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Royal Bank of Canada is offering Auto-Callable Contingent Coupon Barrier Notes (the “Notes”) linked to the lesser
performing of four equity securities (each, a “Reference Stock” and collectively, the “Reference Stocks”). The Notes
offered are senior unsecured obligations of Royal Bank of Canada, will pay a quarterly Contingent Coupon at the rate
and under the circumstances specified below, and will have the terms described in the documents described above, as
supplemented or modified by this terms supplement. The Notes will not be listed on any securities exchange.
Reference Stocks Initial Stock Prices* Coupon Barriers and Trigger Prices
Amazon.com, Inc. (“AMZN”) 50.00% of its Initial Stock Price
Facebook, Inc. (“FB”) 50.00% of its Initial Stock Price
Alphabet Inc. (“GOOGL”) 50.00% of its Initial Stock Price
Netflix Inc. (“NFLX”) 50.00% of its Initial Stock Price
* For each Reference Stock, the Initial Stock Price will be its closing price on the Trade Date.
The Notes do not guarantee any return of principal at maturity. Any payments on the Notes are subject to our credit
risk.
Investing in the Notes involves a number of risks. See “Risk Factors” beginning on page PS-5 of the product prospectus
supplement dated January 8, 2016, on page S-1 of the prospectus supplement dated January 8, 2016, and “Selected
Risk Considerations” beginning on page P-7 of this terms supplement.
The Notes will not constitute deposits insured by the Canada Deposit Insurance Corporation, the U.S. Federal Deposit
Insurance Corporation or any other Canadian or U.S. government agency or instrumentality.
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
the Notes or determined that this terms supplement is truthful or complete. Any representation to the contrary is a
criminal offense.
Issuer: Royal Bank of Canada Listing: None
Trade Date: March 28, 2017 Principal Amount: $1,000 per Note
Issue Date: March 31, 2017 Maturity Date: April 2, 2020

Observation Dates: Quarterly, as set forth
below.

Coupon Payment
Dates: Quarterly, as set forth below

Valuation Date: March 30, 2020 Contingent Coupon
Rate:

[10.40%-11.40%] per annum (to be determined
on the Trade Date)
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Contingent Coupon:

If the closing price of each Reference Stock is greater than or equal to its Coupon Barrier on
the applicable Observation Date, we will pay the Contingent Coupon applicable to the
corresponding Observation Date. You may not receive any Contingent Coupons during the
term of the Notes.

Payment at Maturity
(if held
to maturity):

If the Notes are not previously called, we will pay you at maturity an amount based on the
Final Stock Price of the Lesser Performing Reference Stock:
For each $1,000 in principal amount, $1,000 plus the Contingent Coupon at maturity, unless
the Final Stock Price of the Lesser Performing Reference Stock is less than its Trigger Price.
If the Final Stock Price of the Lesser Performing Reference Stock is less than its Trigger
Price, then the investor will receive at maturity, for each $1,000 in principal amount, the
number of shares of the Lesser Performing Reference Stock equal to the Physical Delivery
Amount, or at our election, the cash value of those shares.
Investors could lose some or all of the value of their initial investment if there has been a
decline in the trading price of the Lesser Performing Reference Stock.

Physical Delivery
Amount:

For each $1,000 principal amount, a number of shares of the Lesser Performing Reference
Stock equal to the principal amount divided by its Initial Stock Price, subject to adjustment as
described in the product prospectus supplement.

Lesser Performing
Reference Stock:

The Reference Stock with the largest percentage decrease (or the smallest percentage
increase, if none decrease) between its Initial Stock Price and its Final Stock Price.

Call Feature:

If the closing price of each Reference Stock is greater than or equal to its Initial Stock Price
starting on March 28, 2018 and on any Observation Date thereafter, the Notes will be
automatically called for 100% of their principal amount, plus the Contingent Coupon
applicable to the corresponding Observation Date.

Call Settlement Dates: The Coupon Payment Date corresponding to that Observation Date.
Final Stock Price: For each Reference Stock, its closing price on the Valuation Date.
CUSIP: 78013GDF9

Dividend Equivalent
Payments:

Non-U.S. holders will not be subject to withholding on dividend equivalent payments under
Section 871(m) of the U.S. Internal Revenue Code. Please see the section below,
“Supplemental Discussion of U.S. Federal Income Tax Consequences,” which applies to the
Notes.

Per Note Total
Price to public(1) 100.00%  $
Underwriting discounts and commissions(1) 2.25%  $
Proceeds to Royal Bank of Canada 97.75%  $

(1)Certain dealers who purchase the Notes for sale to certain fee-based advisory accounts may forego some or all of
their underwriting discount or selling concessions.  The public offering price for investors purchasing the Notes in
these accounts may be between $977.50 and $1,000 per $1,000 in principal amount.
The initial estimated value of the Notes as of the date of this terms supplement is $954.90 per $1,000 in principal
amount, which is less than the price to public. The final pricing supplement relating to the Notes will set forth our
estimate of the initial value of the Notes as of the Trade Date, which will not be less than $924.90 per $1,000 in
principal amount.  The actual value of the Notes at any time will reflect many factors, cannot be predicted with
accuracy, and may be less than this amount.  We describe our determination of the initial estimated value in more
detail below.
If the Notes priced on the date of this terms supplement, RBC Capital Markets, LLC, which we refer to as RBCCM,
acting as agent for Royal Bank of Canada, would receive a commission of approximately $22.50 per $1,000 in
principal amount of the Notes and would use a portion of that commission to allow selling concessions to other
dealers of up to approximately $22.50 per $1,000 in principal amount of the Notes. The other dealers may forgo, in
their sole discretion, some or all of their selling concessions. See “Supplemental Plan of Distribution (Conflicts of
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Interest)” on page P-17 below.

RBC Capital Markets, LLC
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Auto-Callable Contingent Coupon Barrier Notes
Linked to the Lesser Performing of Four
Equity Securities, Due April 2, 2020
Royal Bank of Canada

SUMMARY
The information in this “Summary” section is qualified by the more detailed information set forth in this terms
supplement, the product prospectus supplement, the prospectus supplement, and the prospectus.

General: This terms supplement relates to an offering of Auto-Callable Contingent Coupon Barrier Notes
(the “Notes”) linked to the lesser performing of four equity securities (the “Reference Stocks”).

Issuer: Royal Bank of Canada (“Royal Bank”)
Issue: Senior Global Medium-Term Notes, Series G
Trade Date: March 28, 2017
Issue Date: March 31, 2017
Term: Approximately three (3) years
Denominations: Minimum denomination of $1,000, and integral multiples of $1,000 thereafter.
Designated
Currency: U.S. Dollars

Contingent
Coupon:

We will pay you a Contingent Coupon during the term of the Notes, periodically in arrears on each
Coupon Payment Date, under the conditions described below:
·         If the closing price of each Reference Stock is greater than or equal to its Coupon Barrier on
the applicable Observation Date, we will pay the Contingent Coupon applicable to that Observation
Date.
·         If the closing price of any of the Reference Stocks is less than its Coupon Barrier on the
applicable Observation Date, we will not pay you the Contingent Coupon applicable to that
Observation Date.
You may not receive a Contingent Coupon for one or more quarterly periods during the term of the
Notes.

Contingent
Coupon Rate: [10.40%-11.40%] per annum ([2.60-2.85%] per quarter), to be determined on the Trade Date.

Observation
Dates:

Quarterly on June 28, 2017, September 28, 2017, December 28, 2017, March 28, 2018, June 28,
2018, September 28, 2018, December 28, 2018, March 28, 2019, June 28, 2019, September 30,
2019, December 30, 2019 and the Valuation Date.

Coupon Payment
Dates:

The Contingent Coupon, if applicable, will be paid quarterly on July 3, 2017, October 3, 2017,
January 3, 2018, April 3, 2018, July 3, 2018, October 3, 2018, January 3, 2019, April 2, 2019, July
3, 2019, October 3, 2019, January 3, 2020 and the Maturity Date.

Record Dates:

The record date for each Coupon Payment Date will be the date one business day prior to that
scheduled Coupon Payment Date; provided, however, that any Contingent Coupon payable at
maturity or upon a call will be payable to the person to whom the payment at maturity or upon the
call, as the case may be, will be payable.

Call Feature:
If, starting on March 28, 2018 and on any Observation Date thereafter, the closing price of each
Reference Stock is greater than or equal to its Initial Stock Price, then the Notes will be
automatically called.

Payment if Called:
If the Notes are automatically called, then, on the applicable Call Settlement Date, for each $1,000
principal amount, you will receive $1,000 plus the Contingent Coupon otherwise due on that Call
Settlement Date.
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Call Settlement
Dates:

If the Notes are called on any Observation Date starting on March 28, 2018 and thereafter, the Call
Settlement Date will be the Coupon Payment Date corresponding to that Observation Date.

Valuation Date: March 30, 2020
Maturity Date: April 2, 2020

P-2 RBC Capital Markets, LLC
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Auto-Callable Contingent Coupon Barrier Notes
Linked to the Lesser Performing of Four
Equity Securities, Due April 2, 2020
Royal Bank of Canada

Initial Stock
Price: For each Reference Stock, its closing price on the Trade Date.

