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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain
Officers

(e) 2020 Annual Cash Incentive Plan. On August 11, 2020 the Human Resources and Compensation Committee (the “Committee”) of the Board of
Directors of Pinnacle Financial Partners, Inc. (the “Company”) approved modifications to the performance metrics previously established by the Committee under
the Company’s 2020 Annual Cash Incentive Plan (the “Plan”), a copy of which the Company filed as an exhibit to its Current Report on Form 8-K filed with the
Securities and Exchange Commission on January 24, 2020 (the “Original Form 8-K”).

Under the terms of the Plan as previously approved by the Committee, all employees of the Company compensated by a predetermined salary or hourly
wage, including the Company’s Named Executive Officers (as identified in the Company's proxy statement for its 2020 annual meeting of shareholders), are
eligible to receive targeted cash incentive payments ranging from 10 percent to 100 percent of the participant’s base salary in the event that Pinnacle Bank’s ratio
of classified assets to the sum of Pinnacle Bank’s tier 1 risk-based capital and its allowance for loan losses (the “Classified Asset Ratio”) is not more than a
predetermined ratio and the Company meets (i) targeted levels of fully diluted earnings per share (“diluted EPS”) and (ii) certain deposit volume and rate goals
approved quarterly by the Committee, excluding, in each case, such items as the Committee may determine and as described in the Plan.

As a result of the significant impact to the Company’s results from the effects of the COVID-19 pandemic, on August 11, 2020 the Committee approved
an additional performance metric under the Plan tied to the Company’s pre-tax, pre-provision net revenue for the year ending December 31, 2020, excluding such
amounts as the Committee may determine in accordance with the terms of the Plan (such amount “PPNR”). The Company believes that PPNR is an appropriate
alternative performance metric for 2020 as it measures the Company’s ability to generate core earnings excluding the impact of provision expense which has been
materially impacted by the unanticipated effects of the COVID-19 pandemic. PPNR is also a metric that should allow for a more accurate comparison of the
Company’s performance for 2020 against its peers as institutions will likely take different approaches to addressing the impact of the challenging economic
environment associated with COVID-19 on their loan portfolios. As a result of the addition of this PPNR performance metric, participants in the Plan will now be
able to earn a cash incentive payout under the Plan based on the larger of the following:

A. Original Plan Metrics – A payout based on the Plan’s original performance metrics of diluted EPS and deposit volume and rate goals. Pursuant to the
original Plan, each participant in the Plan could earn an award expressed as a percentage of his or her base salary based 80% on diluted EPS and 20% on
deposit volume and rate goals. At maximum performance, a participant could earn up to 125% of target level payouts. Neither of these goals have been
modified by the Committee. As a result of increased provision expense due to the COVID-19 pandemic, the Company currently does not anticipate that
any portion of the payouts under the Plan tied to the Company’s diluted EPS will be earned for 2020. Based on the Company’s performance for the first
six months of 2020, the Company is anticipating that participants in the Plan will receive the maximum payout (25% of target) for the deposit volume and
rate goals.

OR

B. August 11, 2020 Plan Modification – A payout based on the new PPNR performance metric and the original deposit volume and rate goals under the Plan.
Payouts for all participants, including the Named Executive Officers, based on the PPNR metric established by the Committee on August 11, 2020 will be
between 15% and 25% of their targeted payouts under the Plan at target and maximum performance levels. As the deposit volume and rate performance
metrics of the original Plan have not been modified, and based on the Company’s performance for the first six months of 2020, the Company is
anticipating that participants in the Plan will receive the maximum payout (25% of target) for this performance metric.

The Classified Assets Ratio component of the Plan remains unchanged and, except as modified by the addition of the PPNR performance metric and the
related payout levels, the Plan is unchanged.



Set out below are the percentages of each of the Named Executive Officers’ base salaries that may be earned at “target” and “maximum” level payout
(without giving effect to the application of the positive or negative adjustment that the Committee may approve as more fully described in the Original Form 8-K)
depending on whether payouts under the Plan are made pursuant to the diluted EPS or PPNR performance metric:

Named Executive Officer Percentage of Base Salary Payout under
Original Plan upon Achievement of Diluted
EPS and Deposit Volume and Rate Goals

OR Percentage of Base Salary Payout under
Modified Plan upon Achievement of PPNR

and Deposit Volume and Rate Goals
Target Maximum Target Maximum

M. Terry Turner 100% 125% 35% 50%
Robert A. McCabe, Jr. 100% 125% 35% 50%
Richard D. Callicutt, II 75% 93.75% 26.25% 37.5%
Hugh M. Queener 75% 93.75% 26.25% 37.5%
Harold R. Carpenter 75% 93.75% 26.25% 37.5%
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