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Item 1.01 Entry into a Material Definitive Agreement.
 

On April 4, 2016, United Community Banks, Inc. (the “Company”), the holding company for United Community Bank, Blairsville, Georgia,
entered into an Agreement and Plan of Merger (the “Merger Agreement”) with Tidelands Bancshares, Inc. (“Tidelands”), the holding company
for Tidelands Bank, Mt. Pleasant, South Carolina. Under the Merger Agreement, Tidelands will merge with and into the Company (the
“Merger”) and Tidelands Bank will merge with and into United Community Bank.
 
Subject to certain conditions and potential adjustments, Tidelands’ shareholders will receive $0.52 in cash for each share of Tidelands common
stock, or approximately $2.2 million in the aggregate. Additionally, the United States Department of Treasury (the “Treasury”), by letter dated
March 21, 2016, has confirmed that it is willing to consent to the redemption of all of the outstanding shares of Tidelands’ fixed-rate cumulative
preferred stock that were issued to the Treasury under the Treasury’s Capital Purchase Program, plus unpaid dividends, for $9.0 million in the
aggregate. Such redemption will take place immediately after the close of the Merger. The parties anticipate closing the Merger during the third
quarter of 2016.
 
The Merger Agreement has been unanimously approved by the boards of directors of each of the Company and Tidelands. The closing of the
Merger is subject to the required approval of Tidelands’ shareholders, requisite regulatory approvals and other customary closing conditions.
 
The Merger Agreement contains usual and customary representations and warranties that the Company and Tidelands made to each other as of
specific dates. The assertions embodied in those representations and warranties were made solely for purposes of the contract between the
Company and Tidelands, and may be subject to important qualifications and limitations agreed to by the parties in connection with negotiating
its terms. Moreover, the representations and warranties are subject to a contractual standard of materiality that may be different from what may
be viewed as material to shareholders, and the representations and warranties may have been used to allocate risk between the Company and
Tidelands rather than establishing matters as facts.
 
The Merger Agreement may be terminated in certain circumstances, including: (i) by the Company if there shall have occurred and be
continuing any events or occurrences that have a material adverse effect on Tidelands which has not been cured within twenty days after the
giving of written notice to the Company or, if such material adverse effect is not capable of being cured within twenty days, Tidelands has not
begun to cure such breach within twenty days after such written notice; (ii) by either party in the event of a material breach by the other party of
any covenant, agreement or obligation contained in the Merger Agreement which breach has not been cured within twenty days after the giving
of written notice to the other party of such breach or, if such breach is not capable of being cured within twenty days, such other party has not
begun to cure such breach within twenty days after such written notice; (iii) by the Company if the Company learns of any fact or condition
which materially and adversely affects such business, properties, assets or earnings or the ownership, value or continuance of Tidelands; (iv) by
either party upon a final and nonappealable denial of a required regulatory approval or injunction or similar restraint permanently restraining,
enjoining or otherwise prohibiting consummation of the transactions contemplated by the Merger Agreement; (v) by either party if the closing of
the transactions contemplated by the Merger Agreement shall not have occurred on or before October 31, 2016; or (vi) by the Company if the
holders of more than ten percent of the shares of outstanding Tidelands common stock elect to exercise their statutory right to dissent from the
Merger. Upon termination of the Merger Agreement under certain specified circumstances, Tidelands may be required to pay the Company a
termination fee of $1.0 million.
 
The foregoing summary of the Merger Agreement is qualified in its entirety by reference to the complete text of such document, which is filed
as Exhibit 2.1 to this Current Report on Form 8-K and which is incorporated herein by reference.
 

 



 

 
Participants in the Merger Solicitation.
 
The Company and Tidelands, and certain of their respective directors, executive officers and other members of management and employees may
be deemed to be participants in the solicitation of proxies from the shareholders of Tidelands in respect of the Merger. Information regarding the
directors and executive officers of the Company is set forth in its 2015 Annual Report on Form 10-K, definitive proxy statement for the
Company’s 2016 annual meeting of shareholders and other documents filed by the Company with the Securities and Exchange Commission
(“SEC”). Information regarding the directors and executive officers of Tidelands who may be deemed participants in the solicitation of proxies
from the shareholders of Tidelands in connection with the Merger will be included in the proxy statement for Tidelands’ special meeting of
shareholders, which will be filed by the Company with the SEC. Additional information regarding the interests of such participants will be
included in the proxy statement and other relevant documents regarding the Merger filed with the SEC when they become available.
 
Additional Information and Where to Find It.
 
In connection with the Merger, Tidelands plans to file a proxy statement and all other relevant materials with the SEC. Promptly after filing its
definitive proxy statement with the SEC, Tidelands will mail the definitive proxy statement to each stockholder entitled to vote at a special
meeting related to the Merger. Tidelands’ shareholders are urged to read to proxy statement when it becomes available and other documents to
be filed with the SEC in connection with the Merger or incorporated by reference in the proxy statement because they will contain important
information about the Merger. Investors will be able to obtain a free copy of documents filed with the SEC at the SEC’s website at sec.gov. In
addition, investors may obtain a free copy of Tidelands’ filings with the SEC from Tidelands’ website at tidelandsbank.com.

 
Item 7.01 Regulation FD Disclosure.
 

On April 4, 2016, the Company issued a press release announcing the execution of the Merger Agreement. A copy of the press release is
attached as Exhibit 99.1 to this Current Report on Form 8-K and is incorporated herein by reference. Additionally, the Company has posted on
the “Investor Relations” page of its website (http://www.ucbi.com) supplemental information related to the Merger. A copy of the supplemental
information is filed as Exhibit 99.2 to this Current Report on Form 8-K and is incorporated herein by reference. The foregoing description is
qualified in its entirety by reference to such exhibit. The Company is not undertaking any obligation to update this supplemental information.

 
Item 9.01 Financial Statements and Exhibits.

 
(d) Exhibits
 
Exhibit No.  Description 
2.1  Agreement and Plan of Merger, dated April 4, 2016, by and between United Community Banks, Inc. and Tidelands

Bancshares, Inc.
   
99.1  Press release dated April 4, 2016 announcing the Merger Agreement with Tidelands Bancshares, Inc.
   
99.2  Supplemental Information dated April 4, 2016.
   

 

 



 

 
Caution about Forward-Looking Statements.
 
This Current Report contains forward-looking statements, as defined by federal securities laws, including statements about the Company’s financial outlook
and business environment. These statements are based on current expectations and are provided to assist in the understanding of future financial performance.
Such performance involves risks and uncertainties that may cause actual results to differ materially from those expressed or implied in any such statements.
For a discussion of some of the risks and other factors that may cause such forward-looking statements to differ materially from actual results, please refer to
the Company’s filings with the SEC including its 2015 Annual Report on Form 10-K under the sections entitled “Forward-Looking Statements” and “Risk
Factors.” Forward-looking statements speak only as of the date they are made, and the Company undertakes no obligation to update or revise forward-looking
statements.
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Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be signed on its behalf by the
undersigned, hereunto duly authorized.
 
 UNITED COMMUNITY BANKS, INC.
   
 By: /s/ Rex S. Schuette
  Rex S. Schuette
  Executive Vice President and
  Chief Financial Officer

 
Date: April 4, 2016

 

 



 

 
INDEX TO EXHIBITS

 
Exhibit No.  Description

   
2.1  Agreement and Plan of Merger, dated April 4, 2016, by and between United Community Banks, Inc. and Tidelands Bancshares,

Inc.
   
99.1  Press Release dated April 4, 2016 announcing the Merger Agreement with Tidelands Bancshares, Inc.
   
99.2  Supplemental Information dated April 4, 2016.
 

 
  



 
 

Exhibit 2.1
 

EXECUTION VERSION
 

AGREEMENT AND PLAN OF MERGER
 

by and between
 

TIDELANDS BANCSHARES, INC.
 

and
 

UNITED COMMUNITY BANKS, INC.
 

April 4, 2016
 

 



 

 
TABLE OF CONTENTS

 
  Page

ARTICLE I          MERGER 2
  

1.1 The Merger. 2
   

1.2 Merger Consideration. 2
   

1.3 Treatment of Series T Preferred Stock and CPP Warrants. 3
  

1.4 Closing. 3
   

1.5 Articles of Incorporation and Bylaws of the Surviving Corporation 3
   

1.6 Directors of Surviving Corporation. 4
   

1.7 Bank Merger. 4
   

1.8 Additional Actions. 4
   

ARTICLE II        OTHER AGREEMENTS 4
   

2.1 Meeting of Tidelands Shareholders. 4
   

2.2 Dissenting Shareholders 4
   

2.3 Access to Properties, Books, Etc. 5
   

2.4 Confidentiality. 5
   

2.5 Cooperation. 5
   

2.6 Expenses. 5
   

2.7 Preservation of Goodwill. 6
   

2.8 Approvals and Consents. 6
   

2.9 Agreements by Executive Officers, Directors and Shareholders. 6
   

2.10 Press Releases. 6
   

2.11  Employee Matters. 6
   

2.12 Directors’ and Officers’ Tail Coverage. 7
   

2.13 Indemnification. 8
   

2.14 CPP Redemption. 9
   

2.15 TruPS I Assumption 9
   

2.16 TruPS II Assumption 9
   

ARTICLE III       REPRESENTATIONS AND WARRANTIES OF TIDELANDS 9
   

3.1 Disclosure Memorandum. 9
   

3.2 Corporate and Financial. 10
   

3.3 Business Operations. 19
   

3.4 Properties and Assets. 22
   

3.5 Employees and Benefits. 24
   

3.6 Other Matters. 27
 

 



 

 
ARTICLE IV       CONDUCT OF BUSINESS OF TIDELANDS PENDING CLOSING 29

   
4.1 Conduct of Business. 29
   

4.2 Maintenance of Properties. 29
   

4.3 Insurance. 29
   

4.4 Capital Structure. 29
   

4.5 Dividends. 30
   

4.6 Amendment of Articles of Incorporation or Bylaws; Corporate Existence. 30
   

4.7 No Acquisitions. 30
   

4.8 No Real Estate Acquisitions or Dispositions. 30
   

4.9 Loans. 30
   

4.10 Banking Arrangements. 30
   

4.11 Contracts. 30
   

4.12 Books and Records. 30
   

4.13 Taxes and Tax Returns. 30
   

4.14 Advice of Changes. 31
   

4.15 Reports. 31
   

4.16 Benefit Plans and Programs; Severance or Termination Payments. 31
   

4.17 Limitation on Discussion with Others. 31
   

ARTICLE V        REPRESENTATIONS AND WARRANTIES OF UNITED 32
   

5.1 Corporate and Financial. 32
   

5.2 Approvals, Consents and Filings. 33
   

ARTICLE VI       CONDITIONS TO OBLIGATIONS OF UNITED 33
   

6.1 Veracity of Representations and Warranties. 33
   

6.2 Performance of Agreements. 34
   

6.3 Compliance by Tidelands Executive Officers, Directors and Shareholders. 34
   

6.4 Certificates. 34
   

6.5 CPP Redemption. 34
   

6.6 TruPS I Assumption. 34
   

6.7 TruPS II Assumption. 35
   

6.8 No Material Adverse Effect. 35
   

ARTICLE VII     CONDITIONS TO OBLIGATIONS OF TIDELANDS 35
   

7.1 Veracity of Representations and Warranties. 35
   

7.2 Performance of Agreements. 35
   

7.3 Certificates. 35
 

 ii



 

 
ARTICLE VIII    CONDITIONS TO OBLIGATIONS OF BOTH PARTIES 35

   
8.1 Shareholder Approval. 36
   

8.2 Regulatory Approvals. 36
   

8.3 No Injunctions or Restraints; Illegality. 36
   

ARTICLE IX       WARRANTIES AND SURVIVAL 36
   

9.1 Warranties. 36
   

9.2 Survival of Provisions. 36
   

ARTICLE X        TERMINATION 37
   

10.1 Material Adverse Change. 37
   

10.2 Noncompliance. 38
   

10.3 Failure to Disclose. 38
   

10.4 Regulatory Approval. 38
   

10.5 Termination Date. 38
   

10.6 Shareholder Vote. 39
   

10.7 Acquisition Proposal. 39
   

10.8 Dissenters. 39
   

10.9 Effect of Termination. 39
   

ARTICLE XI       MISCELLANEOUS 39
   

11.1 Notices. 39
   

11.2 Entire Agreement. 39
   

11.3 Waiver; Amendment. 39
   

11.4 Counterparts. 39
   

11.5 No Third Party Beneficiaries. 39
   

11.6 Binding Effect; Assignment. 40
   

11.7 Governing Law. 40
   

11.8 Jurisdiction. 40
   

11.9 Waiver of Jury Trial. 40
   

11.10 Interpretation. 40
 

 iii



 

 
AGREEMENT AND PLAN OF MERGER

 
THIS AGREEMENT AND PLAN OF MERGER (this “Agreement”) is made and entered into as of this 4th day of April, 2016, by and between

TIDELANDS BANCSHARES, INC., a South Carolina corporation (“Tidelands” and, unless the context otherwise requires, the term “Tidelands” shall
include Tidelands and its wholly-owned subsidiary bank, TIDELANDS BANK, a South Carolina bank with its main office in Mount Pleasant, South
Carolina (“Tidelands Bank”)), and UNITED COMMUNITY BANKS, INC., a Georgia corporation (“United”).