Final Stock
Price: For each Reference Stock, its closing price on the Valuation Date.

Trigger Price
and
Coupon
Barrier:

For each Reference Stock, 50.00% of its Initial Stock Price.

Payment at
Maturity (if
not
previously
called and
held to
maturity):

If the Notes are not previously called, we will pay you at maturity an amount based on the Final Stock
Price of the Lesser Performing Reference Stock:
·         If the Final Stock Price of the Lesser Performing Reference Stock is greater than or equal to its
Trigger Price, we will pay you a cash payment equal to the principal amount plus the Contingent Coupon
otherwise due on the Maturity Date.
·         If the Final Stock Price of the Lesser Performing Reference Stock is below its Trigger Price, the
number of shares of the Lesser Performing Reference Stock equal to the Physical Delivery Amount, or at
our election, the Cash Delivery Amount. If we elect to deliver shares of the Reference Stock, fractional
shares will be paid in cash.
The value of the cash or shares that you receive will be less than your principal amount, if anything,
resulting in a loss that is proportionate to the decline of the Lesser Performing Reference Stock from the
Trade Date to the Valuation Date. Investors in the Notes could lose some or all of their investment if
there has been a decline in the trading price of the Lesser Performing Reference Stock below its Trigger
Price.

Physical
Delivery
Amount:

For each $1,000 in principal amount, a number of shares of the Lesser Performing Reference Stock equal
to the principal amount divided by its Initial Stock Price, subject to adjustment as described in the
product prospectus supplement. If this number is not a round number, then the number of shares of the
Lesser Performing Reference Stock to be delivered will be rounded down and the fractional part shall be
paid in cash.

Cash
Delivery
Amount:

The product of the Physical Delivery Amount multiplied by the Final Stock Price of the Lesser
Performing Reference Stock.

Lesser
Performing
Reference
Stock:

The Reference Stock with the largest percentage decrease (or the smallest percentage increase, if none
decrease) between its Initial Stock Price and its Final Stock Price.

Market
Disruption
Events:

The occurrence of a market disruption event (or a non-trading day) as to any of the Reference Stocks
will result in the postponement of an Observation Date or the Valuation Date as to that Reference Stock,
as described in the product prospectus supplement, but not to any non-affected Reference Stock.

Calculation
Agent: RBC Capital Markets, LLC (“RBCCM”)

U.S. Tax
Treatment:

By purchasing a Note, each holder agrees (in the absence of a change in law, an administrative
determination or a judicial ruling to the contrary) to treat the Note as a callable pre-paid contingent
income-bearing derivative contract linked to the Reference Stocks for U.S. federal income tax purposes. 
However, the U.S. federal income tax consequences of your investment in the Notes are uncertain and
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the Internal Revenue Service could assert that the Notes should be taxed in a manner that is different
from that described in the preceding sentence. Please see the section below, “Supplemental Discussion of
U.S. Federal Income Tax Consequences,” and the discussion (including the opinion of our counsel
Morrison & Foerster LLP) in the product prospectus supplement dated January 8, 2016 under
“Supplemental Discussion of U.S. Federal Income Tax Consequences,” which apply to the Notes.

Secondary
Market:

RBCCM (or one of its affiliates), though not obligated to do so, may maintain a secondary market in the
Notes after the Issue Date. The amount that you may receive upon sale of your Notes prior to maturity
may be less than the principal amount.

Listing: The Notes will not be listed on any securities exchange.

Settlement:
DTC global (including through its indirect participants Euroclear and Clearstream, Luxembourg as
described under “Description of Debt Securities—Ownership and Book-Entry Issuance” in the prospectus
dated January 8, 2016).

P-3 RBC Capital Markets, LLC
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Auto-Callable Contingent Coupon Barrier Notes
Linked to the Lesser Performing of Four
Equity Securities, Due April 2, 2020
Royal Bank of Canada

Terms
Incorporated in
the Master
Note:

All of the terms appearing above the item captioned “Secondary Market” on the cover page and pages
P-2 and P-3 of this terms supplement and the terms appearing under the caption “General Terms of the
Notes” in the product prospectus supplement dated January 8, 2016, as modified by this terms
supplement.

P-4 RBC Capital Markets, LLC
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Auto-Callable Contingent Coupon Barrier Notes
Linked to the Lesser Performing of Four
Equity Securities, Due April 2, 2020
Royal Bank of Canada

ADDITIONAL TERMS OF YOUR NOTES
You should read this terms supplement together with the prospectus dated January 8, 2016, as supplemented by the
prospectus supplement dated January 8, 2016 and the product prospectus supplement dated January 8, 2016, relating
to our Senior Global Medium-Term Notes, Series G, of which these Notes are a part. Capitalized terms used but not
defined in this terms supplement will have the meanings given to them in the product prospectus supplement. In the
event of any conflict, this terms supplement will control. The Notes vary from the terms described in the product
prospectus supplement in several important ways. You should read this terms supplement carefully.
This terms supplement, together with the documents listed below, contains the terms of the Notes and supersedes all
prior or contemporaneous oral statements as well as any other written materials including preliminary or indicative
pricing terms, correspondence, trade ideas, structures for implementation, sample structures, brochures or other
educational materials of ours. You should carefully consider, among other things, the matters set forth in “Risk Factors”
in the prospectus supplement dated January 8, 2016 and in the product prospectus supplement dated January 8, 2016,
as the Notes involve risks not associated with conventional debt securities. We urge you to consult your investment,
legal, tax, accounting and other advisors before you invest in the Notes. You may access these documents on the
Securities and Exchange Commission (the “SEC”) website at www.sec.gov as follows (or if that address has changed,
by reviewing our filings for the relevant date on the SEC website):
Prospectus dated January 8, 2016:
http://www.sec.gov/Archives/edgar/data/1000275/000121465916008810/j18160424b3.htm
Prospectus Supplement dated January 8, 2016:
http://www.sec.gov/Archives/edgar/data/1000275/000121465916008811/p14150424b3.htm
Product Prospectus Supplement dated January 8, 2016:
https://www.sec.gov/Archives/edgar/data/1000275/000114036116047446/form424b5.htm
Our Central Index Key, or CIK, on the SEC website is 1000275. As used in this terms supplement, “we,” “us,” or “our”
refers to Royal Bank of Canada.
Royal Bank of Canada has filed a registration statement (including a product prospectus supplement, a prospectus
supplement, and a prospectus) with the SEC for the offering to which this terms supplement relates.  Before you
invest, you should read those documents and the other documents relating to this offering that we have filed with the
SEC for more complete information about us and this offering.  You may obtain these documents without cost by
visiting EDGAR on the SEC website at www.sec.gov.  Alternatively, Royal Bank of Canada, any agent or any dealer
participating in this offering will arrange to send you the product prospectus supplement, the prospectus supplement
and the prospectus if you so request by calling toll-free at 1-866-609-6009.

P-5 RBC Capital Markets, LLC
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Auto-Callable Contingent Coupon Barrier Notes
Linked to the Lesser Performing of Four
Equity Securities, Due April 2, 2020
Royal Bank of Canada

HYPOTHETICAL EXAMPLES
The table set out below is included for illustration purposes only. The table illustrates the Payment at Maturity of the
Notes (including the final Contingent Coupon, if payable) for a hypothetical range of performance for the Lesser
Performing Reference Stock, assuming the following terms and that the Notes are not automatically called prior to
maturity:
Hypothetical Initial Stock
Price: $100.00*

Hypothetical Trigger Price
and Coupon Barrier: $50.00, which is 50.00% of the hypothetical Initial Stock Price

Hypothetical Contingent
Coupon Rate:

10.90% per annum (or 2.725% per quarter), which is the midpoint of the Contingent
Coupon Rate range of [10.40%-11.40%] per annum (to be determined on the Trade
Date).

Hypothetical Contingent
Coupon Amount: $27.25 per quarter

Observation Dates: Quarterly
Principal Amount: $1,000 per Note

* The hypothetical Initial Stock Price of $100 used in the examples below has been chosen for illustrative purposes
only and does not represent the expected actual Initial Stock Price of any Reference Stock. The actual Initial Stock
Price for each Reference Stock will be set forth on the cover page of the final pricing supplement relating to the Notes
Hypothetical Final Stock Prices are shown in the first column on the left. The second column shows the Payment at
Maturity for a range of Final Stock Prices on the Valuation Date. The third column shows the amount of cash to be
paid on the Notes per $1,000 in principal amount. If the Notes are called prior to maturity, the hypothetical examples
below will not be relevant, and you will receive on the applicable interest payment date, for each $1,000 principal
amount, $1,000 plus the Contingent Coupon otherwise due on the Notes.
Hypothetical
Final
Stock Price of the
Lesser
Performing
Reference Stock

Percentage Change
of
the Lesser
Performing
Reference Stock

Payment at Maturity

Physical Delivery
Amount
as Number of Shares of
the
Lesser Performing
Reference Stock

Cash Delivery
Amount

$150.00 50.00% $1,027.25* n/a n/a
$140.00 40.00% $1,027.25* n/a n/a
$125.00 25.00% $1,027.25* n/a n/a
$120.00 20.00% $1,027.25* n/a n/a
$110.00 10.00% $1,027.25* n/a n/a
$100.00 0.00% $1,027.25* n/a n/a
$90.00 -10.00% $1,027.25* n/a n/a
$80.00 -20.00% $1,027.25* n/a n/a
$60.00 -40.00% $1,027.25* n/a n/a
$50.00 -50.00% $1,027.25* n/a n/a
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$49.90 -50.01% Physical or Cash Delivery
Amount 10 $499.00

$40.00 -60.00% Physical or Cash Delivery
Amount 10 $400.00

$30.00 -70.00% Physical or Cash Delivery
Amount 10 $300.00

$20.00 -80.00% Physical or Cash Delivery
Amount 10 $200.00

$10.00 -90.00% Physical or Cash Delivery
Amount 10 $100.00

$0.00 -100.00% Physical or Cash Delivery
Amount 10 $0.00

*Including the final Contingent Coupon, if payable.

