that the Options will not be exercisable unless the related
SAR'sareforfeited.

6.5 Effect of Changein Control. The Committee may determine, at the time of granting an Option or thereafter, that such Option shall become
exercisable asto all or part of the Common Shares subject to such Option in the event that a Change in Control occurs with respect to the Company,
subject to the following limitations:

(& Inthecaseof an SO, the acceleration of exercisability shall not occur without the Optionee’ s written consent.

(b) If the Company and the other party to the transaction constituting a Change in Control agree that such transaction isto be treated asa
“pooling of interests’ for financial reporting purposes, and if such transaction in fact is so treated, then the accel eration of exercisability shall
not occur to the extent that the Company’s independent accountants and such other party’sindependent accountants separately determine
in good faith that such acceleration would preclude the use of “pooling of interests” accounting.

6.6 Modification or Assumption of Options. Within the limitations of the Plan, the Committee may modify, extend or assume outstanding options or
may accept the cancellation of outstanding options (whether granted by the Company or by another issuer) in return for the grant of new Optionsfor
the same or a different number of shares and at the same or a different exercise price. The foregoing notwithstanding, no modification of an Option
shall, without the consent of the Optionee, alter or impair hisor her rights or obligations under such Option.

6.7 Buyout Provisions. The Committee may at any time (&) offer to buy out for a payment in cash or cash equivalents an Option previously granted
or (b) authorize an Optionee to elect to cash out an




Option previously granted, in either case at such time and based upon such terms and conditions as the Committee shall establish.

6.8 Payment for Option Shares. The entire Exercise Price of Common Shares issued upon exercise of Options shall be payablein cash or cash
equivalents at the time when such Common Shares are purchased, except, in the case of an SO granted under the Plan, payment shall be made only
pursuant to the express provisions of the applicable Stock Option Agreement. The Stock Option Agreement may specify that payment may be madein
any form(s) described herein. In the case of an NSO, the Committee may at any time accept payment in any form(s) described herein.

All or any part of the Exercise Price may be paid by any combination of the following: (a) surrendering, or attesting to the ownership of, Common
Shares that are already owned by the Optionee. Such Common Shares shall be valued at their Fair Market V alue on the date when the new Common
Shares are purchased under the Plan. The Optionee shall not surrender, or attest to the ownership of, Common Shares in payment of the Exercise Price
if such action would cause the Company to recognize compensation expense (or additional compensation expense) with respect to the Option for
financial reporting purposes; (b) delivering (on aform prescribed by the Company) an irrevocabl e direction to a securities broker approved by the
Company to sell all or part of the Common Shares being purchased under the Plan and to deliver al or part of the sales proceeds to the Company,
including those necessary for withhol ding taxes; (c) delivering (on aform prescribed by the Company) an irrevocable direction to pledge all or part of
the Common Shares being purchased under the Plan to a securities broker or lender approved by the Company, as security for aloan, and to deliver all
or part of the loan proceeds to the Company, including proceeds necessary for withholding taxes; (d) delivering (on aform prescribed by the
Company) afull-recourse promissory note. However, the par value of the Common Shares being purchased under the Plan, if newly issued, shall be
paid in cash or cash equivalents; or (e) by any other form that is consistent with applicable laws, regulations and rules.

6.9 Special Rulesfor ISO's.

(@ Inthe case of 1SOs granted hereunder, the aggregate Fair Market Value (determined as of the date of the Awards thereof) of Common Shares
with respect to which | SOs become exercisable by any Participant for the first time during any calendar year (under the Plan and all other
plans maintained by the Company, Affiliates or Subsidiaries) shall not exceed $100,000.

(b) Inthecaseof anindividual described in Section 422(b)(6) of the Code (relating to certain 10% owners), the Exercise Price with respect to an
I SO shall not be less than 110% of the Fair Market Value of a Common Share on the day the Option is granted, and the term of an SO shall be
no more than five years from the date of grant.

(c) If Common Shares acquired upon exercise of an SO are disposed of in adisqualifying disposition within the meaning of Section 422 of the
Code by a Participant prior to the expiration of either two years from the date of grant of such Option or one year from the transfer of such
shares to the Participant pursuant to the exercise of such Option, or in any
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other disqualifying disposition within the meaning of Section 422 of the Code, such Participant shall notify the Company in writing as soon
as practicable thereafter of the date and terms of such disposition and, if the Company thereupon has a tax-withholding obligation, shall pay
to the Company an amount equal to any withholding tax the Company isrequired to pay as aresult of the disqualifying disposition.

ARTICLE 7. AUTOMATIC OPTION GRANTS TO OUTSIDE DIRECTORS

7.1 Initial Grants. Each person who first becomes an Outside Director after the Effective Date shall receive a one-time grant of an NSO covering
Common Shares (subject to adjustment under Section 4.5) as shall be determined by the Committee. Such NSO shall be granted on the date when such
Outside Director first joins the Board and shall become exercisable immediately on the date of grant.

7.2 Annual Grants. Upon the conclusion of each regular annual meeting of the Company’s stockholders held in the year 2006 or thereafter, each
person who shall continue service as an Outside Director thereafter shall receive an NSO covering Common Shares (subject to adjustment under
Section 4.5) as shall be determined by the Committee, except that such NSO shall not be granted in the calendar year in which the same Outside

Director received the NSO described in Section 7.1. NSOs granted under this Section 7.2 shall become exercisablein full on the first anniversary of the
date of grant.

7.3 Accelerated Exercisability. All NSOs granted to an Outside Director under this Article 7 shall also become exercisable in full in the event of:

(& Thetermination of such Outside Director’s service because of death, Disability or Retirement; or

(b) A Changein Control with respect to the Company; provided, however, if the Company and the other party to the transaction constituting a
Changein Control agree that such transaction isto be treated as a “ pooling of interests” for financial reporting purposes, and if such
transaction in fact is so treated, then the acceleration of exercisability shall not occur to the extent that the Company’s independent

accountants and such other party’sindependent accountants separately determine in good faith that such acceleration would preclude the
use of “pooling of interests” accounting.