 
WHEREAS, the respective boards of directors of Tidelands and United deem it advisable and in the best interests of each such entity and their

respective shareholders that Tidelands merge with and into United (the “Merger”), with United being the surviving corporation;
 
WHEREAS, the respective boards of directors of Tidelands and United deem it advisable and in the best interests of each such entity and their

respective shareholders that Tidelands Bank merge with and into United’s Georgia bank subsidiary, United Community Bank (“United Community Bank”),
with United Community Bank being the surviving bank (the “Bank Merger”), all upon the terms hereinafter set forth and as set forth in the Agreement and
Plan of Merger attached hereto as Exhibit A and incorporated herein by reference (the “Bank Merger Agreement”);

 
WHEREAS, the boards of directors of the respective entities believe that the merger of Tidelands and United and their subsidiary banks and the

operating effectiveness and synergies produced thereby will enhance and strengthen the franchises and future prospects of both companies and each of the
banks;

 
WHEREAS, the U.S. Department of Treasury (“Treasury”), by letter dated March 21, 2016 (the “CPP Letter”), has confirmed that it is willing to

consent to the redemption of all of the shares of Tidelands’ Fixed Rate Cumulative Perpetual Preferred Stock, Series T and warrants to purchase shares of
Tidelands’ common stock, $0.01 par value per share (“Tidelands Stock”), that were issued to Treasury in connection with Treasury’s Capital Purchase
Program (the “CPP Redemption”) for the aggregate consideration described in the CPP Letter (the “CPP Redemption Payment”), with such CPP
Redemption to occur immediately after the consummation of the Merger;

 
WHEREAS, the holder (“TruPS I Holder”) of all of the trust preferred securities issued by Tidelands Statutory Trust (the “TruPS I”) has executed

and delivered a waiver and consent letter agreeing to waive all defaults with respect to the TruPS I and consenting to United assuming all of the securities of
TruPS I held by TruPS I Holder (the “TruPS I Assumption”), with such assumption to occur upon the consummation of the Merger; and

 
WHEREAS, United and Tidelands are working with the holder (“TruPS II Holder”) of all of the trust preferred securities of Tidelands Statutory

Trust II (the “TruPS II”) regarding the TruPS II Holder’s execution and delivery of a waiver and consent letter agreeing to waive all defaults with respect to
the TruPS II and consenting to United assuming all of the securities of TruPS II held by TruPS II Holder (the “TruPS II Assumption”), with such assumption
to occur upon the consummation of the Merger;

 
NOW, THEREFORE, for and in consideration of the premises and the mutual covenants and agreements herein contained, and other good and

valuable consideration, the receipt and adequacy of which as legally sufficient consideration are hereby acknowledged, the parties hereto agree as follows:
 

 



 

 
ARTICLE I
MERGER

 
1.1          The Merger.  Subject to the terms and conditions of this Agreement, at the Effective Time, Tidelands shall merge with and into United in

accordance with Section 33-11-106 of the South Carolina Business Corporation Act (“SCBCA”) and Section 14-2-1101 of the Georgia Business Corporation
Code (the “Georgia Code”). Upon consummation of the Merger, the separate corporate existence of Tidelands (sometimes referred to as the “Merged
Corporation”) shall cease and United shall survive and continue to exist as a corporation incorporated under the Georgia Code (United, as the surviving entity
in the Merger, sometimes being referred to herein as the “Surviving Corporation”) and shall continue under the name “United Community Banks, Inc.”.  The
Surviving Corporation shall possess all of the rights, privileges, immunities, powers and franchises, as well of a public nature as of a private nature, of each of
the Merged Corporation and the Surviving Corporation; and all property, real, personal and mixed, and all debts due on whatever account, and all other choses
in action, and all and every other interest of or belonging to or due to each of the Merged Corporation and the Surviving Corporation shall be taken and
deemed to be transferred to and vested in the Surviving Corporation without further act or deed, and the title to any real estate or any interest therein, vested
in either of the Merged Corporation or the Surviving Corporation shall not revert or be in any way impaired by reason of the Merger. The Surviving
Corporation shall thenceforth be responsible and liable for all the liabilities, obligations and penalties of each of the Merged Corporation and the Surviving
Corporation; and any claim existing or action or proceeding, civil or criminal, pending by or against either of the Merged Corporation or the Surviving
Corporation may be prosecuted as if the Merger had not taken place, or the Surviving Corporation may be substituted in its place, and any judgment rendered
against either of the Merged Corporation or the Surviving Corporation may thenceforth be enforced against the Surviving Corporation; and neither the rights
of creditors nor any liens upon the property of either of the Merged Corporation or the Surviving Corporation shall be impaired by the Merger. The “Effective
Time” shall mean the date and time at which the Merger shall be effective upon the approval of this Agreement by the shareholders of the Merged
Corporation and the filing of the articles of merger (the “Articles of Merger”) with the Georgia Secretary of State and South Carolina Secretary of State
pursuant to Section 1.4.

 
1.2          Merger Consideration.

 
(a)          Subject to the provisions of this Agreement, at the Effective Time, automatically by virtue of the Merger and without any action on

the part of United, Tidelands or the shareholders of either of the foregoing, the merger consideration to be paid by United for the Merger (the “Merger
Consideration”) shall be payable on the Closing Date as follows:

 
(i)          United shall pay, or cause to be paid, on Tideland’s behalf, the CPP Redemption Payment to Treasury or its designee; and
 
(ii)         The holders of Tidelands Stock, other than holders properly exercising their dissenter rights pursuant to Section 33-13-102

of the SCBCA, shall receive, in exchange for each outstanding share of Tidelands Stock, $0.52 in cash (the “Shareholder Consideration”).
 
(b)          As soon as practicable after the Effective Time, United shall cause the exchange agent selected by United (the “Exchange Agent”)

to mail to the former shareholders of Tidelands appropriate transmittal materials (which shall specify that delivery shall be effected, risk of loss and title to the
certificates or other instruments theretofore representing shares of Tidelands Stock shall pass, only upon proper delivery of such certificates or other
instruments to the Exchange Agent).  In the event of a transfer of ownership of shares of Tidelands Stock represented by one or more certificates that are not
registered in the transfer records of Tidelands, the Shareholder Consideration payable for such shares as provided in Section 1.2 may be issued to a transferee
if the certificate or certificates representing such shares are delivered to the Exchange Agent, accompanied by all documents required to evidence such
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transfer and by evidence reasonably satisfactory to the Exchange Agent that such transfer is proper and that any applicable stock transfer taxes have been
paid.

 
(c)          Each holder as of the Effective Time of any of the shares of Tidelands Stock to be converted as above provided, upon presentation

and surrender of the certificates for such shares to United, shall be entitled to receive in exchange therefor the Shareholder Consideration to which such
shareholder shall be entitled according to the terms of this Agreement. Until such surrender, each outstanding share of Tidelands Stock which prior to the
Effective Time represented Tidelands Stock shall be deemed for all corporate purposes to evidence the right to receive the Shareholder Consideration
payment for such shares.

 
(d)          Any Shareholder Consideration that remains unclaimed by the shareholders of Tidelands will be provided to the appropriate public

official pursuant to applicable abandoned property, escheat or similar laws when and as required by applicable law, and United shall not be liable to any
former holder of shares of Tidelands Stock for any amount so delivered.

 
(e)          If any Tidelands Stock certificate shall have been lost, stolen or destroyed, United may, in its discretion and as a condition

precedent to the delivery of any Shareholder Consideration, require the owner of such lost, stolen or destroyed Tideland Stock certificate to provide a bond
and an appropriate affidavit and indemnity agreement (satisfactory to United) as indemnification against any claim that may be made against United with
respect to such Tidelands Stock certificate.

 
(f)          United or the Exchange Agent shall be entitled to deduct and withhold from the Merger Consideration and any other amounts

otherwise payable pursuant to this Agreement to any individual or entity (a “Person”) such amounts, if any, as it is required to deduct and withhold with
respect to the making of such payment under the Internal Revenue Code of 1986, as amended (the “Code”). To the extent that amounts are so withheld and
remitted to the appropriate governmental authority by or on behalf of United, such amounts withheld shall be treated for all purposes of this Agreement as
having been paid to such Person in respect of which such deduction and withholding was made by United.

 
1.3           Treatment of Series T Preferred Stock and CPP Warrants.  Each share of Series T Preferred Stock (as defined below) and the CPP

Warrants (as defined below) issued and outstanding immediately prior to the Effective Time shall, by virtue of the Merger and without any action on the part
of the holder of such Series T Preferred Stock and CPP Warrant, cease to be outstanding and shall cease to exist.  The holder of such Series T Preferred Stock
and CPP Warrant shall not be entitled to receive any of the Shareholder Consideration.

 
1.4           Closing. The transactions contemplated herein shall be consummated (the “Closing”) at the offices of Troutman Sanders LLP, 600

Peachtree Street NE, Suite 5200, Atlanta, Georgia 30308, on the first business day of the calendar month that begins immediately following the satisfaction or
waiver in accordance with this Agreement of all of the conditions set forth in Articles VI, VII and VIII (other than those conditions that by their nature are to
be satisfied or waived at the Closing, but subject to the fulfillment or waiver of those conditions) (the “Closing Date”), or at such other time, date and place as
may be mutually agreed to in writing by the parties hereto. On the Closing Date, United shall file the Articles of Merger with the Georgia Secretary of State
and the South Carolina Secretary of State.

 
1.5           Articles of Incorporation and Bylaws of the Surviving Corporation.  The Restated Articles of Incorporation of United, as amended,

shall at the Effective Time be the Articles of Incorporation of the Surviving Corporation. Until altered, amended or repealed, as therein provided, the
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Amended and Restated Bylaws of United, as amended, as in effect at the Effective Time shall be the Bylaws of the Surviving Corporation.

 
1.6           Directors of Surviving Corporation. The directors of the Surviving Corporation immediately after the Merger shall be the directors of

United in office immediately prior to the Effective Time.  
 
1.7           Bank Merger. Concurrently with the execution and delivery of this Agreement, United Community Bank and Tidelands Bank shall enter

into the Bank Merger Agreement, pursuant to which Tidelands Bank will merge with and into United Community Bank. The Bank Merger shall not occur
prior to the Effective Time.

 
1.8           Additional Actions. If, at any time after the Effective Time, United shall consider or be advised that any further deeds, documents,

assignments or assurances in law or any other acts are necessary or desirable to (i) vest, perfect or confirm, of record or otherwise, in United its right, title or
interest in, to or under any of the rights, properties or assets of Tidelands, or (ii) otherwise carry out the purposes of this Agreement, Tidelands and its officers
and directors shall be deemed to have granted to United an irrevocable power of attorney to execute and deliver, in such official corporate capacities, all such
deeds, assignments or assurances in law or any other acts as are necessary or desirable to (a) vest, perfect or confirm, of record or otherwise, in United its
right, title or interest in, to or under any of the rights, properties or assets of Tidelands, or (b) otherwise carry out the purposes of this Agreement, and the
officers and directors of United are authorized in the name of Tidelands or otherwise to take any and all such action.

 
ARTICLE II

OTHER AGREEMENTS
 
2.1          Meeting of Tidelands Shareholders.  Tidelands will (i) as promptly as practicable after this Agreement is executed, take all steps

necessary to duly call, give notice of, convene and hold a meeting of its shareholders for the purpose of submitting this Agreement and the Merger to such
shareholders for their approval (the “Special Meeting”), (ii) in connection with the Special Meeting, prepare and submit to Tidelands’ shareholders a notice of
meeting, proxy statement and proxy (the “Tidelands Proxy Materials”), (iii) in connection with the solicitation of proxies with respect to the Tidelands
Shareholders Meeting, have its board of directors recommend approval of this Agreement and the Merger to the Tidelands shareholders; and (iv) cooperate
and consult with United with respect to each of the foregoing matters.  Tidelands shall give United and its counsel the opportunity to review and comment on
the Tidelands Proxy Materials prior to their distribution and shall give United and its counsel the opportunity to review and comment on any amendments and
supplements to the Tidelands Proxy Materials.

 
2.2          Dissenting Shareholders.  Any holder of shares of Tidelands Stock who perfects such holder’s dissenter rights in accordance with and as

contemplated by Section 33-13-102 of the SCBCA shall be entitled to receive from the Surviving Corporation, in lieu of the Shareholder Consideration, the
fair value of such shares as to which dissenter rights have been perfected in cash as determined pursuant to such provision of law; provided, that no such
payment shall be made to any dissenting shareholder unless and until such dissenting shareholder has complied with all applicable provisions of such law, and
surrendered to Tidelands the certificate or certificates representing the shares for which payment is being made.  In the event that, after the Effective Time, a
dissenting shareholder of Tidelands fails to perfect, or effectively withdraws or loses such holder’s right to dissent of and payment for such holder’s Tidelands
Stock, the Surviving Corporation shall issue and deliver the consideration to which such holder of shares
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of Tidelands Stock is entitled under Section 1.2 (without interest) upon surrender by such holder of the certificate or certificates representing such shares of
Tidelands Stock held by such holder.