P-6 RBC Capital Markets, LLC
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Auto-Callable Contingent Coupon Barrier Notes
Linked to the Lesser Performing of Four
Equity Securities, Due April 2, 2020
Royal Bank of Canada

Hypothetical Examples of Amounts Payable at Maturity
The following hypothetical examples illustrate how the payments at maturity set forth in the table above are
calculated, assuming the Notes have not been called.
Example 1: The price of the Lesser Performing Reference Stock increases by 25% from the Initial Stock Price of
$100.00 to its Final Stock Price of $125.00. Because the Final Stock Price of the Lesser Performing Reference Stock
is greater than its Trigger Price of $50.00, the investor receives at maturity, in addition to the final Contingent Coupon
of $27.25 otherwise due on the Notes, a cash payment of $1,000 per Note, despite the 25% appreciation in the price of
the Lesser Performing Reference Stock.
Example 2: The price of the Lesser Performing Reference Stock decreases by 15% from the Initial Stock Price of
$100.00 to its Final Stock Price of $90.00. Because the Final Stock Price of the Lesser Performing Reference Stock is
greater than its Trigger Price of $50.00, the investor receives at maturity, in addition to the final Contingent Coupon of
$27.25 otherwise due on the Notes, a cash payment of $1,000 per Note, despite the 15% decline in the price of the
Lesser Performing Reference Stock.
Example 3: The price of the Lesser Performing Reference Stock is $40.00 on the Valuation Date, which is less than its
Trigger Price of $50.00. Because the Final Stock Price of the Lesser Performing Reference Stock is less than its
Trigger Price of $50.00, the final Contingent Coupon will not be payable on the Maturity Date, and the investor
receives 10 shares of that Reference Stock at maturity, or at our option, the Cash Delivery Amount, calculated as
follows:
Physical Delivery Amount x Final Stock Price of the Lesser Performing Reference Stock = 10 x $40 = $400.00
* * *
The Payments at Maturity shown above are entirely hypothetical; they are based on prices of the Reference Stocks
that may not be achieved on the Valuation Date and on assumptions that may prove to be erroneous. The actual
market value of your Notes on the Maturity Date or at any other time, including any time you may wish to sell your
Notes, may bear little relation to the hypothetical Payments at Maturity shown above, and those amounts should not
be viewed as an indication of the financial return on an investment in the Notes.

P-7 RBC Capital Markets, LLC
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Auto-Callable Contingent Coupon Barrier Notes
Linked to the Lesser Performing of Four
Equity Securities, Due April 2, 2020
Royal Bank of Canada

SELECTED RISK CONSIDERATIONS
An investment in the Notes involves significant risks. Investing in the Notes is not equivalent to investing directly in
the Reference Stocks. These risks are explained in more detail in the section “Risk Factors” in the product prospectus
supplement. In addition to the risks described in the prospectus supplement and the product prospectus supplement,
you should consider the following:

·

Principal at Risk — Investors in the Notes could lose all or a substantial portion of their principal amount if there is a
decline in the trading price of the Lesser Performing Reference Stock between the Trade Date and the Valuation
Date. If the Notes are not automatically called and the Final Stock Price of the Lesser Performing Reference Stock on
the Valuation Date is less than its Trigger Price, the value of the shares or cash that you receive at maturity will
represent a loss of your principal that is proportionate to the decline in the closing price of the Lesser Performing
Reference Stock from the Trade Date to the Valuation Date. If you receive shares of the Lesser Performing Reference
Stock, their value could decrease between the Valuation Date and the Maturity Date. Any Contingent Coupons
received on the Notes prior to the Maturity Date may not be sufficient to compensate for any such loss.

·

The Notes Are Subject to an Automatic Call — If on any Observation Date, the closing price of each Reference Stock is
greater than or equal to its Initial Stock Price, then the Notes will be automatically called. If the Notes are
automatically called, then, on the applicable Call Settlement Date, for each $1,000 in principal amount, you will
receive $1,000 plus the Contingent Coupon otherwise due on the applicable Call Settlement Date. You will not
receive any Contingent Coupons after the Call Settlement Date. You may be unable to reinvest your proceeds from
the automatic call in an investment with a return that is as high as the return on the Notes would have been if they had
not been called.

·

You May Not Receive Any Contingent Coupons — We will not necessarily make any coupon payments on the Notes.
If the closing price of any of the Reference Stocks on an Observation Date is less than its Coupon Barrier, we will not
pay you the Contingent Coupon applicable to that Observation Date. If the closing price of any of the Reference
Stocks is less than its Coupon Barrier on each of the Observation Dates and on the Valuation Date, we will not pay
you any Contingent Coupons during the term of, and you will not receive a positive return on your Notes. Generally,
this non-payment of the Contingent Coupon coincides with a period of greater risk of principal loss on your Notes.
Accordingly, if we do not pay the Contingent Coupon on the Maturity Date, you will also incur a loss of principal,
because the Final Stock Price of the Lesser Performing Reference Stock will be less than its Trigger Price.

·

The Notes Are Linked to the Lesser Performing Reference Stock, Even if the Other Reference Stocks Perform Better —
If any of the Reference Stocks has a Final Stock Price that is less than its Trigger Price, your return will be linked to
the lesser performing of the four Reference Stocks. Even if the Final Stock Prices of the other Reference Stocks have
increased compared to their respective Initial Stock Prices, or have experienced a decrease that is less than that of the
Lesser Performing Reference Stock, your return will only be determined by reference to the performance of the
Lesser Performing Reference Stock, regardless of the performance of the other Reference Stocks. Because the issuer
of each Reference Stock operates in the same industry, they all may experience simultaneous and significant declines
due to adverse conditions in that sector.

·Your Payment on the Notes Will Be Determined by Reference to Each Reference Stock Individually, Not to a
Basket, and the Payment at Maturity Will Be Based on the Performance of the Lesser Performing Reference Stock —
The Payment at Maturity will be determined only by reference to the performance of the Lesser Performing
Reference Stock, regardless of the performance of the other Reference Stocks. The Notes are not linked to a weighted
basket, in which the risk may be mitigated and diversified among each of the basket components. For example, in the
case of notes linked to a weighted basket, the return would depend on the weighted aggregate performance of the
basket components reflected as the basket return. As a result, the depreciation of one basket component could be
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mitigated by the appreciation of the other basket components, as scaled by the weighting of that basket component.
However, in the case of the Notes, the individual performance of each of the Reference Stocks would not be
combined, and the depreciation of one Reference Stock would not be mitigated by any appreciation of the other
Reference Stocks. Instead, your return will depend solely on the Final Stock Price of the Lesser Performing
Reference Stock.

·

The Call Feature and the Contingent Coupon Feature Limit Your Potential Return — The return potential of the Notes
is limited to the pre-specified Contingent Coupon Rate, regardless of the appreciation of the Reference Stocks. In
addition, the total return on the Notes will vary based on the number of Observation Dates on which the Contingent
Coupon becomes payable prior to maturity or an automatic call. Further, if the Notes are called due to the Call
Feature, you will not receive any Contingent Coupons or any other payment in respect of any Observation Dates after
the applicable Call Settlement Date. Since the Notes could be called as early as the first Observation Date, the total
return on the Notes could be limited to one year of Contingent Coupons, none of which are guaranteed. If the Notes
are not called, you may be subject to the full downside performance of the Lesser Performing Reference Stock even
though your potential return is limited to the Contingent Coupon Rate. As a result, the return on an investment in the
Notes could be less than the return on a direct investment in the Reference Stocks.

P-8 RBC Capital Markets, LLC
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Auto-Callable Contingent Coupon Barrier Notes
Linked to the Lesser Performing of Four
Equity Securities, Due April 2, 2020
Royal Bank of Canada

·

Your Return May Be Lower than the Return on a Conventional Debt Security of Comparable Maturity — The return
that you will receive on the Notes, which could be negative, may be less than the return you could earn on other
investments. Even if your return is positive, your return may be less than the return you would earn if you bought a
conventional senior interest bearing debt security of Royal Bank.