7.4 Exercise Price. The Exercise Price under all NSOs granted to an Outside Director under this Article 7 shall be equal to 100% of the Fair Market
Value of aCommon Share on the date of grant, payablein one or more of the forms described in Section 6.8.

7.5 Term. Notwithstanding other provisions of the Plan to the contrary, all NSOs granted to an Outside Director under this Article 7 shall terminate
on the earliest of (a) the 10th anniversary of the date of grant, (b) the date 24 months after the termination of such Outside Director’s service for any
reason other than death or Disability, (c) the date of termination of such Outside Director’s service for Cause, or (d) the date 12 months after the
termination of such Outside Director’s service because of death.
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7.6 Affiliates of Outside Directors. The Committee may provide that the NSOs that otherwise would be granted to an Outside Director under this
Article 7 shall instead be granted to an affiliate of such Outside Director. Such affiliate shall then be deemed to be an Outside Director for purposes of
the Plan, provided that the service-related vesting and termination provisions pertaining to the NSOs shall be applied with regard to the service of the
Outside Director.

ARTICLE 8. STOCK APPRECIATION RIGHTS

8.1 SAR Agreement. Each grant of an SAR under the Plan shall be evidenced by an SAR Agreement between the Optionee and the Company. Such
SAR shall be subject to all applicable terms of the Plan and may be subject to any other termsthat are not inconsistent with the Plan. The provisions
of the various SAR Agreements entered into under the Plan need not be identical. SAR’s may be granted in consideration of areduction in the
Optionee's other compensation.

8.2 Number of Shares. Each SAR Agreement shall specify the number of Common Shares to which the SAR pertains and shall provide for the
adjustment of such number in accordance with Section 4.5 unless the Committee provides otherwise.

8.3 Exercise Price. Each SAR Agreement shall specify the Exercise Price, which shall not be less than 100% of the Fair Market VValue for a Common
Share on the date of grant. An SAR Agreement may specify an Exercise Price that variesin accordance with a predetermined formulawhile the SAR is
outstanding.

8.4 Exercisability and Term. Each SAR Agreement shall specify the date when all or any installment of the SAR isto become exercisable. The SAR
Agreement shall also specify the term of the SAR. An SAR Agreement may provide for accel erated exercisability in the event of the Optionee’s death,
Disability or Retirement or other events and may provide for expiration prior to the end of its term in the event of the termination of the Optionee's
service. SAR’s may be awarded in combination with Options, and such an Award may provide that the SAR’swill not be exercisable unless the
related Options are forfeited. An SAR may beincluded in an SO only at the time of grant but may be included in an NSO at the time of grant or
thereafter. An SAR granted under the Plan may provide that it will be exercisable only in the event of a Changein Control. To the extent necessary to
comply with Code Section 409A, the SAR Agreement shall not include any features allowing a Participant to defer the recognition of income past the
Exercise Date.

8.5 Effect of Changein Control. The Committee may determine, at the time of granting an SAR or thereafter, that such SAR shall become fully
exercisable asto all Common Shares subject to such SAR in the event that a Change in Control occurs with respect to the Company, subject to the
following sentence. If the Company and the other party to the transaction constituting a Change in Control agree that such transaction isto be treated
asa‘“pooling of interests” for financia reporting purposes, and if such transaction in fact is so treated, then the accel eration of exercisability shall not
occur to the extent that the Company’s independent accountants and such other party’sindependent accountants separately determinein good faith
that such acceleration would preclude the use of “pooling of interests” accounting.
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8.6 Exercise of SAR's. Upon exercise of an SAR, the Optionee (or any person having the right to exercise the SAR after his or her death) shall
receive from the Company (a) Common Shares, (b) cash or (c) acombination of Common Shares and cash, as the Committee shall determine. The
amount of cash and/or the Fair Market Vaue of Common Shares received upon exercise of SAR's shall, in the aggregate, be equal to the amount by
which the Fair Market Value (on the date of surrender) of the Common Shares subject to the SAR’s exceeds the Exercise Price. If, on the date when an
SAR expires, the Exercise Price under such SAR islessthan the Fair Market Value on such date but any portion of such SAR has not been exercised
or surrendered, then such SAR shall automatically be deemed to be exercised as of such date with respect to such portion.

8.7 Modification or Assumption of SAR’s. Within the limitations of the Plan, the Committee may modify, extend or assume outstanding SAR’s or
may accept the cancellation of outstanding SAR’s (whether granted by the Company or by another issuer) in return for the grant of new SAR’sfor the
same or adifferent number of shares and at the same or a different exercise price. The foregoing notwithstanding, no modification of an SAR shall,
without the consent of the Optionee, alter or impair his or her rights or obligations under such SAR.

ARTICLE 9. RESTRICTED SHARES

9.1 Restricted Share Agreement. Each grant of Restricted Shares under the Plan shall be evidenced by a Restricted Share Agreement between the
recipient and the Company. Such Restricted Shares shall be subject to all applicable terms of the Plan and may be subject to any other termsthat are
not inconsistent with the Plan. The provisions of the various Restricted Share Agreements entered into under the Plan need not be identical.
Restricted Shares may be granted alone or in addition to other Awards made under the Plan.

9.2 Payment for Awards. Subject to the following sentence, Restricted Shares may be sold or awarded under the Plan for such consideration as the
Committee may determine, including (without limitation) cash, cash equivalents, full-recourse promissory notes, past services and future services. To
the extent that an Award consists of newly issued Restricted Shares, the Award recipient shall furnish consideration with avalue not |ess than the par
value of such Restricted Sharesin the form of cash, cash equivalents or past services rendered to the Company (or a Parent or Subsidiary), asthe
Committee may determine.

