
POLLEY DALE W
Form 4
January 19, 2006

FORM 4
Check this box
if no longer
subject to
Section 16.
Form 4 or
Form 5
obligations
may continue.
See Instruction
1(b).

UNITED STATES SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

STATEMENT OF CHANGES IN BENEFICIAL OWNERSHIP OF
SECURITIES

Filed pursuant to Section 16(a) of the Securities Exchange Act of 1934,
Section 17(a) of the Public Utility Holding Company Act of 1935 or Section

30(h) of the Investment Company Act of 1940

OMB APPROVAL

OMB
Number: 3235-0287

Expires: January 31,
2005

Estimated average
burden hours per
response... 0.5

(Print or Type Responses)

1. Name and Address of Reporting Person *

POLLEY DALE W
2. Issuer Name and Ticker or Trading

Symbol
PINNACLE FINANCIAL
PARTNERS INC [PNFP]

5. Relationship of Reporting Person(s) to
Issuer

(Check all applicable)

__X__ Director _____ 10% Owner
_____ Officer (give title
below)

_____ Other (specify
below)

(Last) (First) (Middle)

211 COMMERCE STREET, SUITE
300

3. Date of Earliest Transaction
(Month/Day/Year)
01/17/2006

(Street)

NASHVILLE, TN 37201

4. If Amendment, Date Original
Filed(Month/Day/Year)

6. Individual or Joint/Group Filing(Check

Applicable Line)
_X_ Form filed by One Reporting Person
___ Form filed by More than One Reporting
Person

(City) (State) (Zip) Table I - Non-Derivative Securities Acquired, Disposed of, or Beneficially Owned

1.Title of
Security
(Instr. 3)

2. Transaction Date
(Month/Day/Year)

2A. Deemed
Execution Date, if
any
(Month/Day/Year)

3.
Transaction
Code
(Instr. 8)

4. Securities Acquired
(A) or Disposed of (D)
(Instr. 3, 4 and 5)

5. Amount of
Securities
Beneficially
Owned
Following
Reported
Transaction(s)
(Instr. 3 and 4)

6. Ownership
Form: Direct
(D) or
Indirect (I)
(Instr. 4)

7. Nature of
Indirect
Beneficial
Ownership
(Instr. 4)

Code V Amount

(A)
or

(D) Price
PNFP
Common
Stock (1)

01/17/2006 A 400 (1) A $
25.14 54,000 D

Reminder: Report on a separate line for each class of securities beneficially owned directly or indirectly.

Persons who respond to the collection of
information contained in this form are not
required to respond unless the form
displays a currently valid OMB control
number.

SEC 1474
(9-02)

Table II - Derivative Securities Acquired, Disposed of, or Beneficially Owned
(e.g., puts, calls, warrants, options, convertible securities)

Edgar Filing: POLLEY DALE W - Form 4

1



1. Title of
Derivative
Security
(Instr. 3)

2.
Conversion
or Exercise
Price of
Derivative
Security

3. Transaction Date
(Month/Day/Year)

3A. Deemed
Execution Date, if
any
(Month/Day/Year)

4.
Transaction
Code
(Instr. 8)

5.
Number
of
Derivative
Securities
Acquired
(A) or
Disposed
of (D)
(Instr. 3,
4, and 5)

6. Date Exercisable and
Expiration Date
(Month/Day/Year)

7. Title and
Amount of
Underlying
Securities
(Instr. 3 and 4)

8. Price of
Derivative
Security
(Instr. 5)

9. Number of
Derivative
Securities
Beneficially
Owned
Following
Reported
Transaction(s)
(Instr. 4)

10.
Ownership
Form of
Derivative
Security:
Direct (D)
or Indirect
(I)
(Instr. 4)

11. Nature
of Indirect
Beneficial
Ownership
(Instr. 4)

Code V (A) (D)

Date
Exercisable

Expiration
Date Title

Amount
or
Number
of
Shares

Reporting Owners

Reporting Owner Name / Address
Relationships

Director 10% Owner Officer Other

POLLEY DALE W
211 COMMERCE STREET
SUITE 300
NASHVILLE, TN 37201

  X

Signatures
 Dale W. Polley
Sr.   01/19/2006

**Signature of
Reporting Person

Date

Explanation of Responses:
* If the form is filed by more than one reporting person, see Instruction 4(b)(v).

** Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

(1) Restricted Shares with restrictions that lapse at the one year anniversary date of the issuance of the shares based on attendance at Pinnacle
Board and Committee meetings to which the above-named director serves.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number. le benefits to consumers, and will be a critical infrastructure platform for our economy
going forward.  Among other things, it will support the Internet of Things and associated real-time applications.  That
will enable safer autonomous automobiles, connected homes, wearable devices, new virtual or augmented reality
video, remote surgery and other advances that will transform entire industries – all to the benefit of consumers.

No Reduction of Competition in any Market

Because this transaction will make us a more formidable competitor to cable, it's going to increase competition.  In
fact, it would be a gross mistake to view this transaction as anything but pro-competitive. This transaction is a vertical
deal between two firms operating in separate markets – one in content distribution, the other in content production.  The
transaction will not decrease the number of competitors in any market or increase anyone's market share.  AT&T's and
Time Warner's businesses complement each other, and those complementary businesses, when combined, naturally
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result in consumer and competitive benefits.
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Nor is there any reason to believe we could use Time Warner programming or AT&T networks to hurt related
markets.  Simply put, it would be irrational business behavior to do so.  Time Warner's programming is more valuable
when distributed to as many eyes as possible.  Moreover, in order to have great programming, it is imperative that we
attract great creative talent to develop it.  The best way to attract that talent is through widespread distribution of Time
Warner content.  At the same time, as a distributor of video services, AT&T must offer the programming its customers
want, regardless of whether or not AT&T owns that programming.  If we didn't do that we would diminish the value
of our video distribution services, including our substantial investment in DIRECTV.  Combined, DIRECTV and
U-verse currently carry over 550 channels delivered by more than 300 different providers.  We are committed to
providing our customers the content they desire.  Nothing about the transaction changes these incentives.  Ownership
of Time Warner content will help free us from constraints that prevent us from pioneering the new and innovative
video distribution services that customers want; it will not alter our need for and commitment to carrying unaffiliated
content as well.

In short, we are still going to purchase high quality content from all corners of the content community and we'll
continue to distribute Time Warner programming widely.

Other Benefits

We at AT&T believe that we serve consumers best when our employees and suppliers reflect the diversity of the
markets we serve.  AT&T has a culture that values diversity and inclusiveness and I am proud to report that at the
beginning of 2016 AT&T's U.S. workforce was 33% women and 42% people of color.  We have best-in-class
diversity practices, and those will apply to the employees and suppliers of the combined company.  AT&T also has the
largest full-time union workforce of any company in America, and the combined company will continue AT&T's
practice of working responsibly with the unions representing its members.

And, finally, a word about CNN.  We are committed to continuing the editorial independence of CNN.  That
independence is what makes CNN so popular and valuable, and we will not do anything to change that.
Page 6
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I highlighted this and other points in a letter that I shared with all our employees and officers.  I consider this letter the
"Magna Carta" of our merger, and I attach it to my testimony for your review.
Thank you again Mr. Chairman for this opportunity.