·

Payments on the Notes Are Subject to Our Credit Risk, and Changes in Our Credit Ratings Are Expected to Affect
the Market Value of the Notes — The Notes are Royal Bank’s senior unsecured debt securities. As a result, your receipt
of any Contingent Coupons, if payable, and the amount due on any relevant payment date is dependent upon Royal
Bank’s ability to repay its obligations on the applicable payment dates. This will be the case even if the prices of the
Reference Stocks increase after the Trade Date. No assurance can be given as to what our financial condition will be
during the term of the Notes.

·

There May Not Be an Active Trading Market for the Notes-Sales in the Secondary Market May Result in
Significant Losses — There may be little or no secondary market for the Notes. The Notes will not be listed
on any securities exchange. RBCCM and other affiliates of Royal Bank may make a market for the Notes;
however, they are not required to do so. RBCCM or any other affiliate of Royal Bank may stop any
market-making activities at any time. Even if a secondary market for the Notes develops, it may not
provide significant liquidity or trade at prices advantageous to you. We expect that transaction costs in any
secondary market would be high. As a result, the difference between bid and asked prices for your Notes
in any secondary market could be substantial.

·

The Initial Estimated Value of the Notes Will Be Less than the Price to the Public — The initial estimated value set
forth on the cover page and that will be set forth in the final pricing supplement for the Notes does not represent a
minimum price at which we, RBCCM or any of our affiliates would be willing to purchase the Notes in any
secondary market (if any exists) at any time. If you attempt to sell the Notes prior to maturity, their market value may
be lower than the price you paid for them and the initial estimated value. This is due to, among other things, changes
in the prices of the Reference Stocks, the borrowing rate we pay to issue securities of this kind, and the inclusion in
the price to the public of the underwriting discount and the estimated costs relating to our hedging of the Notes.
These factors, together with various credit, market and economic factors over the term of the Notes, are expected to
reduce the price at which you may be able to sell the Notes in any secondary market and will affect the value of the
Notes in complex and unpredictable ways. Assuming no change in market conditions or any other relevant factors,
the price, if any, at which you may be able to sell your Notes prior to maturity may be less than your original
purchase price, as any such sale price would not be expected to include the underwriting discount and the hedging
costs relating to the Notes. In addition to bid-ask spreads, the value of the Notes determined by RBCCM for any
secondary market price is expected to be based on the secondary rate rather than the internal funding rate used to
price the Notes and determine the initial estimated value. As a result, the secondary price will be less than if the
internal funding rate was used. The Notes are not designed to be short-term trading instruments. Accordingly, you
should be able and willing to hold your Notes to maturity.

·

The Initial Estimated Value of the Notes on the Cover Page of this Terms Supplement and that We Will Provide in
the Final Pricing Supplement Are Estimates Only, Calculated as of the Time the Terms of the Notes Are Set — The
initial estimated value of the Notes will be based on the value of our obligation to make the payments on the Notes,
together with the mid-market value of the derivative embedded in the terms of the Notes. See “Structuring the Notes”
below. Our estimates are based on a variety of assumptions, including our credit spreads, expectations as to
dividends, interest rates and volatility, and the expected term of the Notes. These assumptions are based on certain
forecasts about future events, which may prove to be incorrect. Other entities may value the Notes or similar
securities at a price that is significantly different than we do.
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The value of the Notes at any time after the Trade Date will vary based on many factors, including changes in market
conditions, and cannot be predicted with accuracy. As a result, the actual value you would receive if you sold the
Notes in any secondary market, if any, should be expected to differ materially from the initial estimated value of your
Notes.

11.1 % 11.6 % 82.5 %

Tier 1
risk-based
capital 11.2 % 11.9 % 11.8 % 12.7 % 10.1 % 58.8 %

Total
risk-based
capital 12.1 % 12.9 % 12.8 % 13.8 % 11.2 % 59.4 %

(1) Performance ratios and other data for the period ended December 31, 2000, are for the period from October 27, 2000, (commencement of
banking operations) through December 31, 2000.

(2) Ratios and data for the three months ended March 31, 2004, and March 31, 2003, are annualized.

(3) Net interest margin is the result of net interest income for the period divided by average interest earning assets.

(4) Net interest spread is the result of the difference between the interest yield earned on interest earning assets less the interest paid on interest
bearing liabilities.

(5) Efficiency ratio is the result of noninterest expense divided by the sum of net interest income and noninterest income.

(6) Leverage ratio is defined as Tier 1 capital (pursuant to risk-based capital guidelines) as a percentage of adjusted average assets.
6
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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. This listing should not be considered as all-inclusive. If any of the
following risks were 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, all of which might cause the trading price of our common stock to decline.

We have a concentration of credit exposure to borrowers in the trucking industry and to operators of nonresidential buildings and to
small to medium-sized businesses.

At March 31, 2004, we had total credit exposure to borrowers in the trucking industry and to borrowers that operate nonresidential buildings
equal to $33.0 million and $16.8 million, respectively. As a percentage of our total loans outstanding as of March 31, 2004, these amounts were
10.2% and 5.2%, respectively. If either of these industries experience an economic slowdown and, as a result, the borrowers in these industries
are unable to perform their obligations under their existing loan 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 is to serve small to medium-sized businesses in the metropolitan
Nashville area. As a result, a relatively high percentage of our loan portfolio consists of commercial loans to small to medium-sized business. At
March 31, 2004, our commercial loans accounted for 70.1% of our total loans. During periods of economic weakness, small to medium-sized
businesses may be impacted more severely than larger businesses. Consequently, the ability of such businesses to repay their loans may
deteriorate, which would adversely impact our results of operations and financial condition.

We are geographically concentrated in the Nashville, Tennessee MSA, and changes in local economic conditions impact our
profitability.

We operate primarily in the Nashville, Tennessee MSA, and substantially all of our loan customers and most of our deposit and other
customers live or have operations in the Nashville MSA. Accordingly, our success significantly depends upon the growth in population, income
levels, deposits and housing starts in the Nashville MSA, along with the continued attraction of business ventures to the area. Our profitability is
impacted by the changes in general economic conditions in this market. Additionally, unfavorable local or national economic conditions could
reduce our growth rate, affect the ability of our customers to repay their loans to us and generally affect our financial condition and results of
operations.

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

Our continued growth may require the need for additional capital and further regulatory approvals which, if not obtained, could
adversely 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 offerings
or borrowed funds or any combination of these sources of funds. Should we incur indebtedness, we are required to obtain certain regulatory
approvals beforehand. Should our growth exceed our expectations, as has been the case to-date, we may need to raise additional capital over our
projected capital needs. However, our ability to raise additional capital, if needed, will depend on conditions in the capital markets at that time,
which are outside our control, and on our financial performance. Accordingly, we cannot assure you of our ability to raise additional capital if
needed on terms acceptable to 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 involves increasing our branch network, which will require capital expenditures. Our
expansion efforts may also require certain
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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 goals will be more difficult.

If our allowance for loan losses is not sufficient to cover actual loan losses, our earnings will 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 collectibility of 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 the inherent risks
associated with lending. In determining the size of this allowance, we rely on an analysis of our loan portfolio based on volume and types of
loans, internal loan classifications, trends in classifications, volume and trends in delinquencies, nonaccruals and charge-offs, national and local
economic conditions, other factors and other pertinent information. If our assumptions are inaccurate, our current allowance may not be
sufficient to cover potential loan 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 us to increase our provision for loan losses or
recognize loan charge-offs. Their conclusions about the quality of our loan portfolio may be different than ours. Any increase in our allowance
for loan losses or loan charge-offs as required by these regulatory agencies could have a negative effect on our operating results.

Fluctuations in interest rates could reduce our profitability.

Changes in interest rates may affect our level of interest income, the primary component of our gross revenue, as well as the level of our
interest expense, our largest recurring expenditure. 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 a significant 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.

As interest 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 liabilities will be more sensitive to changes in market interest rates than our interest-earning assets, or
vice versa. 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.

Changes in the level 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, all of which ultimately affect our earnings. A decline in the market value of our assets may
limit our ability to borrow additional funds or result in our lenders requiring additional collateral from us under our loan agreements. As a result,
we could be required to sell some of our loans and investments under adverse market conditions, upon terms that are not favorable to 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.

We may issue additional common stock or other equity securities in the future which could dilute the ownership interest of existing
shareholders.

In order to maintain our capital at desired or regulatorily-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 below
the public offering price of the shares offered by this prospectus, and the sale of these shares may significantly dilute your ownership as a
shareholder. We could also issue additional shares in connection with acquisitions of other financial institutions.

8
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Even though our common stock is currently traded on the Nasdaq Stock Market�s National Market System, it has substantially less
liquidity than the average stock quoted on a national securities exchange.

The trading volume in our common stock on the Nasdaq National Market has been relatively low when compared with larger companies
listed on the Nasdaq National Market or the stock exchanges. We cannot say with any certainty that a more active and liquid trading market for
our common stock will develop. Because of this, it may be more difficult for you to sell a substantial number of shares for the same price at
which you could sell a smaller 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
sale in the market, will have on the market price of our common stock. We, therefore, can give no assurance that sales of substantial amounts of
common stock in the market, or the potential for large amounts of sales in 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 may fluctuate in the future, and these fluctuations may be unrelated to our performance. General
market 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.