 
2.3          Access to Properties, Books, Etc.  Tidelands shall allow United and its authorized representatives full access during normal business hours

from and after the date hereof and prior to the Closing Date to all of Tidelands’ properties, books, contracts, commitments and records and those of its
subsidiaries and shall furnish United and its authorized representatives such information concerning its affairs and the affairs of its subsidiaries as United may
reasonably request provided that such request shall be reasonably related to the transactions contemplated by this Agreement and shall not interfere
unreasonably with normal operations. Tidelands shall cause its and its subsidiaries’ personnel, employees and other representatives to assist United in making
any such investigation. During such investigation, United and its authorized representatives shall have the right to make copies of such records, files, tax
returns and other materials as it may deem advisable and shall advise Tidelands of those items of which copies are made. No investigation made heretofore or
hereafter by United and its authorized representatives shall affect the representations and warranties of Tidelands.

 
2.4          Confidentiality.  Prior to consummation of the Merger, the parties to this Agreement have provided and will provide one another with

information which may be deemed by the party providing the information to be confidential, including, without limitation, information regarding such party’s
operations, customers (including consumer financial information), business and financial condition. Each party agrees that it will hold confidential and protect
all information provided to it by each other party or such party’s affiliates or representatives, except that the obligations contained in this Section 2.4 shall not
in any way restrict the rights of any party to use information that: (a) was known to such party prior to the disclosure by the other party; (b) is or becomes
generally available to the public other than by breach of this Agreement; or (c) otherwise becomes lawfully available to a party to this Agreement on a non-
confidential basis from a third party who is not under an obligation of confidence to the other party to this Agreement. If this Agreement is terminated prior to
the Closing, upon request each party hereto agrees to return all documents, statements and other written materials, whether or not confidential, and all copies
thereof, provided to it by or on behalf of the other party to this Agreement. The provisions of this Section 2.4 shall survive termination, for any reason
whatsoever, of this Agreement, and, without limiting the remedies of the parties hereto in the event of any breach of this Section 2.4, the parties hereto will be
entitled to seek injunctive relief against the other party in the event of a breach or threatened breach of this Section 2.4.

 
2.5           Cooperation.  Subject to the terms and conditions of this Agreement, the parties hereto shall use commercially reasonable efforts in good

faith to take, or cause to be taken, all actions, and to do, or cause to be done, all things necessary or advisable so as to permit consummation of the Merger as
promptly as practicable and shall cooperate fully with each other to that end.

 
2.6           Expenses.  All of the expenses incurred by United in connection with the authorization, preparation, execution and performance of this

Agreement and the Bank Merger Agreement, including, without limitation, all fees and expenses of its agents, representatives, counsel and accountants and
the fees and expenses related to all regulatory applications with state and federal authorities in connection with the transactions contemplated hereby and
thereby, (the “United Expenses”) shall be paid by United. All expenses incurred by Tidelands in connection with the authorization, preparation, execution and
performance of this Agreement and the Bank Merger Agreement, including, without limitation, all fees and expenses of its agents, representatives, counsel
and accountants in connection with all regulatory applications with state and federal authorities in connection with the transactions contemplated hereby and
thereby and the cost of reproducing and mailing the Tidelands Proxy Materials (the “Tidelands Expenses”), shall be paid by Tidelands.
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2.7           Preservation of Goodwill.  Each party hereto shall use its commercially reasonable efforts to preserve its business organization and the

business organizations of its subsidiaries, to keep available the services of its present employees and of the present employees of its subsidiaries, and to
preserve the goodwill of customers and others having business relations with such party or its subsidiaries.

 
2.8           Approvals and Consents. Each party hereto represents and warrants to and covenants with the other that it will use its commercially

reasonable efforts, and will cause its officers, directors, employees and agents and its subsidiaries and any subsidiary’s officers, directors, employees and
agents to use their commercially reasonable efforts, to obtain as soon as is reasonably practicable all approvals and consents of state and federal departments
or agencies required or deemed necessary for consummation of the transactions contemplated by this Agreement.

 
2.9           Agreements by Executive Officers, Directors and Shareholders.  The directors and executive officers of Tidelands and Tidelands Bank

will, contemporaneously with the execution of this Agreement, execute and deliver to United an agreement, the form of which is attached hereto as Exhibit B,
pursuant to which each of them agrees:  (a) to recommend to the shareholders of Tidelands approval of this Agreement and the Merger; (b) to vote the capital
stock of Tidelands owned or controlled by them in favor of this Agreement and the Merger; and (c) with respect to directors only, to not compete with United
for a period of two (2) years after the Closing Date.  Tidelands agrees that it will use its commercially reasonable efforts to obtain an agreement in the form
attached hereto as Exhibit B from any beneficial owner of five percent (5%) or more of the issued and outstanding shares of Tidelands Stock who is not an
officer or director of Tidelands or Tidelands Bank.  

 
2.10         Press Releases.  Prior to the Closing Date, United and Tidelands shall each approve the form and substance of any press release or other

public disclosure materially related to this Agreement or any other transaction contemplated hereby; provided, however, that nothing in this Section 2.10 shall
be deemed to prohibit any party from making any disclosure which its counsel deems necessary or advisable in order to satisfy such party’s disclosure
obligations imposed by law.

 
2.11         Employee Matters.

 
(a)          Following the Closing Date, United shall provide to employees of Tidelands who continue employment with United (“Tidelands

Continuing Employees”) medical, dental, vacation and long-term disability benefits, medical and dependent care flexible spending accounts and life
insurance (collectively, “Employee Benefits”), on terms and conditions consistent in all material respects with those then currently provided by United to its
other similarly-situated employees. For purposes of eligibility to participate and any vesting determinations (but not benefit accruals) in connection with the
provision of any such Employee Benefits by United to the Tidelands Continuing Employees, service with Tidelands prior to the Closing Date shall be counted
to the extent such service was counted under the similar plan of Tidelands. The Tidelands Continuing Employees’ prior service with Tidelands shall also be
credited for purposes of all waiting periods for participation in any of such Employee Benefits to the extent such service was counted under the similar plan of
Tidelands. United shall also waive all restrictions and limitations for preexisting conditions under United’s Employee Benefit plans, to the extent such
restrictions or limitations would not or currently do not apply to the Tidelands Continuing Employees under the similar plan of Tidelands.  United shall use
commercially reasonable efforts to provide the Tidelands Continuing Employees with credit under United’s health, dental and vision plans, for the plan year
of such plans which include the Closing Date, for the aggregate amounts paid by such employees as a deductible under Tidelands’ health, dental and vision
plans for the plan year of such plans which includes the Closing Date.  
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(b)          Subject to applicable legal requirements, United and Tidelands shall take such other actions prior to the Closing Date as may be

reasonably necessary to enable the employees of Tidelands after the Closing Date to transfer the amount credited to their accounts under Tidelands Bank
401(k) Plan (the “Tidelands 401(k) Plan”) through a rollover contribution into either the United 401(k) Plan (the “United 401(k) Plan”), if such employees
are Tidelands Continuing Employees, or to transfer the amount credited to their accounts through a rollover contribution to a separate third party individual
retirement account, or to take a cash distribution from the Tidelands 401(k) Plan, provided, that Tidelands’ board of directors shall adopt resolutions to
terminate the Tidelands 401(k) Plan as of the last day immediately preceding the Closing Date.  For purposes of any vesting determinations (but not benefit
accruals) and eligibility to participate (other than with respect to matching or other employer contributions) in connection with the United 401(k) Plan, service
with Tidelands prior to the Closing Date shall be counted to the extent such service was counted under the Tidelands 401(k) Plan. For purposes of eligibility
to participate in any employer contributions under the United 401(k) Plan, Tidelands Continuing Employees shall be eligible on terms and conditions
consistent with those then currently provided by United to its other similarly-situated employees based on their employment date with Tidelands. Prior to the
Closing Date Tidelands shall make any necessary employer contributions to the Tidelands 401(k) Plan due such Tidelands Continuing Employees for
compensation paid by Tidelands prior to termination of the Tidelands 401(k) Plan. Tidelands shall take such actions prior to the Closing Date, as is reasonably
necessary, to (i) correct or remedy any Tidelands Plan that is not in compliance with the provisions of ERISA, the Code or other applicable law, (ii) bring any
Tidelands Plan that is subject to Section 409A of the Code and not in compliance therewith into compliance, and (iii) ensure that there are no “excess
parachute payments” within the meaning of Section 280G(b) of the Code being made in connection with the consummation of the transactions that are the
subject of this Agreement or any events related thereto.

 
(c)          Subject to applicable legal requirements (including ERISA, and the qualification and other applicable provisions of the Code),

United may direct Tidelands to freeze, terminate and/or convert into a profit sharing plan the Tidelands Bancshares, Inc. Employee Stock Ownership Plan (the
“Tidelands ESOP”) or take such other actions, as are reasonably acceptable to Tidelands, with respect to the Tidelands ESOP prior to the Closing Date (and
effective as of the Effective Time) as directed by United, including, without limitation, adopting any amendments to the Tidelands ESOP required for
compliance with the provisions of ERISA, the Code or other applicable law.

 
(d)          Subject to applicable legal requirements, United and Tidelands shall take such other actions prior to the Closing Date as may be

reasonably necessary to terminate the agreements marked with an “*” on Section 3.5(b)(i) of the Disclosure Memorandum.  In connection with such
terminations, any compensation to be provided thereunder shall be paid in full in exchange for a settlement and release agreement reasonably acceptable to
United.

 
(e)          United shall pay severance payments to all employees of Tidelands whose jobs are eliminated as a result of the Merger and whose

employment is terminated by United other than for cause within the first nine (9) months of the Closing Date, in accordance with United’s current severance
policy which provides for (i) two weeks of salary for every year of employment with a minimum of eight weeks and a maximum of 52 weeks; and (ii)
reimbursement for COBRA benefits for up to four months.  United shall also provide outplacement services to such employees.

 
2.12        Directors’ and Officers’ Tail Coverage.  Prior to the Closing Date, United shall have, at United’s expense, amended, modified or obtained

directors’ and officers’ liability insurance (either through its existing directors’ and officers’ liability insurance policies or under Tidelands’ existing directors’
and officers’ liability insurance policies, in which event Tidelands will designate United’s
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insurance broker as Tidelands’ broker-of-record, as determined by United in its sole discretion) for a period of six (6) years after the Closing Date, covering
any person who is now, or has been at any time prior to the date hereof or who becomes prior to the Closing Date, a director or officer of Tidelands or
Tidelands Bank, who are currently covered by Tidelands’ policies on terms similar to such existing insurance; provided that United shall not be obligated to
make aggregate annual premium payments for such six (6) year period in respect of such policy which exceed two hundred fifty percent (250%) of the annual
premium payments on Tidelands’ current policy in effect as of the date of this Agreement (the “Maximum Amount”). If the amount of the premiums
necessary to maintain or procure such insurance coverage exceeds the Maximum Amount, United shall use its reasonable best efforts to maintain the most
advantageous policies of directors’ and officers’ liability insurance obtainable for a premium equal to the Maximum Amount. The directors and officers of
Tidelands and its subsidiaries shall take all reasonable actions required by the insurance carrier necessary to procure such endorsement.  Prior to the Closing
Date, United shall have, at United’s expense, amended, modified or obtained employment practices liability coverage (either through its existing employment
practices liability insurance policies or under Tidelands’ existing employment practices liability insurance policies, in which event Tidelands will designate
United’s insurance broker as Tidelands’ broker-of-record, as determined by United in its sole discretion) for a period of one (1) year after the Closing Date;
provided that United shall not be obligated to make aggregate annual premium payments for such one (1) year period in respect of such policy which exceed
two hundred and fifty percent (250%) of the annual premium payments on Tidelands’ existing employment practices liability insurance policy in effect as of
the date of this Agreement.  

 
2.13        Indemnification.

 
(a)          For a period of six (6) years after the Effective Time (or, in the case of Claims that have not been resolved prior to the sixth (6th)

anniversary of the Effective Time, until such Claims are finally resolved), United shall indemnify, defend, and hold harmless the present and former directors
and executive officers of Tidelands (each, an “Indemnified Party”) against all Liabilities arising out of, resulting from or related to any claim, action, suit,
proceeding, investigation or other legal proceeding, whether civil, criminal, administrative or investigative or investigation (each, a “Claim”), in which an
Indemnified Party is, or is threatened to be made, a party or witness arising out of the fact that such Indemnified Party is or was a director or officer of
Tidelands (or, at Tidelands’ request, was a director, officer, manager or trustee of, or in a similar capacity with, another Tidelands entity or Tidelands
Employee Benefit Plan) prior to the Effective Time if such Claim pertains to any matter of fact arising, existing or occurring at or before the Effective Time
(including the Merger and the other transactions contemplated hereby), regardless of whether such Claim is asserted or claimed before, or after, the Effective
Time, to the fullest extent permitted by applicable law. United shall promptly pay reasonable expenses (including reasonable attorneys’ fees) in advance of the
final disposition of any such Claim to each Indemnified Party to the fullest extent permitted by applicable law upon receipt of an undertaking to repay such
advance payments if he or she shall be adjudicated not to be entitled to indemnification under this Section 2.13(a). United shall not have any obligation
hereunder to any Indemnified Party when and if a court of competent jurisdiction shall determine, and such determination shall have become final and non-
appealable, that the indemnification of such Indemnified Party in the manner contemplated hereby is prohibited by applicable law (including any law
promulgated, interpreted or enforced by any regulatory authority).  “Liability” means any direct or indirect, primary or secondary, liability, indebtedness,
obligation, penalty, cost or expense (including reasonable attorneys fees, costs of investigation, collection and defense), claim, deficiency, guaranty or
endorsement of or by any Person (other than endorsements of notes, bills, checks, and drafts presented for collection or deposit in the ordinary course of
business) of any type, whether accrued, absolute or contingent, liquidated or unliquidated, matured or unmatured, or otherwise.