9.3 Vesting Conditions. Each Award of Restricted Shares may or may not be subject to vesting conditions as the Committee determines, including
achievement of one or more performance goals set forth in Section 11.3. Vesting shall occur, in full or in installments, upon satisfaction of the
conditions specified in the Restricted Share Agreement. A Restricted Share Agreement may provide for accel erated vesting in the event of the
Participant’s death, Disability or Retirement or other events the Committee may specify. The Committee may determine, at the time of granting
Restricted Shares or thereafter, that all or part of such Restricted Shares shall become vested in the event that a Change in Control occurs with respect
to the Company, excepts as provided in the following sentence. If the Company and the other party
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to the transaction constituting a Change in Control agree that such transaction isto be treated as a “ pooling of interests” for financial reporting
purposes, and if such transaction in fact is so treated, then the accel eration of vesting shall not occur to the extent that the Company’sindependent
accountants and such other party’sindependent accountants separately determinein good faith that such accel eration would preclude the use of
“pooling of interests” accounting.

9.4 Voting and Dividend Rights. The holders of Restricted Shares awarded under the Plan shall have the same voting, dividend and other rights as
the Company’s other stockholders unless the Participant’s Agreement provides otherwise. A Restricted Share Agreement, however, may require that
the holders of Restricted Sharesinvest any cash dividends received in additional Restricted Shares. Such additional Restricted Shares shall be subject
to the same conditions and restrictions as the Award with respect to which the dividends were paid.

9.5 Certificates. Notwithstanding the limitations on issuance of Common Shares otherwise provided in the Plan, each Participant receiving an
Award of Restricted Share shall be issued a certificate (or other representation of title, such as book entry registration) in respect of such Restricted
Share. Such certificate shall be registered in the name of the Participant and shall bear an appropriate legend referring to the terms, conditions, and
restrictions applicable to such Award as determined by the Committee. The Committee may require that the certificates evidencing such shares be
held in custody by the Company until the applicable period of restriction shall have lapsed and that, as a condition of any Award of Restricted Shares,
the Participant shall have delivered a share power, endorsed in blank, relating to the Common Shares covered by such Award.

9.6 Section 83(b) Election. The Committee may prohibit a Participant from making an election under Section 83(b) of the Code. If the Committee has
not prohibited such election, and if the Participant electsto include in such Participant’s grossincome in the year of transfer the amounts specifiedin
Section 83(b) of the Code, the Participant shall notify the Company of such election within ten (10) days of filing notice of the election with the
Internal Revenue Service, and will provide the required withhol ding pursuant to Section 15.6, in addition to any filing and notification required
pursuant to regulations issued under the authority of Section 83(b) of the Code.

9.7 Provisions Relating to Code Section 162(m). This Plan may be amended by the Board, without sharehol der approval, for the purpose of
including provisions cal culated to effectuate the intent of the Company that Awards made to persons who are (or may become) Covered Employees
within the meaning of Section 162(m) of the Code shall constitute “qualified performance-based compensation” satisfying the relevant requirements of
Code Section 162(m) and the guidance thereunder and to insure that the Plan shall be administered and the provisions of the Plan shall be interpreted
in amanner consistent with Code Section 162(m).

ARTICLE 10. STOCK UNITS

10.1 Stock Unit Agreement. Each grant of Stock Units under the Plan shall be evidenced by a Stock Unit Agreement between the recipient and the
Company. Such Stock Units shall be subject to all
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applicable terms of the Plan and may be subject to any other terms that are not inconsistent with the Plan. The provisions of the various Stock Unit
Agreements entered into under the Plan need not be identical. Stock Units may be granted in consideration of areduction in the recipient’s other
compensation. Stock Units may be granted alone or in addition to other Awards made under the Plan.

10.2 Payment for Awards. To the extent that an Award is granted in the form of Stock Units, no cash consideration shall be required of the Award
recipients.

10.3 Vesting Conditions. Each Award of Stock Units may or may not be subject to vesting. Vesting shall occur, in full or ininstallments, upon
satisfaction of the conditions specified in the Stock Unit Agreement, including achievement of one or more performance goals set forth in
Section 11.3. A Stock Unit Agreement may provide for accelerated vesting in the event of the Participant’s death, Disability or Retirement or other
events. The Committee may determine, at the time of granting Stock Units or thereafter, that all or part of such Stock Units shall become vested in the
event that a Change in Control occurs with respect to the Company, except as provided in the following sentence. If the Company and the other party
to the transaction constituting a Change in Control agree that such transaction isto be treated as a “ pooling of interests” for financial reporting
purposes, and if such transaction in fact is so treated, then the accel eration of vesting shall not occur to the extent that the Company’sindependent
accountants and such other party’sindependent accountants separately determinein good faith that such accel eration would preclude the use of
“pooling of interests” accounting.

10.4 Voting and Dividend Rights. The holders of Stock Units shall have no voting rights. Prior to settlement or forfeiture, any Stock Unit awarded
under the Plan may, at the Committee's sole discretion, carry with it aright to dividend equivalents. Such right entitles the holder to be credited with
an amount equal to all cash dividends paid on one Common Share while the Stock Unit is outstanding. Dividend equivalents may be converted into
additional Stock Units. Settlement of dividend equivalents may be made in the form of cash, in the form of Common Shares, or in a combination of
both, as determined by the Committee. Prior to distribution, any dividend equivalents that are not paid shall be subject to the same conditions and
restrictions as the Stock Unitsto which they attach.