Loss of our senior executive officers or other key employees could impair our relationship with our customers and adversely affect our
business.

We have assembled a senior management team which has a substantial background and experience in banking and financial services in 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 adversely affect our profitability.

A number of banking institutions in the Nashville market have higher lending limits, more banking offices, and a larger market share. 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 competitors in 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.

If a change in control or change in management is delayed or prevented, the market price of our common stock could be negatively
affected.

Provisions in our corporate documents, as well as certain federal and state regulations, may make it difficult and expensive to pursue a
tender offer, change in control or takeover attempt that our board of directors opposes. As a result, our shareholders may not have an opportunity
to participate in such a transaction, and the trading price of our stock may not rise to 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.

The amount of common stock owned by, and other compensation arrangements with, our officers and directors may make it more
difficult to obtain shareholder approval of potential takeovers that they oppose.

As of June 30, 2004, directors and executive officers beneficially owned approximately 18.9% 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
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difficult or expensive to obtain majority support for shareholder proposals or potential acquisition proposals of us that our directors and officers
oppose.

Our business is dependent on technology, and an inability to invest in technological improvements may adversely affect our results of
operations and financial condition.

The financial services industry is undergoing rapid technological changes with frequent introductions of new technology-driven products
and services. In 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 success will depend in part upon our ability to create additional efficiencies in 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 assure you that our technological improvements will increase our operational efficiency or that we will be able to
effectively implement new technology-driven products and services or be successful in marketing these products and services to our customers.

We may be unable to satisfy regulatory requirements relating to our internal control over financial reporting.

Section 404 of the Sarbanes-Oxley Act of 2002 requires us to perform an evaluation of our internal control over financial reporting and have
our auditor attest to such evaluation. Although we have prepared an internal plan of action for compliance, we have not completed the evaluation
as of the date of this filing. Compliance with these requirements is expected to be expensive and time-consuming and may negatively impact our
results of operations. Further, we may not meet the required deadlines. If we fail to timely complete this evaluation, or if our auditors cannot
timely attest to our evaluation, we may be subject to regulatory scrutiny and a loss of public confidence in our internal control over financial
reporting.

We are subject to various statutes and regulations that 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 regulations is 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 also subject to
capitalization guidelines established by our regulators, which require us to maintain adequate capital to support our growth.

The laws and regulations applicable 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.

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus contains forward-looking statements within the meaning of Section 27A of the Securities Act of 1933 and Section 21E of
the Securities Exchange Act of 1934. Forward-looking statements, which are based on assumptions and estimates and describe our future plans,
strategies and expectations, are generally identifiable by the use of the words �anticipate,� �will,� �believe,� �estimate,� �expect,� �intend,� �seek,� or similar
expressions. These forward-looking statements may address, among other things, our business plans, objectives or goal for future operations, the
anticipated effects of the offering of the securities hereunder, our forecasted revenues, earnings, assets or other measures of performance. These
forward-looking statements are subject to risks, uncertainties and assumptions. Important factors that could cause actual results to differ
materially from the forward-looking statements
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we make or incorporate by reference in this prospectus are described under �Risk Factors.� These factors include, but are not limited to:

� concentration of credit exposure;

� the strength of the Nashville MSA economy;

� our potential growth and the need for sufficient capital to support that growth;

� an insufficient allowance for loan losses as a result of inaccurate assumptions;

� changes in interest rates, yield curves and interest rate spread relationships;

� changes in the quality or composition of our loan or investment portfolios, including adverse developments in borrower industries or in the
repayment ability of individual borrowers or issuers;

� increased competition or market concentration; and

� new state or federal legislation, regulations, or the initiation or outcome of litigation.

If one or more of these risks or uncertainties materialize, or if any of our underlying assumptions prove incorrect, our actual results,
performance or achievements may vary materially from future results, performance or achievements expressed or implied by these
forward-looking statements. All forward-looking statements attributable to us or persons acting on our behalf are expressly qualified in their
entirety by the cautionary statements in this prospectus. We undertake no obligation to publicly update or revise any forward-looking statements
to reflect future events or developments.

USE OF PROCEEDS

We estimate that our net proceeds from our sale of the shares of common stock we are offering will be approximately $          , or
approximately $           million if the underwriters� over-allotment option is exercised in full, in each case after deducting estimated underwriting
discounts and commissions and the estimated offering expenses payable by us assuming a public offering price of $           per share.

We will invest approximately                     of the net proceeds in Pinnacle National, where these proceeds would be available for general
corporate purposes, including Pinnacle National�s lending and investment activities associated with its anticipated growth. We will retain the
remaining approximately $          of the net proceeds for our general corporate purposes and working capital to position us for future growth
opportunities. Pending these uses, the net proceeds will be invested by us in a variety of short-term assets, including federal funds,
interest-bearing deposits in other banks and similar investments.

PRICE RANGE OF OUR COMMON STOCK

Our common stock has been traded on the Nasdaq Stock Market�s National Market System since August 14, 2002, under the symbol �PNFP.�
From May 28, 2002, to August 13, 2002, our common stock was traded on the Nasdaq SmallCap Market and before that time it was traded on
the Nasdaq over-the-counter bulletin board. The following table shows the high and low bid information for our common stock for the quarters
since our common stock was originally listed on the Nasdaq over-the-counter bulletin board and thereafter on the Nasdaq SmallCap Market and
the Nasdaq National Market System. Quotations for the period of time that the common stock was traded on the over-the-counter bulletin board
reflect inter-dealer prices, without retail markup, markdown, or commission, and may not represent
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actual transactions. The stock prices set forth below are adjusted to reflect our two-for-one common stock split paid on May 10, 2004. To date,
we have not paid any dividends on our common stock.

Bid Price Per Share

High Low

2002:
First quarter $ 5.25 $ 4.38
Second quarter 5.95 4.85
Third quarter 6.50 5.45
Fourth quarter 6.65 5.51

2003:
First quarter $ 7.07 $ 6.38
Second quarter 8.50 6.53
Third quarter 9.97 8.00
Fourth quarter 12.95 9.68

2004:
First quarter $15.50 $11.65
Second quarter 18.67 13.50
Third quarter (through July 22, 2004) 19.45 17.70

On July 22, 2004, the last reported sale price for our common stock on the Nasdaq National Market System was $19.28 per share. The
market price for our stock is highly volatile and fluctuates in response to a wide variety of factors. At July 21, 2004, we had approximately
59 shareholders of record and an estimated 1,400 beneficial owners.

DIVIDEND POLICY

Holders of our common stock are entitled to receive dividends when, as and if declared by our board of directors out of funds legally
available for dividends. We have never declared or paid any dividends on our common stock. In order to pay any dividends, we will need to
receive dividends from Pinnacle National or have other sources of funds. As a national bank, Pinnacle National can only pay dividends to us if it
has retained earnings for the current fiscal year and the preceding two fiscal years, and if it has a positive retained earnings account. At
March 31, 2004, Pinnacle National�s retained earnings were $881,867. In addition, its ability to pay dividends or otherwise transfer funds to us
will be subject to various restrictions.

Our ability to pay dividends to our shareholders in the future will depend on our earnings and financial condition, liquidity and capital
requirements, the general economic and regulatory climate, our ability to service any equity or debt obligations senior to our common stock and
other factors deemed relevant by our board of directors. We currently intend to retain any future earnings to fund the development and growth of
our business. Therefore, we do not anticipate paying any cash dividends on our common stock in the foreseeable future.
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CAPITALIZATION

The following table sets forth our capitalization and certain capital ratios as of March 31, 2004. Our capitalization is presented on an actual
basis and on an as adjusted basis to reflect the sale of 850,000 shares of our common stock in this offering and our receipt of $           million in
estimated net proceeds from this offering, assuming a public offering price of $           per share and after deducting the underwriting discount
and estimated expenses of the offering.

March 31, 2004

Actual As Adjusted

(Dollars in thousands)
Stockholders� equity:

Preferred stock, no par value; 10,000,000 shares authorized: no
shares issued and outstanding $ � �
Common stock, par value $1.00; 20,000,000 shares authorized:
7,384,106 issued and outstanding at March 31, 2004 � As adjusted:

issued and outstanding 7,384,106
Additional paid-in capital 30,682,947
Retained earnings 881,867
Accumulated other comprehensive income, net 1,009,420

Total stockholders� equity $36,266,287

Capital Ratios:
Leverage(1) 9.0%
Risk-based capital(2):

Tier 1 11.2%
Total 12.1%

(1) Leverage ratio is defined as Tier 1 capital (pursuant to risk-based capital guidelines) as a percentage of adjusted average assets for the
quarter ended March 31, 2004. As adjusted calculation assumes that proceeds from offering would have been received as the last
transaction for the quarter ended March 31, 2004.