 

 8  



 

 
(b)          Any Indemnified Party wishing to claim indemnification under paragraph (a) of this Section 2.13, upon learning of any such

Liability or Claim, shall promptly notify United thereof in writing (provided that a failure to timely provide such notice shall not relieve United of any
indemnification obligation unless, and to the extent that, United is materially prejudiced by such failure). In the event of any such Claim (whether arising
before or after the Effective Time), (i) United shall have the right to assume the defense thereof and United shall not be liable to such Indemnified Parties for
any legal expenses of other counsel or any other expenses subsequently incurred by such Indemnified Parties in connection with the defense thereof, except
that if United elects not to assume such defense for the Indemnified Parties, or if there are substantive issues which raise conflicts of interest between United
and the Indemnified Parties, the Indemnified Parties may retain counsel satisfactory to them, and United shall pay all reasonable fees and expenses of such
counsel for the Indemnified Parties promptly as statements therefor are received; provided, that United shall be obligated pursuant to this Section 2.13(b) to
pay for only one firm of counsel for any Indemnified Party in any jurisdiction; (ii) each Indemnified Party will cooperate in good faith in the defense of any
such Claim; (iii) United shall not be liable for any settlement effected without its prior written consent (which shall not be unreasonably withheld or delayed)
and (iv) without the prior written consent of the Indemnified Party (which shall not be unreasonably withheld or delayed), United shall not agree to any
settlement which does not provide for a release of the Indemnified Party.

 
2.14         CPP Redemption.  United and Tidelands shall use reasonable best efforts to facilitate entry into and maintenance in effect of a definitive

agreement with Treasury providing for the CPP Redemption to occur immediately after the consummation of the Merger. In furtherance of the foregoing,
Tidelands shall provide, and shall cause its subsidiaries and representatives to provide, all reasonable cooperation and take all reasonable actions as may be
requested by United in connection with such CPP Redemption, including (i) furnishing all information concerning the Tidelands and its subsidiaries that
United or any applicable governmental entity may request in connection with the CPP Redemption or the effects thereof, (ii) assisting with the preparation of
any analyses or presentations United deems necessary or advisable in its reasonable judgment in connection with the CPP Redemption or the effects thereof,
and (iii) entering into any additional agreements in connection with the CPP Redemption as United may reasonably request (provided, that neither Tidelands
nor any of its subsidiaries shall be required to agree to any obligation that is not contingent upon the consummation of the Merger occurring prior to the CPP
Redemption).

 
2.15        TruPS I Assumption. United agrees that at the Effective Time, it shall expressly assume all of Tidelands' obligations under the indenture

relating to the TruPS I and execute any and all documents, instruments and agreements, including any supplemental indentures, guarantees, or declarations of
trust required by such indenture, the TruPS I, or as may reasonably be requested by the trustee thereunder, and thereafter shall perform all of Tidelands'
obligations with respect to the TruPS I.

 
2.16       TruPS II Assumption. United and Tidelands shall use reasonable best efforts to facilitate entry into and delivery of a waiver and consent

letter by the TruPS II Holder (and acknowledged by United and Tidelands) as soon as practicable following the date hereof, whereby such TruPS II Holder
shall agree to waive all defaults with respect to the TruPS II and consenting to the TruPS II Assumption, with such assumption to occur upon the
consummation of the Merger. United agrees that at the Effective Time, it shall expressly assume all of Tidelands' obligations under the indenture relating to
the TruPS II and execute any and all documents, instruments and agreements, including any supplemental indentures, guarantees, or declarations of trust
required by such indenture, the TruPS II, or as may reasonably be requested by the trustee thereunder, and thereafter shall perform all of Tidelands'
obligations with respect to the TruPS II.

 
ARTICLE III

REPRESENTATIONS AND WARRANTIES OF TIDELANDS
 
As an inducement to United to enter into this Agreement and to consummate the transactions contemplated hereby, Tidelands represents, warrants,

covenants and agrees as follows:
 
3.1           Disclosure Memorandum.  Tidelands has delivered to United a memorandum (the “Disclosure Memorandum”) containing certain

information regarding Tidelands as indicated at various places in this Agreement. All information set forth in the Disclosure Memorandum is true and correct,
does not omit to state any fact necessary in order to make the statements therein not misleading, and shall be deemed for all purposes of this Agreement to
constitute part of the representations and warranties of Tidelands under this Article III. The information contained in Tidelands Exchange Act Reports (as
defined below) and the Disclosure Memorandum shall be deemed to qualify all representations and warranties contained in this Article III and the covenants
in Article IV to the extent applicable. Tidelands shall provide United with written notification of any event, occurrence or other information necessary to
maintain the Disclosure Memorandum as true, correct and complete at the Closing.
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3.2           Corporate and Financial.

 
(a)          Corporate Status.  Tidelands is a corporation duly organized, validly existing and its status is active under the laws of the State of

South Carolina.  Tidelands has no direct or indirect subsidiaries other than Tidelands Bank, Tidelands Statutory Trust I and Tidelands Statutory Trust II.
Tidelands Bank is a non-member bank duly organized, validly existing, and its status is active under the laws of the State of South Carolina. Tidelands and
Tidelands Bank have all of the requisite corporate power and authority and are entitled to own or lease their respective properties and assets and to carry on
their businesses as and in the places where such properties or assets are now owned, leased or operated and such businesses are now conducted.

 
(b)          Authority; Enforceability.

 
(i)          Except as set forth in the Disclosure Memorandum and subject to the required regulatory approvals as stated in Section

3.6(b), and the approval of Tidelands shareholders, the execution, delivery and performance of this Agreement and the other transactions
contemplated or required in connection herewith will not, with or without the giving of notice or the passage of time, or both:

 
(1)         violate any provision of federal or state law applicable to Tidelands, the violation of which, singularly or in the

aggregate, could reasonably be expected to have a Material Adverse Effect;
 
(2)         violate any provision of the articles of incorporation or bylaws of Tidelands;
 
(3)         conflict with or result in a breach of any provision of, or termination of, or constitute a default under any

instrument, license, agreement, or commitment to which Tidelands is a party, which, singularly or in the aggregate, could reasonably be
expected to have a Material Adverse Effect; or

 
(4)         constitute a violation of any order, judgment or decree to which Tidelands is a party, or by which Tidelands or

any of its assets or properties are bound.
 
(ii)         Tidelands and Tidelands Bank each have the full power and authority to enter into and perform this Agreement and, as

applicable, the Bank Merger Agreement, and the transactions contemplated hereby and thereby. Other than the approval of the Tidelands
shareholders and Tidelands Bank shareholder, the execution, delivery, performance and terms of this Agreement and, as applicable, the Bank Merger
Agreement, by Tidelands and Tidelands Bank and the consummation by Tidelands and Tidelands Bank of the transactions contemplated hereby and
thereby have been duly and validly approved by Tidelands and Tidelands Bank, including all necessary action by the board of directors of Tidelands
and Tidelands Bank. Other than the approval of the Tidelands shareholders and Tidelands Bank shareholder, no other corporate proceedings are
necessary on the part of Tidelands and Tidelands Bank to authorize the execution, delivery, and performance of this Agreement and, as applicable,
the Bank Merger Agreement, by Tidelands and Tidelands Bank and the consummation by Tidelands and Tidelands Bank of the transactions
contemplated hereby and thereby. Assuming this Agreement constitutes the valid and binding obligation of United, this Agreement constitutes the
valid and binding obligation of Tidelands, and is enforceable in accordance with its terms, except as limited by (i) laws relating to bankruptcy,
insolvency, reorganization, receivership, conservatorship, arrangement, fraudulent conveyance, moratorium or other laws affecting or relating to the
rights of creditors generally or (ii) the rules governing the availability of specific performance, injunctive relief or other equitable remedies and
general principles of equity, regardless of
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whether considered in a proceeding in equity or at law (the “General Enforceability Exceptions”).

 
(iii)        “Material Adverse Effect” shall mean any change, event, development, violation, effect or circumstance which,

individually or in the aggregate, (i) has, or is reasonably likely to have, a material adverse effect on the business, operations, properties, assets,
financial condition or prospects of Tidelands on a consolidated basis, or (ii) prevents or materially impairs, or would be reasonably likely to prevent
or materially impair, the ability of Tidelands to timely consummate the transactions contemplated hereby or to perform its agreements or covenants
hereunder; provided that, for purposes of clauses (i) and (ii), Material Adverse Effect shall specifically exclude any adverse effect attributable to or
resulting from (1) any change in banking laws, rules or regulations of general applicability, (2) any change in U.S. generally accepted accounting
principles (“GAAP”) or regulatory accounting principles applicable to banks or their holding companies generally, (3) any action or omission of
Tidelands taken in compliance with this Agreement or with the express prior written consent of United, (4) general changes in national economic,
monetary, market or financial conditions affecting financial institutions, including changes in prevailing interest rates, inflation, credit markets or
capital market conditions, except, in all cases, to the extent such changes disproportionately affect Tidelands, (5) changes in national political
conditions, including the outbreak or escalation of acts of terrorism, or (6) the public disclosure of this Agreement or the transactions contemplated
hereby.

 
(c)          Capital Structure.

 
(i)          As of the date of this Agreement, Tidelands has authorized capital stock consisting solely of (A) 75,000,000 shares of

Tidelands Stock, of which 4,277,176 shares are issued and outstanding as of the date hereof, exclusive of 571,821 shares reserved for issuance upon
the exercise of the warrant originally issued to Treasury in connection with Treasury’s Capital Purchase Program (the “CPP Warrants”), and (B)
10,000,000 shares of preferred stock authorized, par value $0.01 per share, of which 14,448 shares have been designated Fixed Rate Cumulative
Perpetual Preferred Stock, Series T (the “Series T Preferred Stock” together with the Tidelands Stock, the “Tidelands Capital Stock”).  Tidelands
Bank has authorized capital stock consisting solely of 10,000,000 shares of common stock, $5.00 par value per share (“Tidelands Bank Stock”),
5,679,118 of which are issued and outstanding as of the date hereof.  All of the issued and outstanding shares of Tidelands Capital Stock and
Tidelands Bank Stock are duly and validly issued, fully paid and non-assessable and were offered, issued and sold in compliance with all applicable
federal and state securities laws. No Person has any right of rescission or, to the knowledge of Tidelands, claim for damages under federal or state
securities laws with respect to the issuance of any shares Tidelands Capital Stock or Tidelands Bank Stock previously issued. None of the shares of
Tidelands Capital Stock or Tidelands Bank Stock has been issued in violation of any preemptive or other rights of its respective shareholders. All of
the issued and outstanding shares of Tidelands Bank Stock are owned by Tidelands.  Tidelands Bank has no subsidiaries.  

 
(ii)         Except for the CPP Warrants, neither Tidelands nor Tidelands Bank have outstanding any options or other securities which

are either by their terms or by contract convertible or exchangeable into capital stock of Tidelands or Tidelands Bank, or any other securities or debt
of Tidelands or Tidelands Bank, or any preemptive or similar rights to subscribe for or to purchase, or any options or warrants or agreements or
understandings for the purchase or the issuance (contingent or otherwise) of, rights to acquire or vest in, or any calls, commitments or claims of any
character relating to, their respective capital stock or securities convertible into

 11  



 

 
their respective capital stock. Except as otherwise described in Section 3.2(c)(ii) of the Disclosure Memorandum, Tidelands is not subject to any
obligation (contingent or otherwise) to issue, repurchase or otherwise acquire or retire, or to register, any shares of its capital stock.  There are no
outstanding or authorized stock options, phantom stock, stock appreciation, profit participation or similar rights with respect to any shares of the
capital stock of Tidelands or Tidelands Bank.  

 
(iii)        Except as disclosed in Section 3.2(c)(iii) of the Disclosure Memorandum and other than restrictions required by applicable

federal and state securities laws, there is no agreement, arrangement or understanding to which Tidelands is a party restricting or otherwise relating
to the transfer of any shares of capital stock of Tidelands.

 
(iv)        All shares of Tidelands Capital Stock, or any other securities or debt of Tidelands, which have been purchased or

redeemed by Tidelands have been purchased or redeemed in accordance with all applicable federal, state and local laws, rules, and regulations,
including, without limitation, all federal and state securities laws, and no such purchase or redemption has resulted or will, with the giving of notice
or lapse of time, or both, result in a default or acceleration of the maturity of, or otherwise modify, any agreement, note, mortgage, bond, security
agreement, loan agreement or other contract or commitment of Tidelands.

 
(v)         Except as set forth in section 3.2(c)(v) of the Disclosure Memorandum, no Person beneficially owns more than five

percent (5%) of the issued and outstanding shares of Tidelands Stock.
 
(d)          Corporate Records. The stock records and minute books of Tidelands: (a) fully and accurately reflect all issuances, transfers and

redemptions of the Tidelands Stock; (b) to Tideland’s knowledge, correctly show the record addresses and the number of shares of such stock issued and
outstanding on the date hereof held by the shareholders of Tidelands; (c) correctly show all material corporate actions taken by the directors and shareholders
of Tidelands (including actions taken by consent without a meeting); and (d) contain true and correct copies or originals of the articles of incorporation and
bylaws that are currently in force and the minutes of all meetings or consent actions of its directors and shareholders. No material resolutions, regulations or
bylaws have been passed, enacted, consented to or adopted by such directors or shareholders except those contained in the minute books. All corporate
records have been maintained in accordance with all applicable statutory requirements and are complete and accurate in all material respects.