10.5 Form and Time of Settlement of Stock Units. Settlement of vested Stock Units may be madein the form of (&) cash, (b) Common Shares or
(c) any combination of both, as determined by the Committee. The actual number of Stock Units eligible for settlement may be larger or smaller than
the number included in the original Award, based on predetermined performance factors. Methods of converting Stock Unitsinto cash may include
(without limitation) a method based on the average Fair Market Value of Common Shares over a series of trading days. Vested Stock Units may be
settled in alump sum or in installments. The distribution must occur or commence when all vesting conditions applicable to the Stock Units have been
satisfied or have lapsed. The amount of adeferred distribution may beincreased by an interest factor or by dividend equivalents. Until an Award of
Stock Unitsis settled, the number of such Stock Units shall be subject to adjustment pursuant to Section 4.5.
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ARTICLE 11. OTHER AWARDS AND PERFORMANCE-BASED AWARDS

11.1 Performance Units. The Committee shall have authority to grant Performance Units under the Plan at any time or from timeto time. A
Performance Unit consists of the right to receive Common Shares or cash, as provided in the particular Agreement, upon achievement of a
performance goal or goals (as the case may be) under Section 11.3. The Committee shall have compl ete discretion to determine the number of
Performance Units granted to each Participant and any applicable conditions. Each award of Performance Units shall be evidenced by and be subject
to the terms of an Agreement. An award of Performance Units shall be earned in accordance with the Agreement over a specified period of
performance. Unless expressly waived in the Agreement, an award of Performance Units must vest solely on the attainment of one or more
performance goals set forth in Section 11.3 and in such case shall be subject to the terms and conditions set forth therein. Performance Units may be
granted alone or in addition to other Awards made under the Plan.

11.2 Other Awards. The Committee shall have authority to grant Other Awards under the Plan at any time and from timeto time. An Other Award is
agrant not otherwise specifically provided for under the terms of the Plan that is valued in whole or in part by reference to, or is otherwise based upon
or settled in, Common Shares. The grant of an Other Award shall be evidenced by an Agreement, setting forth the terms and conditions of the Award
asthe Committee, in its sole discretion within the terms of the Plan, deems desirable. Other Awards may be awarded alone or in addition to other
Awards made under the Plan.

11.3 Provisions Relating to Code Section 162(m). Unless expressly waived (either with respect to an individual Participant or aclass of individual
Participants) in writing by the Committee, it is the intent of the Company that Awards made to persons who are (or may become) Covered Employees
within the meaning of Section 162(m) of the Code shall constitute “qualified performance-based compensation” satisfying the relevant requirements of
Code Section 162(m) and the guidance thereunder. Accordingly, the Plan shall be administered and the provisions of the Plan shall beinterpretedin a
manner consistent with Code Section 162(m). If any provision of the Plan or any Agreement relating to such an Award does not comply or is
inconsistent with the requirements of Code Section 162(m), unless expressly waived as described above, such provision shall be construed or deemed
amended to the extent necessary to conform to such requirements. In addition, the following provisions shall apply to the Plan or an Award to the
extent necessary to obtain atax deduction for the Company:

(8 Awardssubject to this Section must vest (or may be granted or vest) solely on the attainment of one or more objective performance goals
unrelated to term of employment. Awards will aso be subject to the general vesting provisions provided in the Agreement and this Plan.

(b) Prior to completion of 25% of the period of performance or such earlier date as required under Section 162(m), the Committee must establish
performance goals (in accordance with subsection (d) below) inwriting (including but not limited to Committee minutes) for Covered
Employees who will receive Awards that are intended as qualified performance-
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(d)

based compensation. The outcome of the goal must be substantially uncertain at the time the Committee actually established the goal.

The performance goal must state, in terms of an objective formulaor standard, the method for computing the Award payable to the
Participant if the goal is attained. The terms of the objective formula or standard must prevent any discretion being exercised by the
Committee to | ater increase the amount payabl e that otherwise would be due upon attainment of the goal, but may allow discretion to
decrease the amount payable.

The material terms of the performance goal must be disclosed to and subsequently approved in a separate vote by the stockholders before
the payout is executed, unless they conform to one or any combination of the following goal s/targets, each determined in accordance with
generally accepted accounting principles or similar objective standards (and/or each as may appear in the annual report to stockholders,
Form 10K or Form 10Q): revenue; earnings (including earnings before interest, taxes, depreciation and amortization, earnings before interest
and taxes, and earnings before or after taxes); operating income; net income; profit margins; earnings per share; return on assets; return on
equity; return on invested capital; economic value-added; stock price; gross dollar volume; total shareholder return; market share; book
value; expense management; cash flow; and customer satisfaction.

The foregoing criteriamay relate to the Company, Affiliates, Subsidiaries, one or more of their divisions or units, or any combination of the foregoing,
and may be applied on an absolute basis and/or be relative to one or more peer group companies or indices, or any combination thereof, all asthe
Committee shall determine.

(€
()

A combination of the above performance goals may be used with a particular Agreement evidencing an Award.

The Committeein its sole discretion in setting the goal S'targets in the time prescribed above may provide for the making of equitable
adjustments (singularly or in combination) to the goal s/'targets in recognition of unusual or nonrecurring eventsfor the following qualifying
objective items: asset impairments under Statement of Financial Accounting Standards No. 121, as amended or superseded; acquisition-
related charges; accruals for restructuring and/or reorganization program charges; merger integration costs; merger transaction costs; any
profit or loss attributabl e to the business operations of any entity or entities acquired during the period of service to which the performance
god relates; tax settlements; any extraordinary, unusual-in-nature, infrequent-in-occurrence, or other nonrecurring items (not otherwise
listed) as described in Accounting Principles Board Opinion No. 30; any extraordinary, unusual-in-nature, infrequent-in-occurrence, or other
nonrecurring items (not otherwise listed) in management's discussion and analysis of financial condition results of operations, selected
financial data, financial statements and/or in the footnotes, each as appearing in the annual report to stockhol ders; unrealized gains or losses
on investments; charges related to derivative transactions contemplated by Statement of Financial
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Accounting Standards No. 133, as amended or superseded; and compensation chargesrelated to FAS 123 (Revised) or its successor
provision.