*****
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Cautionary Language Concerning Forward-Looking Statements
Information set forth in this communication, including financial estimates and statements as to the expected timing,
completion and effects of the proposed merger between AT&T and Time Warner, constitute forward-looking
statements within the meaning of the safe harbor provisions of the Private Securities Litigation Reform Act of 1995
and the rules, regulations and releases of the Securities and Exchange Commission.  These forward-looking statements
are subject to risks and uncertainties, and actual results might differ materially from those discussed in, or implied by,
the forward-looking statements. Such forward-looking statements include, but are not limited to, statements about the
benefits of the merger, including future financial and operating results, the combined company's plans, objectives,
expectations and intentions, and other statements that are not historical facts. Such statements are based upon the
current beliefs and expectations of the management of AT&T and Time Warner and are subject to significant risks and
uncertainties outside of our control.
Among the risks and uncertainties that could cause actual results to differ from those described in the forward-looking
statements are the following: (1) the occurrence of any event, change or other circumstances that could give rise to the
termination of the merger agreement, (2) the risk that Time Warner stockholders may not adopt the merger agreement,
(3) the risk that the necessary regulatory approvals may not be obtained or may be obtained subject to conditions that
are not anticipated, (4) risks that any of the closing conditions to the proposed merger may not be satisfied in a timely
manner, (5) risks related to disruption of management time from ongoing business operations due to the proposed
merger, (6) failure to realize the benefits expected from the proposed merger and (7) the effect of the announcement of
the proposed merger on the ability of Time Warner and AT&T to retain customers and retain and hire key personnel
and maintain relationships with their suppliers, and on their operating results and businesses generally. Discussions of
additional risks and uncertainties are and will be contained in AT&T's and Time Warner's filings with the Securities
and Exchange Commission. Neither AT&T nor Time Warner is under any obligation, and each expressly disclaim any
obligation, to update, alter, or otherwise revise any forward-looking statements, whether written or oral, that may be
made from time to time, whether as a result of new information, future events, or otherwise.  Persons reading this
communication are cautioned not to place undue reliance on these forward-looking statements which speak only as of
the date hereof.
No Offer or Solicitation
This communication does not constitute an offer to sell or the solicitation of an offer to buy any securities or a
solicitation of any vote or approval, nor shall there be any sale of securities in any jurisdiction in which such offer,
solicitation or sale would be unlawful prior to registration or qualification under the securities laws of any such
jurisdiction.  No offer of securities shall be made except by means of a prospectus meeting the requirements of
Section 10 of the Securities Act of 1933, as amended.
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Additional Information and Where to Find It
In connection with the proposed merger, AT&T has filed a registration statement on Form S-4, containing a proxy
statement/prospectus with the Securities and Exchange Commission ("SEC").  AT&T and Time Warner have made
the proxy statement/prospectus available to their respective stockholders and AT&T and Time Warner will file other
documents regarding the proposed merger with the SEC.  This communication is not intended to be, and is not, a
substitute for such filings or for any other document that AT&T or Time Warner may file with the SEC in connection
with the proposed merger.  STOCKHOLDERS OF TIME WARNER ARE URGED TO READ ALL RELEVANT
DOCUMENTS FILED WITH THE SEC, INCLUDING THE REGISTRATION STATEMENT AND THE PROXY
STATEMENT/PROSPECTUS, CAREFULLY BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION
ABOUT AT&T, TIME WARNER AND THE PROPOSED MERGER.  Investors and security holders are able to
obtain copies of the proxy statement/prospectus as well as other filings containing information about AT&T and Time
Warner, without charge, at the SEC's website, http://www.sec.gov.  Copies of documents filed with the SEC by AT&T
will be made available free of charge on AT&T's investor relations website at
http://phx.corporate-ir.net/phoenix.zhtml?c=113088&p=irol-sec. Copies of documents filed with the SEC by Time
Warner will be made available free of charge on Time Warner's investor relations website at
http://ir.timewarner.com/phoenix.zhtml?c=70972&p=irol-sec.
Participants in Solicitation
AT&T, Time Warner and certain of their respective directors and executive officers and other members of
management and employees may be deemed to be participants in the solicitation of proxies from the holders of Time
Warner common stock in respect to the proposed merger. Information about the directors and executive officers of
AT&T is set forth in the proxy statement for AT&T's 2016 Annual Meeting of Stockholders, which was filed with the
SEC on March 11, 2016. Information about the directors and executive officers of Time Warner is set forth in the
proxy statement for Time Warner's 2016 Annual Meeting of Stockholders, which was filed with the SEC on May 19,
2016. Investors may obtain additional information regarding the interest of such participants by reading the proxy
statement/prospectus regarding the proposed merger and other relevant materials filed with the SEC.  These
documents will be available free of charge from the sources indicated above.
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