 
(e)          Tax Returns; Taxes.

 
(i)          Each of Tidelands and Tidelands Bank has (i) duly and timely filed with the appropriate governmental entity all Tax

Returns required to be filed by it (taking into account any applicable extensions), and all such Tax Returns are true, correct and complete in all
material respects and prepared in compliance with all applicable laws and (ii) timely paid all Taxes due and owing (whether or not shown due on any
Tax Returns). Neither Tidelands nor Tidelands Bank currently is the beneficiary of any extension of time within which to file any Tax Return. To the
knowledge of Tidelands, no claim has ever been made by a governmental entity in a jurisdiction where Tidelands and Tidelands Bank do not file Tax
Returns that Tidelands or Tidelands Bank is or may be subject to taxation by that jurisdiction.  Neither Tidelands nor Tidelands Bank has
commenced activities in any jurisdiction which will result in an initial filing of a Tax Return with respect to Taxes imposed by a governmental entity
that it had not previously been required to file in the immediately preceding taxable period.
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(ii)         The unpaid Taxes of Tidelands and Tidelands Bank (A) did not, as of December 31, 2015, exceed the reserve for Tax

liabilities (excluding any reserve for deferred Taxes established to reflect timing differences between book and Tax income) set forth on the face of
the balance sheets (rather than in any notes thereto) contained in the Tidelands Financial Statements, which were prepared in accordance with U.S.
generally accepted accounting principles (“GAAP”). Since December 31, 2015, neither Tidelands nor Tidelands Bank has incurred any liability for
Taxes outside the ordinary course of business or otherwise inconsistent with past custom and practice.

 
(iii)        There are no liens, charges, restrictions, encumbrances or claims of any kind (collectively, “Liens”) for Taxes upon any

property or asset of Tidelands or Tidelands Bank, except for Liens for current Taxes the payment of which is not yet delinquent, or for Taxes
contested in good faith through appropriate proceedings and reserved against in accordance with GAAP.

 
(iv)        There are no deficiencies for Taxes with respect to Tidelands and Tidelands Bank that have been set forth or claimed in

writing, or, to the knowledge of Tidelands, proposed or assessed by a governmental entity. There are no pending, or, to the knowledge of Tidelands,
proposed or threatened audits, investigations, disputes or claims or other actions for or relating to any Tax Return or material liability for Taxes with
respect to Tidelands and Tidelands Bank. No material issues relating to Taxes of Tidelands or Tidelands Bank were raised by the relevant
governmental entity in any completed audit or examination that would reasonably be expected to recur in a later taxable period. None of Tidelands,
Tidelands Bank or any predecessor has waived any statute of limitations in respect of Taxes or agreed to any extension of time with respect to a Tax
assessment, deficiency, or collection, or has made any request in writing for any such extension or waiver, that remains in effect. There is not
currently in effect any power of attorney authorizing any Person to act on behalf of Tidelands or Tidelands Bank, or receive information relating to
Tidelands or Tidelands Bank, with respect to any Tax matter.

 
(v)         Neither Tidelands nor Tidelands Bank has requested or received any ruling from any governmental entity, or signed any

binding agreement with any governmental entity (including, without limitation, any advance pricing agreement) that would affect any amount of Tax
payable after the Closing Date and has not made any request for issuance of a ruling from a governmental entity on behalf of the Tidelands or
Tidelands Bank (regardless of whether the requested ruling is still pending or withdrawn).

 
(vi)        Each of Tidelands and Tidelands Bank has withheld and paid all Taxes required to have been withheld and paid in

connection with amounts paid or owing to any employee, independent contractor, creditor, shareholder or other third party, and all Tax Returns
(including without limitation all Internal Revenue Service (“IRS”) Forms W-2 and 1099) required with respect thereto have been properly completed
and timely filed with, and supplied to, the appropriate parties.

 
(vii)       Except for any customary agreements with customers, vendors, lenders, lessors or the like entered into in the ordinary

course of business, neither Tidelands nor Tidelands Bank is a party to or bound by or has any obligation under any Tax sharing, allocation or
indemnification agreement or similar contract or arrangement or any agreement that obligates it to make any payment computed by reference to the
Taxes, taxable income or taxable losses of any other Person.
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(viii)      Except for the affiliated group of which Tidelands is the common parent, each of Tidelands and Tidelands Bank is not and

has never been a member of an affiliated group of corporations within the meaning of Section 1504 of the Code or any group that has filed a
combined, consolidated or unitary Tax Return. Neither Tidelands nor Tidelands Bank is liable for the Taxes of any Person (including an individual,
corporation, general or limited partnership, limited liability company, joint venture, estate, trust, association, organization, labor union or other entity
or governmental entity) other than Tidelands and Tidelands Bank (i) under Treasury Regulations Section 1.1502-6 (or any similar provision of state,
local or foreign law), (ii) as a transferee or successor, (iii) by contract, or (iv) otherwise.

 
(ix)         Neither Tidelands nor Tidelands Bank has constituted either a “distributing corporation” or a “controlled corporation” in a

distribution of stock intended to qualify for tax-free treatment under Section 355 or Section 361 of the Code.
 
(x)          Neither Tidelands nor Tidelands Bank has been a party to a “reportable transaction,” as such term is defined in Treasury

Regulations Section 1.6011-4(b)(1) (other than such transactions that have been properly reported) or any other substantially similar transaction
requiring disclosure under analogous provisions of state, local or foreign Tax law.

 
(xi)         Tidelands has not taken any action not in accordance with past practice that would have the effect of deferring a measure

of Tax from a period (or portion thereof) ending on or before the Closing Date to a period (or portion thereof) beginning after the Closing Date.
Tidelands has no deferred income or other Tax Liability arising out of any transaction, including, without limitation, any (i) intercompany transaction
(as defined in Treasury Regulations Section 1.1502-13), (ii) the disposal of any property in a transaction accounted for under the installment method
pursuant to Section 453 of the Code, (iii) excess loss account (as defined in Treasury Regulations Section 1.1502-19) with respect to the stock of any
subsidiary of Tidelands, (iv) use of the long-term contract method of accounting, or (v) receipt of any prepaid amount on or before the Closing Date.
Neither Tidelands nor Tidelands Bank has made an election under Section 108(i) of the Code (or any corresponding provision of state, local or
foreign law).

 
(xii)        Tidelands has delivered or made available to United for inspection complete and correct copies of (i) its federal and state

income and franchise Tax Returns and reports for the past three (3) taxable periods ended on or after December 31, 2014, and has indicated those Tax
Returns that have been audited and those Tax Returns that are currently the subject of an audit, and (ii) all private letter rulings, revenue agent
reports, settlement agreements, a description of all deficiency notices and any similar documents submitted by, received by or agreed to by or on
behalf of Tidelands, Tidelands Bank, and any predecessor thereof and relating to Taxes for such taxable periods. Tidelands has delivered or made
available to United the amount of any net operating loss, net capital loss, unused investment or other credit, unused foreign tax or excess charitable
deduction available for use by Tidelands or Tidelands Bank. There is currently no limitation on the use of the Tax attributes of Tidelands and
Tidelands Bank under Sections 269, 382, 383, 384 or 1502 of the Code (and similar provisions of state, local or foreign Tax law).

 
(xiii)       No closing agreement pursuant to Section 7121 of the Code (or any similar provision of state, local or non-U.S. law) has

been entered into by or with respect to the Tidelands or Tidelands Bank.  
 
For purposes of this Agreement, “Tax” or “Taxes” means all taxes of whatever kind or nature, including, without limitation, those on or measured by

or referred to as income, gross receipts, sales, use,

 14  



 

 
ad valorem, franchise, profits, license, estimated, withholding, payroll, employment, social security (or similar), unemployment, disability, excise, severance,
stamp, occupation, premium, transfer, registration, alternative or add-on minimum, value added, real property, personal property, escheat, environmental or
windfall profits taxes, customs, duties or other similar fees, assessments or charges of any kind whatsoever (together with any interest and any penalties,
additions to tax or additional amounts), whether disputed or not, imposed by any governmental entity (domestic or foreign); and “Tax Returns” means any
report, return (including information return or declaration of estimated Taxes), claim for refund, statement, disclosure or form relating to Taxes filed or
required to be filed with any governmental entity, including any schedule or attachment thereto, and including any amendments thereof.

 
(f)          Financial Statements.

 
(i)          Tidelands has delivered to United true, correct and complete copies, including notes, of the audited financial statements of

Tidelands for the years ended December 31, 2015, 2014, and 2013, including consolidated balance sheets, consolidated statements of income,
consolidated statements of cash flows, consolidated statements of comprehensive income and consolidated statements of changes in shareholders’
equity (collectively, the “Tidelands Financial Statements”). The Tidelands Financial Statements have been prepared in accordance with GAAP, and
present fairly the assets, liabilities and financial condition of Tidelands as of the dates indicated therein and the results of its operations for the
respective periods indicated therein.

 
(ii)         Tidelands has maintained a system of internal accounting controls sufficient to provide reasonable assurances that (i)

transactions are executed in accordance with management’s general or specific authorizations, (ii) transactions are recorded as necessary to permit
preparation of financial statements in conformity with GAAP and to maintain accountability for assets, (iii) access to assets is permitted only in
accordance with management’s general or specific authorization, and (iv) the recorded accountability for assets is compared with the existing assets
at reasonable intervals and appropriate action is taken with respect to any differences. No changes have been made to Tidelands’ internal control over
financial reporting, as defined in Rule 13a-15(f) and Rule 15d-15(f) of the Securities Exchange Act of 1934, as amended (the “1934 Act”), since
December 31, 2014 that materially affected, or are reasonably likely to materially affect, its internal control over financial reporting.

 
(g)          Regulatory Reports. Tidelands has made available to United for review and inspection the year-end and quarterly Reports of

Condition and Income filed by Tidelands Bank with the FDIC and the Forms F.R. Y-6 and F.R. Y-9SP filed by Tidelands with the Board of Governors of the
Federal Reserve System (the “Federal Reserve”) for or during each of the three (3) years ended December 31, 2015, 2014 and 2013, together with all such
other reports filed by Tidelands and Tidelands Bank for or during the same three-year period with the South Carolina State Board of Financial Institutions (the
“SCBFI”), if any, and with any other applicable regulatory or governmental agencies (collectively, the “Tidelands Reports”). All of the Tidelands Reports
have been prepared in accordance with applicable rules and regulations applied on a basis consistent with prior periods and contain all information required to
be presented therein in accordance with such rules and regulations.

 
(h)          Enforcement Actions. Except as set forth in Section 3.2(h) of the Disclosure Memorandum, (i) neither Tidelands nor any of its

subsidiaries is subject to any cease-and-desist or other similar order or enforcement action issued by, or is a party to any written agreement, consent
agreement or memorandum of understanding with, or is a party to any commitment letter or similar undertaking to, or is a recipient of any extraordinary
supervisory letter from, or is subject to any capital directive by, or has adopted any board resolutions at the request of, the Federal Reserve, the FDIC, the
SCBFI or with any
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other applicable regulatory or governmental agency (a “Regulatory Agreement”), (ii) neither Tidelands nor any of its subsidiaries has been advised by the
Federal Reserve, the FDIC, the SCBFI or any other applicable regulatory or governmental agency that it is considering issuing, initiating, ordering, or
requesting any such Regulatory Agreement, (iii) Tidelands and each of its subsidiaries are in compliance in all material respects with each Regulatory
Agreement to which it is party or subject, and (iv) neither Tidelands nor any of its subsidiaries has received any notice from the Federal Reserve, the FDIC,
the SCBFI or any other applicable regulatory or governmental agency indicating that either Tidelands or any of its subsidiaries is not in compliance in all
material respects with any such Regulatory Agreement.

 
(i)          Accounts. Section 3.2(i) of the Disclosure Memorandum contains a list of each and every bank and other institution in which

Tidelands maintains an account or safety deposit box, the account numbers, and the names of all Persons who are presently authorized to draw thereon, have
access thereto or give instructions regarding distribution of funds or assets therein.

 
(j)          Loans; Nonperforming and Classified Assets; Allowance.

 
(i)          Except as set forth in Section 3.2(j)(i) of the Disclosure Memorandum or as provided for in the Allowance described in

subsection (iv) below all loans, lines of credit, letters of credit and other extensions of credit made by Tidelands Bank or due to it (“Tidelands
Loans”) shown in the Tidelands Financial Statements and any such Tidelands Loans on the date hereof and on the Closing Date, (i) are and will be
as of the Closing Date genuine, legal, valid and enforceable (except as enforceability may be limited by the General Enforceability Exceptions)
obligations of the respective makers thereof and (ii) are not and will not be as of the Closing Date subject to any right of offset, rescission or set-off
or any counterclaim or defense for which there is a reasonable possibility of an adverse determination to Tidelands Bank.