(g9 The Committee must certify in writing prior to payout that the performance goals and any other material termswere in fact satisfied. Inthe
manner required by Section 162(m) of the Code, the Committee shall, promptly after the date on which the necessary financial and other
information for a particular period of performance becomes available, certify the extent to which performance goals have been achieved with
respect to any Award intended to qualify as “ performance-based compensation” under Section 162(m) of the Code. In addition, the

Committee may, in its discretion, reduce or eliminate the amount of any Award payable to any Participant, based on such factors asthe
Committee may deem relevant.

(h) Limitation on Performance-Based Awards.

(i) If an Option is canceled, the cancel ed Option continues to be counted against the maximum number of shares for which Options may be
granted to the Participant under the Plan, but not towards the total number of shares reserved and available under the Plan pursuant to
Sections 4.1 and 4.4.

(i) During any fiscal year, the maximum number of Common Shares for which Options and SAR’s may be granted to any Covered Employee
shall not exceed 25,000 shares.

(iii) During any fiscal year, the maximum payment hereunder for performance-based compensation purposes under Code Section 162(m) to
any Covered Employee shall not exceed $500,000.

In the case of an outstanding Award intended to qualify for the performance-based compensation exception under Section 162(m), the Committee

shall not, without approval of amajority of the shareholders of the Company, amend the Plan or the Award in a manner that would adversely affect the
Award's continued qualification for the performance-based exception.

ARTICLE 12. LIMITATION ON PARACHUTE PAYMENTS
12.1 Scope of Limitation. This Article 12 shall apply to an Award only if:
(& Theindependent auditors most recently selected by the Board (the “ Auditors”) determine that the after-tax value of such Award to the

Participant, taking into account the effect of all federal, state and local income taxes, employment taxes and excise taxes applicable to the

Participant (including the excise tax under section 4999 of the Code), will be greater after the application of this Article than it was before the
application of thisArticle; or
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(b) The Committee, at the time of making an Award under the Plan or at any time thereafter, specifiesin writing that such Award shall be subject
to this Article (regardless of the after-tax value of such Award to the Participant).

If this Article appliesto an Award, it shall supersede any contrary provision of the Plan or of any Award granted under the Plan.

12.2 Basic Rule. In the event that the independent auditors most recently selected by the Board (the “ Auditors”) determine that any payment or
transfer by the Company under the Plan to or for the benefit of a Participant (a“Payment”) would be nondeductible by the Company for federal
income tax purposes because of the provisions concerning “excess parachute payments” in Section 280G of the Code, then the aggregate present
value of all Payments shall be reduced (but not below zero) to the Reduced Amount. For purposes of this Article, the “ Reduced Amount” shall be the
amount, expressed as a present value, which maximizes the aggregate present value of the Payments without causing any Payment to be
nondeductible by the Company because of Section 280G of the Code.

12.3 Reduction of Payments. If the Auditors determine that any Payment would be nondeductible by the Company because of Section 280G of the
Code, then the Company shall promptly give the Participant notice to that effect and a copy of the detailed cal culation thereof and of the Reduced
Amount, and the Participant may then elect, in his or her sole discretion, which and how much of the Payments shall be eliminated or reduced (aslong
as after such election the aggregate present value of the Payments equal s the Reduced Amount) and shall advise the Company in writing of hisor her
election within 10 days of receipt of notice. If no such election is made by the Participant within such 10-day period, then the Company may elect
which and how much of the Payments shall be eliminated or reduced (as long as after such election the aggregate present value of the Payments
equals the Reduced Amount) and shall notify the Participant promptly of such election. For purposes of this Article, present value shall be determined
in accordance with Section 280G(d)(4) of the Code. All determinations made by the Auditors under this Article shall be binding upon the Company
and the Participant and shall be made within 60 days of the date when a Payment becomes payable or transferable. As promptly as practicable
following such determination and the el ections hereunder, the Company shall pay or transfer to or for the benefit of the Participant such amounts as
are then due to him or her under the Plan and shall promptly pay or transfer to or for the benefit of the Participant in the future such amounts as
become due to him or her under the Plan.

12.4 Overpayments and Underpayments. As aresult of uncertainty in the application of Section 280G of the Code at the time of an initial
determination by the Auditors hereunder, it is possible that Payments will have been made by the Company that should not have been made (an
“Overpayment”) or that additional Payments that will not have been made by the Company could have been made (an “Underpayment”), consistent in
each case with the calculation of the Reduced Amount hereunder. In the event that the Auditors, based upon the assertion of adeficiency by the
Internal Revenue Service against the Company or the Participant that the Auditors believe has a high probability of success, determine that an
Overpayment has been made, such Overpayment shall be treated for all purposes as aloan to the Participant which he or she shall repay to the
Company, together with interest at the applicable federal rate
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provided in Section 7872(f)(2) of the Code; provided, however, that no amount shall be payable by the Participant to the Company if and to the extent
that such payment would not reduce the amount subject to taxation under Section 4999 of the Code. In the event that the Auditors determine that an
Underpayment has occurred, such Underpayment shall promptly be paid or transferred by the Company to or for the benefit of the Participant,
together with interest at the applicable federal rate provided in Section 7872(f)(2) of the Code.

12.5 Related Corporations. For purposes of this Article, the term “ Company” shall include affiliated corporations to the extent determined by the
Auditorsin accordance with Section 280G(d)(5) of the Code.