(2) The as adjusted calculations for the risk-based capital ratios assume that the proceeds from the offering are invested in assets which carry a
100% risk-weighting as of March 31, 2004.
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MANAGEMENT

Directors and Executive Officers

The following table sets forth certain information concerning our directors and executive officers as of July 22, 2004:

Name Age Position

M. Terry Turner(1) 49 President and Chief Executive Officer and Director
Robert A. McCabe, Jr.(1) 53 Chairman of the Board
Hugh M. Queener 48 EVP and Chief Administrative Officer
James E. White 51 EVP and Senior Lending Officer
Charles B. McMahan 57 EVP and Senior Credit Officer
Joanne B. Jackson 47 EVP and Client Services Group Manager
Harold R. Carpenter 45 EVP and Chief Financial Officer
Sue G. Atkinson(3) 63 Director
Gregory L. Burns(1)(4) 49 Director
Colleen Conway-Welch(3) 60 Director
Clay T. Jackson(2)(3) 50 Director
John E. Maupin, Jr.(3)(4) 57 Director
Robert E. McNeilly, Jr.(1)(2)(3) 72 Director
Dale W. Polley(1)(2) 55 Director
Linda E. Rebrovick(2) 48 Director
James L. Shaub, II(2)(4) 46 Director
Reese L. Smith, III(4) 56 Director

(1) Member of the Executive Committee of the Board of Directors.

(2) Member of the Audit Committee of the Board of Directors.

(3) Member of the Community Affairs Committee of the Board of Directors.

(4) Member of the Human Resources, Nominating and Compensation Committee of the Board of Directors
M. Terry Turner is our president and chief executive officer. Mr. Turner joined Park National Bank, Knoxville, Tennessee in 1979 where he

held various management positions, including senior vice president of the bank�s commercial division. In 1985, Mr. Turner joined First American
National Bank, Nashville, Tennessee, as a result of its acquisition of Park National Bank. Mr. Turner served from January 1994 until November
1998 as president of the retail bank of First American National Bank. From November 1998 until October 1999, he served as president of the
Investment Services Group of First American Corporation. Mr. Turner�s banking career at First American in Nashville covered 14 years, and
entailed executive level responsibilities for almost all aspects of its banking and investment operations.

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

Hugh M. Queener was employed by AmSouth from 1999 to 2000, serving as an executive vice president in the consumer banking group in
Nashville. Prior to the merger with AmSouth, Mr. Queener was employed by First American National Bank from 1987 to 1999, serving most
recently as executive vice president in charge of retail lending from 1987 to 1999.

James E. White was employed by AmSouth from 1999 to 2000, serving as executive vice president � group sales manager for the private
banking group in Nashville. Prior to the merger with AmSouth, Mr. White was employed by First American National Bank from 1991 to 1999,
serving in a variety of roles in the commercial and private banking areas, including private banking group manager in 1998 and 1999 and
president of the middle region of Tennessee in 1997 and 1998.

Charles B. McMahan was employed by AmSouth Bancorporation from 1999 to 2002 as Senior Vice President � State Senior Credit Officer
for Tennessee and Louisiana based in Nashville, Tennessee. Prior to the merger with AmSouth, Mr. McMahan was employed in a variety of
roles from 1974 to 1999 at First American National Bank in the commercial and consumer lending areas and, ultimately, was promoted to
Executive Vice President � Credit Administration. Mr. McMahan is also a certified public accountant.

Joanne B. Jackson was employed by AmSouth from 1999 to 2000 as the business banking team leader in Nashville, Tennessee. Prior to the
merger with AmSouth, Ms. Jackson was employed as a senior vice president at First American National Bank from 1994 to 1999, serving in a
variety of roles focusing on the small business market.

Harold R. Carpenter was employed by AmSouth from 1999 to 2000 as a senior vice president in the finance group in Nashville, Tennessee.
Prior to the merger with AmSouth, Mr. Carpenter was employed by First American National Bank as senior vice president from 1994 to 1999,
serving most recently as the financial manager for the Tennessee, Mississippi and Louisiana areas. Mr. Carpenter was employed by the national
accounting firm, KPMG, from 1982 to 1994.

Sue G. Atkinson has been chairman of Atkinson Public Relations of Nashville, Tennessee since 1986.

Gregory L. Burns serves as chairman of the board and chief executive officer for O�Charley�s Inc. Mr. Burns joined O�Charley�s in 1983 as
controller, and later held the positions of executive vice president, chief financial officer and president.

Colleen Conway-Welch is the dean and chief executive officer of the Vanderbilt University School of Nursing in Nashville, Tennessee, a
position she has held since 1984. Ms. Conway-Welch�s professional activities include or have included serving as a member of the board of
directors for Ardent Health Systems, Caremark and RehabCare Group.

Clay T. Jackson is Senior Vice President, Regional Agency Manager, Tennessee for BB&T � Cooper, Love & Jackson. Mr. Jackson was the
president and a principal of Cooper, Love & Jackson, Inc. prior to the September 2003 merger with BB&T and had served in this capacity since
1989.

John E. Maupin, Jr. is president and chief executive officer of Meharry Medical College, a position he has held since 1994. Dr. Maupin
came to Meharry from the Morehouse School of Medicine in Atlanta, Georgia, where he served as executive vice president from 1989 to 1994.
He currently serves on the Board of Directors of LifePoint Hospitals, Inc. and VALIC Companies I and II of American International Group Inc.

Robert E. McNeilly, Jr is a retired banker, and is currently a board member of the Ragland Corporation, a privately-owned, real estate
holding company. From 1993 to 1996, Mr. McNeilly served as
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president of First American Trust Company, Nashville, Tennessee, and from 1986 to 1993, as the chairman of First American National Bank.

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

Linda E. Rebrovick currently serves as executive vice president and chief marketing officer of BearingPoint. Ms. Rebrovick was previously
executive vice president of HealthCare Consulting, KPMG Consulting and national managing partner, KPMG LLP�s HealthCare Consulting
Practice. She has 22 years of experience in consulting, including work for IBM as the business unit executive for its Tennessee Consulting &
Systems Integration Services.

James L. Shaub, II is president and chief executive officer of Southeast Waffles, LLC, a multi-state Waffle House franchise based in
Nashville.

Reese L. Smith, III is president of Haury & Smith Contractors, Inc., a real estate development and home building firm. From 1996 to 1999,
Mr. Smith served as a board member of First Union National Bank of Nashville, and was a founder and director of Brentwood National Bank
from its inception in 1991 to 1996.
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UNDERWRITING

Subject to the terms and conditions in the underwriting agreement dated                     , 2004, Raymond James & Associates, Inc. has agreed
to purchase from us the number of shares of our common stock set forth opposite Raymond James� name below:

Underwriter Number of Shares

Raymond James and Associates, Inc. 850,000

Total 850,000

The underwriting agreement provides that Raymond James� obligation to purchase and accept delivery of the common stock offered by this
prospectus is subject to approval by its counsel of legal matters and to other conditions set forth in the underwriting agreement. Raymond James
is obligated to purchase and accept delivery of all of the shares of common stock offered by this prospectus, if any are purchased, other than
those covered by the over-allotment option described below.

Raymond James proposes to offer the common stock directly to the public at the public offering price indicated on the cover page of this
prospectus and to various dealers at that price less a concession not to exceed $           per share, of which $          may be reallowed to other
dealers. After this offering, the public offering price, concession and reallowance to dealers may be reduced by the underwriters. No reduction
will change the amount of proceeds to be received by us as indicated on the cover page of this prospectus. The shares of common stock are
offered by Raymond James as stated in this prospectus, subject to receipt and acceptance by them and subject to their right to reject any order in
whole or in part.

We have granted to Raymond James an option, exercisable within 30 days after the date of this prospectus, to purchase from time to time up
to an aggregate of 127,500 additional shares of common stock to cover over-allotments, if any, at the public offering price less the underwriting
discount. If Raymond James exercises its over-allotment option to purchase any of the additional 127,500 shares, Raymond James, subject to
certain conditions, will become obligated to purchase all of the shares that it informs us it will purchase. If purchased, these additional shares
will be sold by Raymond James on the same terms as those on which the shares offered by this prospectus are being sold. Raymond James may
exercise the over-allotment option only to cover over-allotments made in connection with the sale of the shares of common stock offered in this
offering.

At our request, Raymond James has reserved up to                      shares of our common stock offered by this prospectus for sale to our
directors and officers at the public offering price set forth on the cover page of this prospectus. These persons must commit to purchase from
Raymond James or selected dealers at the same time as the general public. The number of shares available for sale to the general public will be
reduced to the extent these persons purchase the reserved shares. Any reserved shares purchased by our directors or executive officers will be
subject to the lock-up agreements described on the following page. We are not making loans to these officers or directors to purchase such
shares.

The following table summarizes the underwriting compensation to be paid by us to Raymond James. These amounts assume both no
exercise and full exercise of the underwriters� over-allotment option to purchase additional shares. We estimate that the total expenses payable by
us in connection with this offering, other than the underwriting discount referred to below, will be approximately $                    .