 
(ii)         All of the Tidelands Loans are evidenced by written agreements, true and correct copies of which will be made available

to United for examination prior to the Closing Date. All currently outstanding Tidelands Loans were solicited, originated and, currently exist in
material compliance with all applicable law and regulations and Tidelands Bank’s lending policies at the time of origination of such Tidelands
Loans, and the loan documents with respect to each such Tidelands Loan are complete and correct in all material respects. There are no oral
modifications or amendments or additional agreements related to the Tidelands Loans that are not reflected in the written records of Tidelands Bank.
All of the Tidelands Loans are owned by Tidelands Bank free and clear of any Liens. None of the Tidelands Loans are presently serviced by third
parties, and there is no obligation which could result in any Tidelands Loan becoming subject to any third party servicing.

 
(iii)        Except as set forth in Section 3.2(j)(iii) of the Disclosure Memorandum, as of the date hereof, no Tidelands Loans were,

as of December 31, 2015, over ninety (90) days delinquent in payment of principal or interest. Section 3.2(j)(iii) of the Disclosure Memorandum
contains a complete list of (i) each Tidelands Loan that as of December 31, 2015 was classified as “Special Mention,” “Substandard,” “Doubtful,”
“Loss,” “Classified,” “Criticized,” “Credit Risk Assets,” “Concerned Loans,” “Watch List” or words of similar import by Tidelands Bank or any
bank examiner, together with the principal amount of and accrued and unpaid interest on each such Tidelands Loan and the identity of the borrower
thereunder and (ii) each asset of Tidelands Bank that as of December 31, 2015 was classified as other real estate owned and the book value thereof as
of the date of this Agreement.

 
(iv)        The allowance for loan and lease losses (the “Allowance”) shown on the balance sheet of Tidelands included in the most

recent Tidelands Financial Statements dated prior
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to the date of this Agreement was, and the Allowance shown on the balance sheets of Tidelands included in the Tidelands Financial Statements as of
dates subsequent to the execution of this Agreement will be, as of the dates thereof, adequate (within the meaning of GAAP and applicable
regulatory requirements or guidelines) to provide for all known or reasonably anticipated losses relating to or inherent in the loan and lease portfolios
(including accrued interest receivables, letters of credit and commitments to make loans or extend credit), by Tidelands as of the dates thereof. Prior
to the Closing Date, Tidelands will not make a material change to its methodology for determining the Allowance without providing prior written
notice to United.

 
(k)          Liabilities. Tidelands has no debt, liability or obligation of any kind required to be shown pursuant to GAAP on the consolidated

balance sheet of Tidelands, whether accrued, absolute, known or unknown, contingent or otherwise, including, but not limited to: (a) liability or obligation on
account of any federal, state or local taxes or penalty, interest or fines with respect to such taxes; (b) liability arising from or by virtue of the distribution,
delivery or other transfer or disposition of goods, personal property or services of any type, kind or variety; (c) unfunded liabilities with respect to the
Tidelands 401(k) Plan or any other post-retirement life insurance, pension, profit sharing or employee stock ownership plan, whether operated by Tidelands or
any other entity covering employees of Tidelands; or (d) environmental liabilities, except: (i) those reflected in the Tidelands Financial Statements; and (ii) as
disclosed in Section 3.2(k) of the Disclosure Memorandum.

 
(l)          Absence of Changes. Except as specifically provided for in this Agreement or specifically set forth in Section 3.2(l) of the

Disclosure Memorandum, since December 31, 2015:
 
(i)          there has been no change in any of Tidelands’ relationships with customers, employees, lessors or others, other than

changes in the ordinary course of business, none of which individually or in the aggregate has had, or which could reasonably be expected to have, a
Material Adverse Effect;

 
(ii)         there has been no damage, destruction or loss to the assets, properties or business of Tidelands, whether or not covered by

insurance, which has had, or which may reasonably be expected to have, a Material Adverse Effect;
 
(iii)        the business of Tidelands has been operated in the ordinary course, and not otherwise;
 
(iv)        the material properties and assets of Tidelands used in its business have been maintained in good order, repair and

condition, ordinary wear and tear excepted;
 
(v)         the books, accounts and records of Tidelands have been maintained in the usual, regular and ordinary manner;
 
(vi)        there has been no declaration, setting aside or payment of any dividend or other distribution on or in respect of the capital

stock of Tidelands other than in the ordinary course and consistent with past practices;
 
(vii)       there has been no increase in the compensation or in the rate of compensation or commissions payable or to become

payable by Tidelands to any director or executive officer, or to any other employee earning $50,000 or more per annum, or any general increase in
the compensation or in the rate of compensation payable or to become payable to employees of Tidelands earning less than $50,000 per annum
(“general increase” for the purpose hereof meaning any increase generally applicable to a class or group of employees, but not
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including increases granted to individual employees for merit, length of service, change in position or responsibility or other reasons applicable to
specific employees and not generally to a class or group thereof), or any increase in any payment of, or commitment to pay, any bonus, profit
sharing, incentive, equity-based or other extraordinary compensation to any employee or any increase in the level of or amendment or modification
to any employee benefits, or the adoption of new employee benefits for the benefit of any current or former employee, contractor or other service
provider or their spouses, dependants or beneficiaries;

 
(viii)      there has been no change in the articles of incorporation or bylaws of Tidelands or Tidelands Bank;
 
(ix)         there has been no labor dispute, unfair labor practice charge or employment discrimination charge, nor, to the knowledge

of Tidelands, any organizational effort by any union, or institution or threatened institution, of any effort, complaint or other proceeding in
connection therewith, involving Tidelands, or affecting its operations;

 
(x)          there has been no issuance, sale, repurchase, acquisition, or redemption by Tidelands of any of its capital stock, bonds,

notes, debt or other securities, and there has been no modification or amendment of the rights of the holders of any outstanding capital stock, bonds,
notes, debt or other securities thereof;

 
(xi)         there have been no Liens or security interests (other than purchase money security interests arising in the ordinary course

of business) created on or in (including without limitation, any deposit for security) any asset or assets of Tidelands or assumed by it with respect to
any asset or assets;

 
(xii)        there has been no indebtedness or other liability or obligation (whether absolute, accrued, contingent or otherwise)

incurred by Tidelands which would be required to be reflected on a balance sheet of Tidelands prepared as of the date hereof in accordance with
GAAP, except as incurred in the ordinary course of business;

 
(xiii)       no material obligation or liability of Tidelands has been discharged or satisfied, other than in the ordinary course of

business;
 
(xiv)      there have been no sales, transfers or other dispositions of any asset or assets of Tidelands, other than sales in the ordinary

course of business; and
 
(xv)       there has been no amendment, termination or waiver of any right of Tidelands under any contract or agreement or

governmental license, permit or permission which has had, or could reasonably be expected to have, a Material Adverse Effect.
 
(m)          Litigation and Proceedings. Except as set forth in Section 3.2(m) of the Disclosure Memorandum, there are no actions, decrees,

suits, counterclaims, claims, proceedings or governmental actions or investigations, pending or, to the knowledge of Tidelands, threatened against, by or
affecting Tidelands, or any officer, director, employee or agent in such person’s capacity as an officer, director, employee or agent of Tidelands or relating to
the business or affairs of Tidelands, in any court or before any arbitrator or governmental agency, and no judgment, award, order or decree of any nature has
been rendered against or with respect thereto by any agency, arbitrator, court, commission or other authority, nor does Tidelands have any unasserted
contingent liabilities which are reasonably likely to have a Material Adverse Effect.
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(n)          Proxy Materials. Neither the Tidelands Proxy Materials nor other materials furnished by Tidelands to the Tidelands shareholders

in connection with the transactions contemplated by this Agreement, or in any amendments thereof or supplements thereto, will, at the times such documents
are distributed to the Tidelands shareholders and through the Closing Date, contain with respect to Tidelands any untrue statement of a material fact or omit to
state any information required to be stated therein or omit to state any material fact necessary in order to make the statements therein, in light of the
circumstances under which they are made, not misleading.

 
3.3           Business Operations.

 
(a)          Customers.  To the knowledge of Tidelands, there are no presently existing facts which could reasonably be expected to result in

the loss of any material borrower or depositor or in Tidelands Bank’s inability to collect material amounts due therefrom or to return material funds deposited
thereby, except as set forth in the Disclosure Memorandum.

 
(b)          Permits; Compliance with Law.

 
(i)          Tidelands has all permits, licenses, approvals, authorizations and registrations under all federal, state, local and foreign

laws (the “Permits”) required for Tidelands to carry on its business as presently conducted except where the failure to obtain such Permits could not
reasonably be expected to have a Material Adverse Effect. Tidelands is in compliance in all material respects with the terms and conditions of each
such Permit and has received no written notice that it is in violation of any of the terms or conditions of such Permits.

 
(ii)         Tidelands has complied with all laws, regulations, ordinances, rules, and orders applicable to it or its business, except for

any non-compliance which could not reasonably be expected to have a Material Adverse Effect, including, without limitation, the Equal Credit
Opportunity Act and Regulation B, the Fair Housing Act, the Community Reinvestment Act, the Fair Credit Reporting Act and Regulation V, the
Truth in Lending Act and Regulation Z, the Home Mortgage Disclosure Act and Regulation C, the Fair Debt Collection Practices Act, the Electronic
Fund Transfer Act and Regulation E, the Dodd-Frank Wall Street Reform and Consumer Financial Protection Act, the Foreign Corrupt Practices Act,
the SAFE Mortgage Licensing Act of 2008, the Real Estate Settlement Procedures Act and Regulation X, and any other law or regulation relating to
bank secrecy, discriminatory lending, financing or leasing practices, consumer protection, money laundering prevention, foreign assets control,
Sections 23A and 23B of the Federal Reserve Act and Regulation W, the Sarbanes-Oxley Act, and all agency requirements relating to the
origination, sale and servicing of mortgage and consumer loans.

 
(iii)        Section 3.3(b)(iii) of the Disclosure Memorandum contains a list of any known violations of such laws, regulations,

ordinances, rules or orders by any present officer, director, or employee of Tidelands, and which resulted in any order, proceeding, judgment or
decree which would be required to be disclosed pursuant to Item 401(f) of Regulation S-K promulgated by the SEC. No past violation of any such
law, regulation, ordinance, rule or order has occurred which could impair the right or ability of Tidelands to conduct its business.

 
(iv)        Except as set forth in Section 3.3(b)(iv) of the Disclosure Memorandum, no notice, inquiry or warning from any

governmental authority with respect to any failure or alleged or possible failure of Tidelands to comply in any respect with any law, regulation,
ordinance, rule or order has been received, nor, to the knowledge of Tidelands, is any such notice or warning proposed or threatened.
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(c)          Environmental.

 
(i)          Except as set forth in Section 3.3(c)(i) of the Disclosure Memorandum:

 
(1)         Tidelands has not caused or permitted the generation, manufacture, use, or handling or the release or presence of,

any Hazardous Material  on, in, under or from any properties or facilities currently owned or leased by Tidelands or adjacent to any
properties so owned or leased that requires notification, investigation or remediation pursuant to any environmental law;

 
(2)         there are no orders, warning letters or notices of non-compliance, violations, actions, suits or other claims

asserted or, to its knowledge, threatened against Tidelands or administrative or judicial investigations arising from or relating to the
environmental condition of any property currently or previously owned or leased by Tidelands or the generation, manufacture, use, or
handling, disposal or the release or presence of, any Hazardous Material at any property currently or previously owned or leased by
Tidelands;

 
(3)         Tidelands has complied in all material respects with, and has kept all records and made all filings or reports

required by, and is otherwise in compliance with all applicable federal, state and local laws, regulations, orders, permits and licenses
relating to the generation, treatment, manufacture, use, handling, release or presence of any Hazardous Material on, in, under or from any
properties or facilities currently owned or leased by Tidelands;

 
(4)         to the knowledge of Tidelands, the improvements on the property owned or leased by Tidelands are free from the

presence or growth of mold, fungi, spores or bacteria that could be reasonably expected to cause property damage or personal injury, and
the improvements on the property owned or leased by Tidelands are, and have been, reasonably free of conditions that could lead to the
growth or presence of mold, fungi, spores or bacteria, including, without limitation, air conditioner malfunction, water intrusion, water
leaks, sewage backflows and construction defects; and

 
(5)         to the knowledge of Tidelands, there are no underground storage tanks for the storage of Hazardous Material on,

in or under any properties or facilities currently owned or leased by Tidelands.
 
(ii)         Neither Tidelands nor, to the knowledge of Tidelands, any of its officers, directors, employees or agents, in the course of

such individual’s employment by Tidelands, has given advice with respect to, or participated in any respect in, the management or operation of any
entity or concern regarding the generation, storage, handling, disposal, transfer, production, use or processing of Hazardous Material.

 
(iii)        To the knowledge of Tidelands, except as set forth in Section 3.3(c)(iii) of the Disclosure Memorandum, neither Tidelands

nor any of its executive officers or directors is aware of, has been told of, or has observed, the presence of any Hazardous Material on, in, under, or
around property on which Tidelands holds a legal or security interest, in non-compliance or violation of, or creating a liability under, federal, state, or
local environmental statutes, regulations, or ordinances.
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(iv)        Tidelands has delivered to United true, correct and complete copies of all environmental permits and all reports or tests

with respect to compliance of any of the properties or facilities currently owned or operated by Tidelands with any environmental laws or the
presence of Hazardous Materials that were prepared for Tidelands or prepared for other Persons and are in the possession, custody or control of
Tidelands.