ARTICLE 13. MISCELLANEOUS

13.1 Death of Participant. Any Awards that become payable after a Participant’s death shall be distributed to the Participant’s beneficiary or
beneficiaries. Each recipient of an Award under the Plan shall designate one or more beneficiaries for this purpose by filing the prescribed form with
the Company. A beneficiary designation may be changed by filing the prescribed form with the Company at any time before the Participant’s death. If
no beneficiary was designated or if no designated beneficiary survives the Participant, then any Awards that becomes payable after the recipient’s
death shall be distributed to the recipient’s surviving spouse, and if there is no surviving spouse, to the Participant’s estate.

13.2 Awards Under Other Plans. The Company may grant awards under other plans or programs. Such awards may be settled in the form of
Common Sharesissued under this Plan. Such Common Shares shall be treated for all purposes under the Plan like Common Shares issued in settlement
of Stock Units and shall, when issued, reduce the number of Common Shares available under Article 4.

13.3 Non-Transferability. Except as otherwise provided in an Award Agreement or domestic relations order, an Award is not transferable other than
asaresult of aParticipant’s death and shall be exercisable during the Participant’ s lifetime only by the Participant.

13.4 Payment of Director’s Feesin Securities. No provision of this Section shall be effective unless and until the Board has determined to implement
such provision.

(& AnOutside Director may elect to receive hisor her annual retainer payments and/or meeting fees from the Company in the form of cash,
NSOs, Restricted Shares or Stock Units, or a combination thereof, as determined by the Board. Such NSOs, Restricted Shares and Stock
Units shall beissued under the Plan. An election under this Article 13 shall be filed with the Company on the prescribed form.

(b)  Thenumber of NSOs, Restricted Shares or Stock Unitsto be granted to Outside Directorsin lieu of annual retainers and meeting fees that
would otherwise be paid in cash shall be calculated in a manner determined by the Board. The terms of such NSOs, Restricted Shares or
Stock Units shall also be determined by the Board.
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13.5 Fractional Shares. No fractional Common Shares will beissued or delivered under the Plan; however, the determination as to the number of
sharesto beissued or delivered may, at the election of the Committee, be delayed to December 31st of each year for the purpose of combining multiple
awardsto avoid fractional shares. The Committee will determine whether cash, other Awards or other property will beissued or paidin lieu of
fractional shares or whether fractional shareswill forfeited or eliminated.

13.6 Retention Rights. Neither the Plan nor any Award granted under the Plan shall be deemed to give any individual aright to remain an Employee,
Outside Director or Consultant. The Company and its Parents, Subsidiaries and Affiliates reserve the right to terminate the service of any Employee,
Outside Director or Consultant at any time, with or without cause, subject to applicable laws, the Company’s charter and bylaws and awritten
employment agreement (if any).

13.7 Stockholders' Rights. Other than those otherwise provided by the Plan or in an Agreement, a Participant shall have no dividend rights, voting
rights or other rights as a stockholder with respect to any Common Shares covered by his or her Award prior to the time when a stock certificate for
such Common Sharesisissued or, if applicable, the time when he or she becomes entitled to receive such Common Shares by filing any required
notice of exercise and paying any required Exercise Price. No adjustment shall be made for cash dividends or other rights for which the record dateis
prior to such time, except as expressly provided in the Plan.

13.8 Regulatory Requirements. Any other provision of the Plan notwithstanding, the obligation of the Company to issue Common Shares under the
Plan shall be subject to all applicable laws, rules and regulations and such approval by any regulatory body as may be required. The Company
reservestheright to restrict, in whole or in part, the delivery of Common Shares pursuant to any Award prior to the satisfaction of all legal
requirements relating to the issuance of such Common Shares, to their registration, qualification or listing or to an exemption from registration,
qualification or listing.

13.9 Withholding Taxes. To the extent required by applicable federal, state, local or foreign law, a Participant or his or her successor shall make
arrangements satisfactory to the Company for the satisfaction of any withholding tax obligations that arise in connection with the Plan. The Company
shall not be required to issue any Common Shares or make any cash payment under the Plan until such obligations are satisfied, and the failure of a
Participant to satisfy such requirements with respect to an Award shall cause such Award to be forfeited

The Committee may permit a Participant to satisfy all or part of his or her withholding or income tax obligations by having the Company withhold all
or aportion of any Common Shares that otherwise would be issued to him or her or by surrendering all or a portion of any Common Shares that he or
she previously acquired. Such Common Shares shall be valued at their Fair Market Value on the date when taxes otherwise would be withheld in cash.

13.10 Term of the Plan. The Plan, as set forth herein, is effective on May 31, 2006, and Awards may be made under the Plan until the expiration of
ten (10) years from such date; provided, however, that no Awards shall be made hereunder until the sharehol ders of the Company approve the Plan;
provided, further, that no 1SOs shall be granted on or after the 10th anniversary of the later of (a) the date when the
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Board adopted the Plan or (b) the date when the Board adopted the most recent increase in the number of Common Shares available under Article 4
which was approved by the Company’s stockhol ders.

13.11 Modification, Extension and Renewal of Awards. Within the limitations of the Plan, the Committee may modify, extend or renew outstanding
Awards or accept the cancellation of outstanding Awards (to the extent not previously exercised) to make new Awardsin substitution therefore,
unless such modification, extension or renewal would not satisfy any applicable requirements of Rule 16b-3 of the Exchange Act. The foregoing
notwithstanding, no modification of an Award shall, without the consent of the Participant, alter or impair any rights or obligations under any Award
previously made.