Total Without Total With
Per Share Over-Allotment Over-Allotment

Price to public $ $ $
Underwriting discounts
Proceeds to us, before expenses

We have agreed to indemnify Raymond James against various liabilities, including liabilities under the Securities Act of 1933, or to
contribute to payments Raymond James may be required to make because of any of those liabilities.
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Subject to specified exceptions, each of our directors and our executive officers has agreed, for a period of 90 days after the date of this
prospectus, without the prior written consent of Raymond James, not to offer, sell, contract to sell, pledge, grant any option to purchase or
otherwise dispose of any shares of our common stock or securities convertible into or exercisable or exchangeable for any shares of our common
stock. This agreement also precludes any hedging collar or other transaction designed or reasonably expected to result in a disposition of our
common stock or securities convertible into or exercisable or exchangeable for our common stock.

In addition, we have agreed that, for 90 days after the date of this prospectus, we will not, directly or indirectly, without the prior written
consent of Raymond James, issue, sell, contract to sell, or otherwise dispose of or transfer, any of our common stock or securities convertible
into, exercisable for or exchangeable for our common stock, or enter into any swap or other agreement that transfers, in whole or in part, the
economic consequences of ownership of our common stock or securities convertible into, exercisable for or exchangeable for our common
stock, except for our sale of common stock in this offering and the issuance of options or shares of common stock under our existing employee
benefit plans.

Until the offering is completed, rules of the Securities and Exchange Commission may limit the ability of Raymond James and certain
selling group members to bid for and purchase shares of our common stock. As an exception to these rules, Raymond James may engage in
certain transactions that stabilize the price of our common stock. These transactions may include short sales, stabilizing transactions, purchases
to cover positions created by short sales and passive market making. Short sales involve the sale by the underwriters of a greater number of
shares of our common stock than they are required to purchase in the offering. Stabilizing transactions consist of certain bids or purchases made
for the purpose of preventing or retarding a decline in the market price of our common stock while the offering is in progress. In passive market
making, the underwriter, in its capacity as market maker in the common stock, may, subject to limitations, make bids for or purchases of our
common stock until the time, if any, at which a stabilizing bid is made.

Raymond James also may impose a penalty bid. This occurs when a particular underwriter repays to the other underwriters a portion of the
underwriting discount received by it because the representatives have repurchased shares sold by or for the account of such underwriter in
stabilizing or short covering transactions.

These activities by Raymond James may stabilize, maintain or otherwise affect the market price of our common stock. As a result, the price
of our common stock may be higher than the price that otherwise might exist in the open market. If these activities are commenced, they may be
discontinued by the underwriters without notice at any time. These transactions may be effected on the Nasdaq National Market or otherwise.

Our common stock is listed on the Nasdaq National Market under the symbol �PNFP.�

Certain representatives of Raymond James or its affiliates may in the future perform investment banking and other financial services,
including without limitation outsourced retail investment services, for us, our affiliates and our customers for which they may receive advisory
or transaction-based fees and commissions, as applicable, plus out-of-pocket expenses, of the nature and in amounts customary in the industry
for such services. For example, we offer retail brokerage and investment services to our customers through a contract with Raymond James
Financial Services, Inc., and Raymond James & Associates, Inc. is currently a market maker in our common stock on the Nasdaq National
Market.

WHERE CAN YOU FIND MORE INFORMATION

We file annual, quarterly and special reports, proxy statements and other information with the SEC. You may read and copy any materials
we file with the SEC at the SEC�s public reference room at 450 Fifth Street, N.W., Washington, D.C. 20549. Please call the SEC at
1-800-SEC-0330 for more information on its public reference rooms. The SEC also maintains an Internet website at http://www.sec.gov that
contains reports, proxy and information statements, and other information
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regarding issuers that file electronically with the SEC. Our SEC filings are also available on our website at http://www.mypinnacle.com and at
the office of the Nasdaq National Market.

This prospectus, which is part of the registration statement, omits some of the information included in the registration statement as permitted
by the rules and regulations of the SEC. As a result, statements made in this prospectus as to the contents of any contract or other document are
not necessarily complete. You should read the full text of any contract or document filed as an exhibit to the registration statement for a more
complete understanding of the contract or document or matter involved.

DOCUMENTS INCORPORATED BY REFERENCE

The SEC allows us to �incorporate by reference� the information we file with it, which means that we can disclose important information to
you by referring you to those documents that we have previously filed with the SEC or documents that we will file with the SEC in the future.
The information incorporated by reference is considered to be part of this prospectus, and later information that we file with the SEC will
automatically update and supersede this information. This prospectus incorporates by reference the documents set forth below that we have
previously filed with the SEC. These documents contain important information about our company and its finances:

(1) The Registrant�s Annual Report on Form 10-KSB for the fiscal year ended December 31, 2003;

(2) The Registrant�s Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2004;

(3) The Registrant�s Current Reports on Form 8-K filed January 21, 2004, February 2, 2004, April 20, 2004 and July 21, 2004; and

(4) The description of the Registrant�s Common Stock, par value $1.00 per share contained in the Registrant�s Registration Statement on
Form 8-A filed with the Commission and dated August 3, 2000, including all amendments and reports filed for purposes of updating such
description; and
We are also incorporating by reference into this prospectus any filings made by us with the SEC under Sections 13(a), 13(c), 14 or 15(d) of

the Exchange Act after the date hereof and prior to the filing of a post-effective amendment to this Registration Statement which indicates that
all securities offered hereby have been sold or which deregisters all securities then remaining unsold. Any statements contained in a document
incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or replaced for purposes hereof to the extent that
a statement contained herein (or in any other subsequently filed document which also is incorporated or deemed to be incorporated by reference
herein) modifies or replaces such statement. Any statement so modified or replaced shall not be deemed, except as so modified or replaced, to
constitute a part hereof.

Notwithstanding the foregoing, information furnished under Items 9 and 12 of any Current Report on Form 8-K, including the related
exhibits, is not incorporated by reference in this prospectus or the accompanying registration statement.

We will provide to each person, including any beneficial owner, to whom this prospectus is delivered a copy of any or all of the information
that we have incorporated by reference into this prospectus but not delivered with this prospectus. To receive a free copy of any of the
documents incorporated by reference in this prospectus, other than exhibits, unless they are specifically incorporated by reference in those
documents, call or write to Harold R. Carpenter, Pinnacle Financial Partners, Inc., The Commerce Center, 211 Commerce Street, Suite 300,
Nashville, Tennessee 37201, (615) 744-3700. The information relating to us contained in this prospectus does not purport to be comprehensive
and should be read together with the information contained in the documents incorporated or deemed to be incorporated by reference in this
prospectus. See also �Where You Can Find More Information.�
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LEGAL MATTERS

Certain legal matters with respect to the shares of common stock offered hereby will be passed upon for us by Bass, Berry & Sims PLC,
Nashville, Tennessee. Certain legal matters with respect to the common stock offered by this prospectus will be passed upon for Raymond James
by Powell, Goldstein, Frazer & Murphy LLP, Atlanta, Georgia.

EXPERTS

The consolidated financial statements of Pinnacle Financial Partners, Inc. as of December 31, 2003 and December 31, 2002, and for each of
the fiscal years in the three-year period ended December 31, 2003 have been incorporated by reference in this prospectus and in the registration
statement in reliance upon the report of KPMG LLP, independent registered public accounting firm, incorporated by reference herein, and upon
the authority of said firm as experts in accounting and auditing.
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You should rely only on the information contained or incorporated by reference in this prospectus. We have not, and the underwriters
have not, authorized any other person to provide you with different information. We are not, and the underwriters are not, making an
offer to sell our common stock in any jurisdiction where the offer or sale is not permitted. You should assume that the information
contained in this prospectus is accurate only as of the date on the front cover of this prospectus, regardless of the time of delivery of this
prospectus or any sale of the common stock. Our business, financial condition, results of operations and prospects may have changed
since the date of this prospectus. Unless otherwise indicated, all information in this prospectus assumes that the underwriters will not
exercise their option to purchase additional common stock to cover over-allotments.

850,000 Shares

Common Stock

PROSPECTUS

RAYMOND JAMES
                    , 2004

Edgar Filing: ROYAL BANK OF CANADA - Form FWP

32



PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distribution.
The expenses to be paid by the Registrant in connection with the distribution of the securities being registered are as set forth in the

following table:

Securities and Exchange Commission fee $2,333
Printing expenses $
Legal fees and expenses $
Accounting fees and expenses $
Miscellaneous $

Total $

Item 15. Indemnification of Directors and Officers.
The Registrant�s bylaws provide that its directors and officers will be indemnified against expenses that they actually and reasonably incur if

they are successful on the merits of a claim or proceeding. In addition, the bylaws provide that the Registrant will advance to its directors and
officers reasonable expenses of any claim or proceeding so long as the director or officer furnishes the Registrant with (1) a written affirmation
of his or her good faith belief that he or she has met the applicable standard of conduct and (2) a written statement that he or she will repay any
advances if it is ultimately determined that he or she is not entitled to indemnification.