 
(v)         The term “Hazardous Material” means any substance whose nature, use, manufacture, or effect render it subject to

federal, state or local regulation governing that material’s investigation, remediation or removal as a threat or potential threat to human health or the
environment and includes, without limitation, any substance within the meaning of “hazardous substances” under the Comprehensive Environmental
Response, Compensation and Liability Act, 42 U.S.C. § 9601, “hazardous wastes” within the meaning of the Resource Conservation and Recovery
Act, 42 U.S.C. § 6921, any petroleum product, including any fraction of petroleum, or any friable asbestos containing materials. However, the term
“Hazardous Material” shall not include those substances which are normally and reasonably used or present in connection with the occupancy or
operation of office buildings (such as cleaning fluids, and supplies normally used in the day to day operation of business offices) in quantities
reasonable in relation to such use and in compliance with applicable law.

 
(d)          Insurance.

 
(i)          Except with respect to insurance policies providing coverage for employees under the Tidelands Plans, Section 3.3(d)(i) of

the Disclosure Memorandum contains a complete list and description (including the expiration date, premium amount and coverage thereunder) of
all policies of insurance and bonds presently maintained by, or providing coverage for, Tidelands or through Tidelands for any of its officers,
directors and employees, all of which are, and will be maintained through the Closing Date, in full force and effect, together with a complete list of
all pending claims under any of such policies or bonds. All material terms, obligations and provisions of each of such policies and bonds have been
complied with, all premiums due thereon have been paid, and no notice of cancellation with respect thereto has been received. Except as set forth in
Section 3.3(d)(i) of the Disclosure Memorandum, such policies and bonds provide adequate coverage to insure the properties and businesses of
Tidelands and the activities of its officers, directors and employees against such risks and in such amounts as are customary. Tidelands will not as of
the Closing Date have any liability for premiums or for retrospective premium adjustments for any period prior to the Closing Date. Tidelands has
heretofore made available to United a true, correct and complete copy of each insurance policy and bond currently in effect with respect to the
business and affairs of Tidelands.

 
(ii)         The bank owned life insurance owned by Tidelands or Tidelands Bank is set forth in Section 3.3(d)(ii) of the Disclosure

Memorandum and is and has been fairly and accurately reflected in the balance sheet included in the Tidelands Financial Statements in accordance
with GAAP.

 
(e)          Trust Business; Administration of Fiduciary Accounts.  Except as set forth in Section 3.3(e), Tidelands and Tidelands Bank do

not engage in any trust business, nor does either administer or maintain accounts for which either acts as fiduciary (other than individual retirement accounts,
Keogh accounts and health savings accounts), including, but not limited to, accounts for which either serves as a trustee, agent, custodian, personal
representative, guardian, conservator or investment advisor.
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(f)          Investment Management and Related Activities.  Except as set forth in Section 3.3(f) of the Disclosure Memorandum, none of

Tidelands, Tidelands Bank or any of their respective directors, officers or employees is required to be registered, licensed or authorized under applicable law
as an investment adviser, a broker or dealer, an insurance agency or company, a commodity trading adviser, a commodity pool operator, a futures commission
merchant, an introducing broker, a registered representative or associated person, investment adviser, representative or solicitor, a counseling officer, an
insurance agent, a sales person or in any similar capacity with a governmental agency.

 
(g)          CRA, Anti-Money Laundering and Customer Information Security.  Neither Tidelands nor Tidelands Bank is a party to any

agreement with any individual or group regarding Community Reinvestment Act matters and, to the knowledge of Tidelands, no facts or circumstances exist,
which would cause Tidelands Bank: (i) to be deemed not to be in satisfactory compliance with the Community Reinvestment Act, and the regulations
promulgated thereunder, or to be assigned a rating for Community Reinvestment Act purposes by federal or state bank regulators of lower than “satisfactory”;
(ii) to be deemed to be operating in violation of the Bank Secrecy Act and its implementing regulations (31 C.F.R. Part 103), the USA PATRIOT Act, any
order issued with respect to anti-money laundering by the U.S. Department of the Treasury’s Office of Foreign Assets Control, or any other applicable anti-
money laundering statute, rule or regulation; or (iii) to be deemed not to be in satisfactory compliance with the applicable privacy of customer information
requirements contained in any federal and state privacy laws and regulations, including, without limitation, in Title V of the Gramm-Leach-Bliley Act of 1999
and regulations promulgated thereunder, as well as the provisions of the information security program adopted by Tidelands Bank pursuant to 12 C.F.R. Part
364, except where the failure to be in such compliance would not reasonably be expected to have a Material Adverse Effect. Furthermore, the board of
directors of Tidelands Bank has adopted and Tidelands Bank has implemented an anti-money laundering program that contains adequate and appropriate
customer identification verification procedures that has not been deemed ineffective by any governmental agency and that meets the requirements of Sections
352 and 326 of the USA PATRIOT Act.

 
(h)          OFAC. Tidelands is not, nor would either reasonably be expected to become, a person or entity with whom a United States person

or entity is restricted from doing business under regulation of the Office of Foreign Assets Control (“OFAC”) (including those named on OFAC’s Specially
Designated and Blocked Persons List) or under any statute, executive order (including, without limitation, the September 24, 2001, Executive Order Blocking
Property and Prohibiting Transactions with Persons Who Commit, Threaten to Commit, or Support Terrorism), or other governmental action. Tidelands has
implemented an OFAC compliance program that adequately covers in all material respects all elements of OFAC compliance, and, to the knowledge of
Tidelands, no affiliate of Tidelands is engaging or has engaged in any dealings or transactions with, and no affiliate of Tidelands has been otherwise
associated with, such persons or entities.

 
3.4           Properties and Assets.

 
(a)          Contracts and Commitments. Section 3.4(a) of the Disclosure Memorandum contains a list identifying all written contracts,

purchase orders, agreements, security deeds, guaranties or commitments (other than loans, loan commitments and deposits made by or with Tidelands in the
ordinary course of business), to which Tidelands is a party or by which it may be bound involving the payment or receipt, actual or contingent, of more than
$25,000 or having a term or requiring performance over a period of more than one (1) year and requiring payment of more than $5,000 per year. Each such
contract, agreement, guaranty and commitment of Tidelands is in full force and effect and is valid and enforceable in accordance with its terms, subject to the
General Enforceability Exceptions, and constitutes a legal and binding obligation of the respective parties thereto and, to the knowledge of Tidelands, is not
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the subject of any notice of default, termination, partial termination or of any ongoing, pending, completed or threatened investigation, inquiry or other
proceeding or action that may give rise to any notice of default, termination or partial termination. Tidelands has complied in all material respects with the
provisions of such contracts, agreements, guaranties and commitments. A true and complete copy of each such document has been made available to United
for examination.

 
(b)           Licenses; Intellectual Property. Tidelands has all patents, trademarks, trade names, service marks, copyrights, trade secrets and

know-how reasonably necessary to conduct its business as presently conducted and, except as described in Section 3.4(b) of the Disclosure Memorandum,
Tidelands is not a party, either as licensor or licensee, to any agreement for any patent, process, trademark, service mark, trade name, copyright, trade secret or
other confidential information and there are no rights of third parties with respect to any trademark, service mark, trade secrets, confidential information, trade
name, patent, patent application, copyright, invention, device or process owned or used by Tidelands or presently expected to be used by it in the future. All
patents, copyrights, trademarks, service marks, trade names, and applications therefor or registrations thereof, owned or used by Tidelands, are listed in
Section 3.4(b) of the Disclosure Memorandum. Tidelands has complied with all applicable laws relating to the filing or registration of “fictitious names” or
trade names.

 
(c)          Personal Property. Tidelands has good and marketable title to all of its personal property, tangible and intangible, reflected in the

most recent Tidelands Financial Statements (except as since sold or otherwise disposed of by it in the ordinary course of business), free and clear of all Liens
of any kind or character, except: (a) those referred to in the notes to the Tidelands Financial Statements as securing specified liabilities (with respect to which
no default exists or, to the knowledge of Tidelands, is claimed to exist); and (b) those described in Section 3.4(c) of the Disclosure Memorandum.

 
(d)          Tidelands Leases.

 
(i)          All leases (the “Tidelands Leases”) pursuant to which Tidelands is lessor or lessee of any real or personal property (such

property, the “Leased Property”) are valid and enforceable in accordance with their terms, subject to the General Enforceability Exceptions; there is
not under any of the Tidelands Leases any default or any claimed default by Tidelands, Tidelands’ lessor (where Tidelands is the lessee under a
Tidelands Lease) or Tidelands’ lessee (where Tidelands is the lessor under a Tidelands Lease), or event of default or event which with notice or lapse
of time, or both, would constitute a default by Tidelands, Tidelands’ lessor (where Tidelands is the lessee under a Tidelands Lease) or Tidelands’
lessee (where Tidelands is the lessor under a Tidelands Lease) and in respect of which adequate steps have not been taken to prevent a default from
occurring if Tidelands is the party in breach.

 
(ii)         The copies of the Tidelands Leases heretofore furnished or made available by Tidelands to United are true, correct and

complete, and the Tidelands Leases have not been modified in any respect other than pursuant to amendments, copies of which have been
concurrently delivered or made available to United, and are in full force and effect in accordance with their terms.

 
(iii)        Except as set forth in Section 3.4(d)(iii) of the Disclosure Memorandum, there are no contractual obligations, agreements

in principle or present plans for Tidelands to enter into new leases of real property or to renew or amend existing Tidelands Leases prior to the
Closing Date.
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(e)          Real Property.

 
(i)          Tidelands does not own any interest in any real property (other than as lessee) except as set forth in Section 3.4(e)(i) of the

Disclosure Memorandum (such properties being referred to herein as “Tidelands Realty”). Except as disclosed in Section 3.4(e)(i) of the Disclosure
Memorandum, Tidelands has good title to the Tidelands Realty and the titles to the Tidelands Realty are covered by title insurance policies providing
coverage in the amount of the original purchase price, true, correct and complete copies of which have been furnished to United with the Disclosure
Memorandum. Tidelands has not encumbered the Tidelands Realty since the effective dates of the respective title insurance policies.

 
(ii)         Except as set forth in Section 3.4(e)(ii) of the Disclosure Memorandum, the interests of Tidelands in the Tidelands Realty

and in and under each of the Tidelands Leases are free and clear of any and all Liens and are subject to no present claim, contest, dispute, action or,
to the knowledge of Tidelands, threatened action at law or in equity.

 
(iii)        The present use and operations of, and improvements upon, the Tidelands Realty and all real properties included in the

Leased Properties (the “Tidelands Leased Real Properties”) are in compliance with all applicable building, fire, zoning and other applicable laws,
ordinances and regulations and with all deed restrictions of record, no notice of any violation or alleged violation thereof has been received, and
there are no proposed changes therein that would affect the Tidelands Realty, the Tidelands Leased Real Properties or their uses.

 
(iv)        Except as set forth in Section 3.4(e)(iv) of the Disclosure Memorandum, no rent has been paid in advance and no security

deposit has been paid by, nor is any brokerage commission payable by or to, Tidelands with respect to any Tidelands Lease.
 
(v)         Tidelands is not aware of any proposed or pending change in the zoning of, or of any proposed or pending condemnation

proceeding with respect to, any of the Tidelands Realty or the Tidelands Leased Real Properties which may adversely affect the Tidelands Realty or
the Tidelands Leased Real Properties or the current or currently contemplated use thereof.

 
(vi)        The buildings and structures owned, leased or used by Tidelands are, taken as a whole, in good operating order (except for

ordinary wear and tear), usable in the ordinary course of business, and are sufficient and adequate to carry on the business and affairs of Tidelands.
 
3.5           Employees and Benefits.

 
(a)          Directors or Officers of Other Corporations. Except as set forth in Section 3.5(a) of the Disclosure Memorandum, no director,

officer, or employee of Tidelands serves, or in the past five (5) years has served, as a director or officer of any other corporation on behalf of or as a designee
of Tidelands.

 
(b)          Employee Benefits.

 
(i)          Except as set forth in Section 3.5(b)(i) of the Disclosure Memorandum, (x) Tidelands does not provide and is not obligated

to provide, directly or indirectly, nor has any liability (contingent or otherwise) for, any benefits for current or former employees, officers, directors
or independent contractors or their dependents or beneficiaries, including, without limitation, any post-retirement life insurance, pension, profit
sharing, 401(k), stock option, restricted stock, restricted stock units or other equity-based awards, retirement, bonus, hospitalization, severance,
medical, insurance, vacation, fringe benefits, perks or other employee
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benefits under any plan, practice, agreement or understanding (individually a “Tidelands Plan” and collectively, the “Tidelands Plans”), and (y)
Tidelands does not have any employment, severance, change in control, split-dollar, bank-owned life insurance or similar agreements with any of its
current or former employees, officers, directors or independent contractors or their dependents or beneficiaries.

 
(ii)         Section 3.5(b)(ii) of the Disclosure Memorandum lists separately any employee benefit plan within the meaning of

Section 3(3) of the Employee Retirement Income Security Act of 1974, as amended (“ERISA”), sponsored, maintained or contributed to by
Tidelands or its ERISA Affiliates or with respect to which Tidelands or any of its ERISA Affiliates has any liability (contingent or otherwise)
(collectively, “ERISA Plans”). True, correct and complete copies of all ERISA Plans and, to the extent applicable, all related trust agreements,
insurance contracts, summary plan descriptions, Internal Revenue Service determination letters (or prototype sponsor letters) and filings, the past
three (3) years of actuarial reports and valuations, annual reports and Form 5500 filings (including attachments) have been delivered to United.