Any modification, extension or renewal hereunder to any Award that is considered “ deferred compensation” within the meaning of Section 409A of
the Code shall be made in compliance with the requirements of Code Section 409A. Any modification, extension or renewal hereunder to any Award
that is not considered “ deferred compensation” within the meaning of Code Section 409A shall be made in amanner to ensure that after such action,
the Grant either continues not to be subject to Code Section 409A or complies with the requirements of Code Section 409A.

13.12 No Fund Created. Any and all payments hereunder to recipients of Awards hereunder shall be made from the general funds of the Company,
and no special or separate fund shall be established or other segregation of assets made to assure such payments; provided that bookkeeping
reserves may be established in connection with the satisfaction of payment obligations hereunder. The obligations of the Company under the Plan are
unsecured and constitute a mere promise by the Company to make benefit paymentsin the future, and, to the extent that any person acquires aright
to receive payments under the Plan from the Company, such right shall be no greater than the right of ageneral unsecured creditor of the Company.

13.13 Code Section 409A Savings Clause.

(@ Itistheintention of the Company that no Award shall be “deferred compensation” subject to Section 409A of the Code, unless and to the
extent that the Committee specifically determines otherwise as provided below, and the Plan and the terms and conditions of all Awards shall
be interpreted accordingly.

(b) Thetermsand conditions governing any Awards that the Committee determines will be subject to Section 409A of the Code, including any
rulesfor elective or mandatory deferral of the delivery of cash or Common Shares pursuant thereto and any rules regarding treatment of such
Awardsin the event of a Changein Control, shall be set forth in the applicable Agreement and shall comply in all respects with Section 409A
of the Code.

() Following aChangein Control, no action shall be taken under the Plan that will cause any Award that the Committee has previously
determined is subject to Section 409A of the Codeto fail to comply in any respect with Section 409A of the Code without the written consent
of the Participant.
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13.14 Amendment or Termination. The Board may, at any time and for any reason, amend or terminate the Plan. An amendment of the Plan shall be
subject to the approval of the Company’s stockholders only to the extent required by applicable laws, regulations or rules. No Awards shall be
granted under the Plan after the termination thereof. The termination of the Plan, or any amendment thereof, shall not affect any Award previously
granted under the Plan.

13.15 Severability. In the event any provision of the Plan shall be heldillegal or invalid, theillegality or invalidity shall not affect the remaining parts
of the Plan and the Plan shall be construed and enforced, to the extent possible, asif theillegal or invalid provisions had not been included herein.

13.16 Captions. The use of captionsin the Plan isfor convenience. The captions are not intended to provide substantive rights and shall not be
used in construing the terms of the Plan.

To record the adoption of the Plan by the Board, the Company has caused its duly authorized officer to execute this document in the name of the
Company.

MID-AMERICA BANCSHARES, INC.

By: /s/ Gary L. Scott
Gary L. Scott, Chairman

Adopted by the Board of Directors — Attest: /s/ Jason K. West

April 30, 2006 Corporate Secretary

Adopted by the Shareholders — Attest: /s/ Jason K. West

April 30, 2006 Corporate Secretary
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Subsidiaries

Pinnacle National Bank (2)
PrimeTrust Bank (8)

Bank of the South (8)

PFP Title Company (3)

Pinnacle Community Development Corporation (3)

PNFP Statutory Trust | (4)

PNFP Statutory Trust |1 (4)

PNFP Statutory Trust 111 (4)

PNFP Statutory Trust 1V (4)

PNFP Holdings, Inc. (5)

PNFP Properties, Inc. (6)

Pinnacle Advisory Services, Inc. (7)
Pinnacle Credit Enhancement Services, Inc. (7)
Pinnacle Rutherford Real Estate, Inc. (3)
Pinnacle Nashville Real Estate, Inc. (3)
Pinnacle Rutherford Towers, Inc.(3)
Pinnacle Service Company, Inc.(3)

PNFP Insurance, Inc.(7)

Unless otherwise noted, each Subsidiary only does business under itslegal name as set forth under the heading “ Subsidiaries.”
Asanational bank, Pinnacle National Bank is organized under the federal laws of the United States of America.

List of Subsidiaries

Jurisdiction or State of
Incorporation

Tennessee
Tennessee
Tennessee
Tennessee
Tennessee
Connecticut
Delaware
Connecticut
Delaware
Nevada
Maryland
Tennessee
Tennessee
Tennessee
Tennessee
Tennessee
Tennessee

Nevada

Exhibit 21.1

Names Under Which
Subsidiary Does Business (1)

PFP Title Company, Pinnacle Community Development Corporation, Pinnacle Rutherford Real Estate, Inc., Pinnacle Nashville Real Estate, Inc.,

Pinnacle Rutherford Towers, Inc. and Pinnacle Service Company, Inc. are wholly-owned subsidiaries of Pinnacle National Bank.

4. PNFP Statutory Trust I, PNFP Statutory Trust |1, PNFP Statutory Trust 111 and Statutory Trust IV are statutory business trusts which were

established to issue capital trust preferred securities.
PNFP Holdings, Inc. isawholly-owned subsidiary of PFP Title Company.
PNFP Properties, Inc. isawholly-owned subsidiary of PNFP Holdings, Inc.

Pinnacle Advisory Services, Inc., Pinnacle Credit Enhancement Services, Inc. and PNFP Insurance, Inc. are wholly owned subsidiaries of

Pinnacle Financial Partners, Inc.

8.  PrimeTrust Bank and Bank of the South were merged with Pinnacle National Bank on February 29, 2008.
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Exhibit 23.1

Consent of Independent Registered Public Accounting Firm

The Board of Directors
Pinnacle Financial Partners, Inc:

We consent to the incorporation by reference in the registration statements Nos. 333-49564, 333-68756, 333-114799, 333-124199, 333-132816, 333-
135411, 333-147804, and 333-148251 on Form S-8 and Nos. 333-76902 and 333-117627 on Form S-3 of Pinnacle Financial Partners, Inc. (the Company) of
our reports dated March 5, 2008, with respect to the consolidated balance sheets of the Company as of December 31, 2007 and 2006, and the related
consolidated statements of income, stockholders' equity and comprehensive income and cash flows for each of the yearsin the three-year period
ended December 31, 2007, and the effectiveness of internal control over financial reporting as of December 31, 2007, which reports appear in the
December 31, 2007 annual report on Form 10-K of the Company.