When a case or dispute is settled or otherwise not ultimately determined on its merits, the indemnification provisions provide that the
Registrant will indemnify its directors and officers when they meet the applicable standard of conduct. The applicable standard of conduct is met
if the director or officer acted in a manner he or she in good faith believed to be in or not opposed to the Registrant�s best interests and, in the
case of a criminal action or proceeding, if the insider had no reasonable cause to believe his or her conduct was unlawful. The Registrant�s board
of directors, shareholders or independent legal counsel determines whether the director or officer has met the applicable standard of conduct in
each specific case.

The Registrant�s bylaws also provide that the indemnification rights contained in the bylaws do not exclude other indemnification rights to
which a director or officer may be entitled under any bylaw, resolution or agreement, either specifically or in general terms approved by the
affirmative vote of the holders of a majority of the shares entitled to vote. The Registrant can also provide for greater indemnification than is
provided for in the bylaws if the Registrant chooses to do so, subject to approval by its shareholders and the limitations provided in the
Registrant�s charter as discussed in the subsequent paragraph.

The Registrant�s charter eliminates, with exceptions, the potential personal liability of a director for monetary damages to the Registrant and
its shareholders for breach of a duty as a director. There is, however, no elimination of liability for:

� a breach of the director�s duty of loyalty to the Registrant or its shareholders;

� an act or omission not in good faith or which involves intentional misconduct or a knowing violation of law; or

� any payment of a dividend or approval of a stock repurchase that is illegal under the Tennessee Business Corporation Act.

The Registrant�s charter does not eliminate or limit the Registrant�s right or the right of its shareholders to seek injunctive or other equitable
relief not involving monetary damages.
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The indemnification provisions of the bylaws specifically provide that the Registrant may purchase and maintain insurance on behalf of any
director or officer against any liability asserted against and incurred by him or her in his or her capacity as a director, officer, employee or agent
whether or not the Registrant would have had the power to indemnify against such liability.

The Registrant�s bylaws further provide that, under similar limitations and conditions specified above for its directors and officers, the
Registrant is obligated to provide indemnification for its organizers and may provide indemnification for its employees and agents.

The Tennessee Business Corporation Act (�TBCA�) provides that a corporation may indemnify any of its directors and officers against
liability incurred in connection with a proceeding if (i) the director or officer acted in good faith, (ii) in the case of conduct in his or her official
capacity with the corporation, the director or officer reasonably believed such conduct was in the corporation�s best interests, (iii) in all other
cases, the director or officer reasonably believed that his or her conduct was not opposed to the best interest of the corporation, and (iv) in
connection with any criminal proceeding, the director or officer had no reasonable cause to believe that his or her conduct was unlawful. In
actions brought by or in the right of the corporation, however, the TBCA provides that no indemnification may be made if the director or officer
was adjudged to be liable to the corporation. In cases where the director or officer is wholly successful, on the merits or otherwise, in the defense
of any proceeding instigated because of his or her status as an officer or director of a corporation, the TBCA mandates that the corporation
indemnify the director or officer against reasonable expenses incurred in the proceeding. The TBCA also provides that in connection with any
proceeding charging improper personal benefit to an officer or director, no indemnification may be made if such officer or director is adjudged
liable on the basis that personal benefit was improperly received. Notwithstanding the foregoing, the TBCA provides that a court of competent
jurisdiction, upon application, may order that an officer or director be indemnified for reasonable expenses if, in consideration of all relevant
circumstances, the court determines that such individual is fairly and reasonably entitled to indemnification, whether or not the standard of
conduct set forth above was met.

Item 16. Exhibits.

1.1 Form of Underwriting Agreement.*
3.1 Charter, as amended and restated (restated for SEC electronic filing purposes only) (incorporated by reference to the

Registrant�s Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2004, as filed with the Securities and
Exchange Commission on May 6, 2004).

3.2 Bylaws (incorporated herein by reference to the Registrant�s Annual Report on Form 10-KSB for the fiscal year ended
December 31, 2002, as filed with the Securities and Exchange Commission on March 6, 2003).

4.1 Specimen Common Stock Certificate (incorporated herein by reference to the Registrant�s Registration Statement on Form SB-2
(Registration No. 333-38018)).

4.2 See Exhibits 3.1 and 3.2 for provisions of the Charter and Bylaws defining rights of holders of the Common Stock.
5.1 Opinion of Bass, Berry & Sims PLC.*

23.1 Consent of KPMG LLP.
23.2 Consent of Bass, Berry & Sims PLC (included in Exhibit 5.1).*
24.1 Powers of Attorney (contained on signature page of this Registration Statement).

* To be filed by amendment.

Item 17. Undertakings.
(a) The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the

Registrant�s annual report pursuant to Section 13(a) or 15(d) of the Exchange Act and that is incorporated by reference in this registration
statement shall be deemed to
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be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof.

(b) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons
of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the SEC such
indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for
indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or controlling
person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in
connection with the securities being registered, the registrant will, unless in the opinion of its counsel the matter has been settled by controlling
precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in
the Securities Act and will be governed by the final adjudication of such issue.

(c) The undersigned registrant hereby undertakes that:

(1) For purposes of determining any liability under the Securities Act, the information omitted from the form of prospectus filed as part
of this registration statement in reliance upon Rule 430A and contained in a form of prospectus filed by the registrant pursuant to
Rule 424(b)(1) or (4) or 497(h) under the Securities Act shall be deemed to be part of this registration statement as of the time it was
declared effective.

(2) For the purpose of determining liability under the Securities Act, each post-effective amendment that contains a form of prospectus
shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time
shall be deemed to be the initial bona fide offering thereof.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it meets all
of the requirements for filing on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned,
thereunto duly authorized, in the City of Nashville, State of Tennessee, on this 23rd day of July, 2004.

PINNACLE FINANCIAL PARTNERS, INC.

By: /s/ M. TERRY TURNER

M. Terry Turner
Chief Executive Officer

KNOW ALL MEN BY THESE PRESENTS, each person whose signature appears below hereby constitutes and appoints M. Terry Turner
and Robert A. McCabe, Jr. and each of them, his or her true and lawful attorneys-in-fact and agents, with full power of substitution and
resubstitution, for him or her and in his or her name, place, and stead, in any and all capacities, to sign any and all amendments (including
post-effective amendments, including those pursuant to Rule 462(b) of the Securities Exchange Act) to this Registration Statement, and to file
the same, with the SEC, granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and
every act and thing requisite and necessary, as fully to all intents and purposes as he or she might or could do in person, hereby ratifying and
confirming all that said attorneys-in-fact and agents, or any of them, or his or her substitute or substitutes, may lawfully do or cause to be done
by virtue hereof.

Pursuant to the requirements of the Securities Act, this Registration Statement has been signed by the following persons in the capacities
and on the dates indicated below.

/s/ ROBERT A. MCCABE, JR.

Robert A. McCabe, Jr. 

Chairman and Director July 23, 2004

/s/ M. TERRY TURNER

M. Terry Turner

President, Chief Executive Officer and Director
(Principal Executive Officer)

July 23, 2004

/s/ HAROLD R. CARPENTER

Harold R. Carpenter

Chief Financial Officer (Principal Financial and
Accounting Officer)

July 23, 2004

/s/ SUE G. ATKINSON

Sue G. Atkinson

Director July 23, 2004

Gregory L. Burns

Director

/s/ COLLEEN CONWAY-WELCH

Colleen Conway-Welch

Director July 23, 2004

/s/ CLAY T. JACKSON

Clay T. Jackson

Director July 23, 2004
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/s/ JOHN E. MAUPIN, JR., D.D.S.

John E. Maupin, Jr., D.D.S.

Director July 23, 2004

Robert E. McNeilly, Jr. 

Director

/s/ DALE W. POLLEY

Dale W. Polley

Director July 23, 2004

/s/ LINDA E. REBROVICK

Linda E. Rebrovick

Director July 23, 2004

/s/ JAMES L. SHAUB, II

James L. Shaub, II

Director July 23, 2004

/s/ REESE L. SMITH, III

Reese L. Smith, III

Director July 23, 2004
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EXHIBIT INDEX

1.1 Form of Underwriting Agreement.*
3.1 Charter, as amended and restated (restated for SEC electronic filing purposes only) (incorporated by reference to the

Registrant�s Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2004, as filed with the Securities and
Exchange Commission on May 6, 2004)

3.2 Bylaws (incorporated herein by reference to the Registrant�s Annual Report on Form 10-KSB for the fiscal year ended
December 31, 2002, as filed with the Securities and Exchange Commission on March 6, 2003)

4.1 Specimen Common Stock Certificate (incorporated herein by reference to the Registrant�s Registration Statement on Form SB-2
(Registration No. 333-38018))

4.2 See Exhibits 3.1 and 3.2 for provisions of the Charter and Bylaws defining rights of holders of the Common Stock.
5.1 Opinion of Bass, Berry & Sims PLC.*

23.1 Consent of KPMG LLP
23.2 Consent of Bass, Berry & Sims PLC (included in Exhibit 5.1).*
24.1 Powers of Attorney (contained on signature page of this Registration Statement)

* To be filed by amendment.
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