Our report dated March 5, 2008 on the Company’s consolidated financial statements refersto achange in accounting for uncertainty in income taxes
in 2007 and a change for share based paymentsin 2006.

Our report dated March 5, 2008, on the effectiveness of internal control over financial reporting as of December 31, 2007, contains an explanatory
paragraph that states that the Company acquired Mid-America Bancshares (Mid-America) during 2007. Management excluded Mid-America sinternal
control over financial reporting as of December 31, 2007. Our audit report of internal control over financial reporting of the Company also excluded an
evaluation of internal control over financial reporting of Mid-America.

/' KPMG

Nashville, Tennessee
March 5, 2008
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Exhibit 31.1

CERTIFICATIONS
I, M. Terry Turner, certify that:
1) | havereviewed thisannual report on Form 10-K of Pinnacle Financia Partners, Inc.;

2) Based on my knowledge, this report does not contain any untrue statement of amaterial fact or omit to state amaterial fact necessary to make
the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period
covered by thisreport;

3.) Based on my knowledge, the financial statements, and other financial information included in thisreport, fairly present in all material respects
the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4.) Theregistrant’'s other certifying officer(s) and | areresponsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(€) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15
(f)) and 15d-15(f) for the registrant and have:

(@ Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to
us by others within those entities, particularly during the period in which thisreport is being prepared;

(b) Designed suchinternal control over financial reporting, or caused such internal control over financial reporting to be designed
under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statementsfor external purposesin accordance with generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions
about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such
evaluation; and

(d) Disclosed inthisreport any changein theregistrant’sinternal control over financial reporting that occurred during the registrant’s
most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is
reasonably likely to materially affect, the registrant’sinternal control over financial reporting; and

5) Theregistrant’s other certifying officer(s) and | have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent
functions):

(@ All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

(b)  Any fraud, whether or not material, that involves management or other employees who have asignificant role in the registrant’s
internal control over financial reporting.

Date: March 7, 2008 Signature: /s/ M. Terry Turner
M. Terry Turner
President and Chief Executive Officer
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Exhibit 31.2

CERTIFICATIONS
I, Harold R. Carpenter, certify that:

1) I havereviewed thisannual report on Form 10-K of Pinnacle Financial Partners, Inc.;

2) Based on my knowledge, this report does not contain any untrue statement of amaterial fact or omit to state amaterial fact necessary to make
the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period
covered by thisreport;

3) Based on my knowledge, the financial statements, and other financial information included in thisreport, fairly present in all material respects
the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in thisreport;

4.) Theregistrant’s other certifying officer(s) and | areresponsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(€) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15
(f)) and 15d-15(f) for the registrant and have:

(& Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to
us by others within those entities, particularly during the period in which thisreport is being prepared;

(b) Designed suchinternal control over financial reporting, or caused such internal control over financial reporting to be designed
under our supervision, to provide reasonabl e assurance regarding the reliability of financial reporting and the preparation of
financial statementsfor external purposes in accordance with generally accepted accounting principles;

(c) Evauated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions
about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such
evaluation; and

(d) Disclosed inthisreport any changein theregistrant’sinternal control over financial reporting that occurred during the registrant’s
most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is
reasonably likely to materially affect, the registrant’sinternal control over financial reporting; and

5) Theregistrant’s other certifying officer(s) and | have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent
functions):

(& All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’ s ability to record, process, summarize and report financial information; and

(b)  Any fraud, whether or not material, that involves management or other employees who have asignificant role in the registrant’s
internal control over financial reporting.

Date: March 7, 2008 Signature: /s/ Harold R. Carpenter
Harold R. Carpenter
Chief Financial Officer

(Back To Top)

Section 15: EX-32.1 (EX-32.1 SECTION 906 CERTIFICATION OF THE
CEO)



Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C SECTION 1350,
ASADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of Pinnacle Financial Partners (the “ Company”) on Form 10-K for the period ending December 31, 2007, asfiled
with the Securities and Exchange Commission on the date hereof (the “Report”), I, M. Terry Turner, President and Chief Executive Officer of the
Company, certify, pursuant to 18 U.S.C. section 1350, as adopted pursuant to section 906 of the Sarbanes-Oxley Act of 2002, that:

1 The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities and Exchange Act of 1934; and

2. Theinformation contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the

Company.
Date: March 7, 2008 By: /s/ M. Terry Turner
M. Terry Turner
President and Chief Executive Officer
Pinnacle Financial Partners, Inc.
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Exhibit 32.2

CERTIFICATION PURSUANT TO
18 U.S.C SECTION 1350,
ASADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of Pinnacle Financial Partners (the “ Company”) on Form 10-K for the period ending December 31, 2007, asfiled
with the Securities and Exchange Commission on the date hereof (the “Report”), |, Harold R. Carpenter, Chief Financia Officer of the Company, certify,
pursuant to 18 U.S.C. section 1350, as adopted pursuant to section 906 of the Sarbanes-Oxley Act of 2002, that:

1.  TheReport fully complies with the requirements of section 13(a) or 15(d) of the Securities and Exchange Act of 1934; and

2. Theinformation contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the
Company.

Date: March 7, 2008 By: /9/ Harold R. Carpenter
Harold R. Carpenter
Chief Financial Officer
Pinnacle Financial Partners, Inc.
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