 
(iii)        Except as set forth in Section 3.5(b)(iii) of the Disclosure Memorandum, Tidelands and its ERISA Affiliates  are not

currently and have never in the past six years been required to contribute to or had any liability (contingent or otherwise) with respect to (i) a
multiemployer plan as defined in Section 3(37)(A) or 4001(a)(3) of ERISA, (ii) an employee benefit plan within the meaning of Section 3(3) of
ERISA that is subject to Section 302 or Title IV of ERISA or Section 412 of the Code, (iii) a multiple employer plan within the meaning of Section
413(c) of the Code or Sections 4063, 4064 or 4066 of ERISA or (iv) a multiple employer welfare plan within the meaning of Section 3(40)(A) of
ERISA. For purposes of this Section 3.5(b)(iii), the term “ERISA Affiliate” shall mean any person within the meaning of Section 3(9) of ERISA, or
any trade or business (whether or not incorporated) that, together with Tidelands, is treated as a single employer within the meaning of Section 414
of the Code.

 
(iv)        In all material respects, each Tidelands Plan has been established, operated and administered in accordance with its terms

and in accordance with, and has been amended to comply with (unless such amendment is not yet required), all applicable laws, rules and
regulations, including, without limitation, ERISA, the Code, and the regulations issued under ERISA and the Code. With respect to each Tidelands
Plan, other than routine claims for benefits submitted in the ordinary course of the benefits process, no litigation or administrative or other
proceeding is pending or, to the knowledge of Tidelands, threatened involving such Tidelands Plan or any of its fiduciaries. With respect to each
Tidelands Plan, neither Tidelands nor any of its directors, officers, employees or agents or any fiduciary of any ERISA Plan has been engaged in or
been a party to any transaction relating to the Tidelands Plan which could reasonably be expected to constitute a breach of fiduciary duty under
ERISA or a “prohibited transaction” (as such term is defined in Section 406 of ERISA or Section 4975 of the Code), unless such transaction is
specifically permitted under Sections 407 or 408 of ERISA, Section 4975 of the Code or a class or administrative exemption issued by the
Department of Labor. Each Tidelands Plan that is a group health plan within the meaning of Section 607(l) of ERISA and Section 4980B of the Code
is in material compliance with the continuation coverage requirements of Section 501 of ERISA and Section 4980B of the Code and other applicable
laws.

 
(v)         With respect to each Tidelands Plan, all contributions or other remittances required by such plan or applicable law have

been made or will be made on a timely basis.
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(vi)        Each Tidelands Plan that is intended to be qualified under Section 401(a) of the Code, and its related trust, respectively,

has received a favorable determination letter (or prototype or mass submitter sponsor letter) from the IRS as to the qualification of such plan in its
current form and the tax-exempt status of the related trust (or has timely filed with the IRS a request for such a determination letter within the
applicable remedial amendment period or is a prototype plan for which the prototype plan sponsor has received a favorable opinion letter or advisory
opinion from the IRS as to the qualification of the prototype plan on which Tidelands may rely) and no event has occurred, and no condition exists,
that would reasonably be expected to cause the loss of such qualified or tax exempt status or the imposition of any liability, tax or penalty under
ERISA or the Code.

 
(vii)       Tidelands does not provide and has no obligation to provide benefits, including, without limitation, death, health, post-

retirement life insurance or medical benefits (whether or not insured) with respect to current or former employees of Tidelands beyond their
retirement or other termination of service with Tidelands other than: (i) coverage mandated by applicable law; or (ii) benefits under the Tidelands
401(k) Plan.

 
(viii)      Neither this Agreement nor any transaction contemplated hereby (either alone or in combination with any other event will:

(i) entitle any current or former employee, officer or director of Tidelands to severance pay, unemployment compensation or any similar or other
payment; (ii) accelerate the time of payment or vesting of, or increase the amount of compensation or benefits due any such employee, officer or
director; (iii) increase any benefits otherwise payable under any Tidelands Plan; or (iv) cause the payment of any “excess parachute payment” (as
defined in Section 280G of the Code). No Tidelands Plan provides for the gross up of taxes under Code Sections 409A or 4999.

 
(ix)         Each Tidelands Plan that is subject to Section 409A of the Code has been maintained in written form, and administered

and operated in compliance in all material respects, with Section 409A and the regulations and rulings thereunder.
 
(x)          There is no audit or investigation pending with respect to any Tidelands Plan before any governmental authority and, to

the knowledge of Tidelands, no such audit or investigation is threatened.
 
(xi)         Tidelands has properly accrued on its financial statements in all material respects, the correct number of days, for all

vacation, sick leave, personal time and paid time off credited to Tidelands employees and individual consultants as of the date of such financial
statements. Tidelands has, for each Tidelands Plan and all other purposes, correctly classified all natural persons and, if applicable, their disregarded
entities, providing services to Tidelands as common law employees or independent contractors as appropriate.

 
(xii)        Tidelands has not entered into any commitment to modify or amend any Tidelands Plan (other than in the ordinary course

and consistent with past practices or as required by law) nor to establish any new benefit plan, program or arrangement. There has been no
amendment to any Tidelands Plan, or written notice or announcement, or change in eligibility, participation or coverage under any Tidelands Plan,
that would increase the expense of maintaining any such Tidelands Plan above the level of expense incurred or with respect to such Tidelands Plan
for the most-recently completed fiscal year of Tidelands.

 
(xiii)       No assets of Tidelands are allocated to or being held in a “rabbi trust” or similar funding vehicle.
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(xiv)      To the knowledge of Tidelands, no excise taxes have been, or are expected to be, incurred with respect to or in connection

with the Tidelands ESOP, including without limitation excise taxes under Code sections 4978, 4979A or 4980.
 
(c)          Employment and Labor Matters. Tidelands is not, and has not been, a party to any collective bargaining agreement or agreement

of any kind with any union or labor organization or to any agreement with any of its employees which is not terminable at will or upon ninety (90) days notice
at the election of, and without cost or penalty to, Tidelands. Tidelands has not received at any time in the past five (5) years, any demand for recognition from
any union, and no attempt has been made, or will have been made as of the Closing Date, to organize any of its employees. Tidelands has complied in all
material respects with all obligations under the National Labor Relations Act, as amended, the Age Discrimination in Employment Act, as amended, and all
other federal, state and local labor laws and regulations applicable to its employees. Except as described in Section 3.5(c) of the Disclosure Memorandum, (i)
there are no unfair labor practice charges pending or, to the knowledge of Tidelands, threatened against Tidelands, and (ii) there are, and in the past three (3)
years there have been, no charges, complaints, claims or proceedings, pending, to the knowledge of Tidelands, threatened against, or involving, as the case
may be, Tidelands with respect to any alleged violation of any wage and hour laws, age discrimination act laws, employment discrimination laws or any other
claims arising out of any employment relationship as to any of Tidelands’ employees or as to any person seeking employment therefrom, and no such
violations exist. All employees and independent contractors of Tidelands are properly classified as such, including without limitation, the Tidelands Plans.

 
(d)          Related Party Transactions. Except for: (a) loans and extensions of credit made on substantially the same terms, including

interest rates and collateral, as those prevailing at the time for comparable transactions by Tidelands with other Persons who are not affiliated with Tidelands,
and which do not involve more than the normal risk of repayment or present other unfavorable features; (b) deposits, all of which are on terms and conditions
identical to those made available to all customers of Tidelands at the time such deposits were entered into; and (c) transactions specifically described in
Section 3.5(d) of the Disclosure Memorandum, there are currently no contracts with or commitments to present or former five percent (5%) or greater
shareholders, directors, officers, or employees involving the expenditure of more than $60,000 as to any one individual, including with respect to any business
directly or indirectly controlled by any such Person, or $100,000 for all such contracts or commitments in the aggregate for all such individuals (other than
contracts or commitments relating to services to be performed by any officer, director or employee as a currently-employed employee of, or service provider
currently providing services for, Tidelands).

 
3.6           Other Matters.

 
(a)          Exchange Act Filings; Securities Offerings. Tidelands has timely filed all forms, proxy statements, reports, schedules and other

documents, including all certifications and statements required by the Exchange Act or Section 906 of the Sarbanes-Oxley Act of 2002 (the “Sarbanes-Oxley
Act”) required to be filed by the Exchange Act since January 1, 2014 (the “Tidelands Exchange Act Reports”). Tidelands Exchange Act Reports (i) at the
time filed, (or, if amended or superseded by a filing prior to the date of this Agreement, then on the date of such filing) complied in all material respects with
the applicable requirements of the securities laws and other applicable laws and (ii) did not, at the time they were filed (or, if amended or superseded by a
filing prior to the date of this Agreement, then on the date of such filing) contain any untrue statement of a material fact or omit to state a material fact
required to be stated in such Tidelands Exchange Act Reports or necessary to make the statements in such Tidelands Exchange Act Reports, in light of the
circumstances under which they were made, not misleading. Each offering or sale of securities by Tidelands (i) was either registered under the
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Securities Act of 1933, as amended, or made pursuant to a valid exemption from registration, (ii) complied in all material respects with the applicable
requirements of the securities laws and other applicable laws, except for immaterial late “blue sky” filings, including disclosure and broker/dealer registration
requirements, and (iii) was made pursuant to offering documents which did not, at the time of the offering (or, in the case of registration statements, at the
effective date thereof) contain any untrue statement of a material fact or omit to state a material fact required to be stated in the offering documents or
necessary to make the statements in such documents, in light of the circumstances under which they were made, not misleading. Tidelands principal executive
officer and principal financial officer have made the certifications required by Sections 302 and 906 of the Sarbanes-Oxley Act and the rules and regulations
of the Exchange Act thereunder with respect to Tidelands Exchange Act Reports to the extent such rules or regulations applied at the time of the filing. For
purposes of the preceding sentence, “principal executive officer” and “principal financial officer” shall have the meanings given to such terms in the
Sarbanes–Oxley Act. Such certifications contain no qualifications or exceptions to the matters certified therein and have not been modified or withdrawn; and
neither Tidelands nor any of its officers has received notice from any regulatory authority questioning or challenging the accuracy, completeness, content,
form, or manner of filing or submission of such certifications.

 
(b)          Approvals, Consents and Filings. Except for the Federal Reserve, the FDIC, the Georgia Department of Banking and Finance

(the “GDBF”) and the SCBFI, or as set forth in Section 3.6(b) of the Disclosure Memorandum, neither the execution and delivery of this Agreement nor the
consummation of the transactions contemplated hereby or thereby will: (a) require any consent, approval, authorization or permit of, or filing with or
notification to, any governmental or regulatory authority; or (b) violate any order, writ, injunction, decree, statute, rule or regulation applicable to Tidelands,
or any of Tidelands’ assets.

 
(c)          Default.

 
(i)          Except for those consents described in or set forth pursuant to Section 3.6(b) above, neither the execution of this

Agreement nor consummation of the transactions contemplated herein:
 
(1)         constitutes a breach of or default under any contract or commitment to which Tidelands is a party or by which

any of Tidelands’ properties or assets are bound;
 
(2)         does or will result in the creation or imposition of any Lien, security interest, equity or restriction of any nature

whatsoever in favor of any third party upon any assets of Tidelands; or
 
(3)         constitutes an event permitting termination of any agreement or the acceleration of any indebtedness of

Tidelands.
 
(ii)         Tidelands, to its knowledge, is not in violation of its articles of incorporation or bylaws or in default under any term or

provision of any material security deed, mortgage, indenture or security agreement, or of any other material contract or instrument to which
Tidelands is a party or by which it or any of its material properties is bound.

 
(d)          Representations and Warranties. No representation or warranty contained in this Article III contains or will contain any material

untrue statement, nor will such representations and warranties taken as a whole omit any material statement necessary in order to make any statement not
misleading.
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(e)          Absence of Brokers. Except for BSP Securities LLC (“BSP”), a subsidiary of Banks Street Partners, LLC, which has provided

financial advisory services to Tidelands, no broker, finder or other financial consultant has acted on Tidelands’ behalf in connection with this Agreement or
the transactions contemplated hereby.

 
(f)          Fairness Opinion. Prior to the execution of this Agreement, Tidelands has received an opinion from BSP to the effect that, as of

the date of such opinion and based on and subject to the matters set forth in such opinion, the Merger Consideration is fair to the shareholders of Tidelands
from a financial point of view. Such opinion has not been amended or rescinded as of the date of this Agreement. Tidelands has provided United with a true
and complete copy of such opinion for informational purposes.

 
(g)          Takeover Laws and Provisions. Tidelands has taken all necessary action, if any, to render inapplicable to this Agreement, the

Merger and the other transactions contemplated in this Agreement the provisions of any potentially applicable anti-takeover, control share, fair price,
moratorium, interested shareholder or similar Law or, if applicable, any shareholder rights, “poison pill” agreement or similar agreement applicable with
respect to Tidelands. No “fair price” law or similar Tidelands’ articles of incorporation or bylaws provision is applicable to this Agreement and the
transactions contemplated hereby.

 
(h)          No Further Representations.  Except for the express representations and warranties made by Tidelands in this Article III, neither

Tidelands nor any other Person makes or has made any representation or warranty with respect to Tidelands or Tidelands Bank or their respective business,
operations, assets, Liabilities, condition (financial or otherwise) or prospects, notwithstanding the delivery or disclosure to United or any of its affiliates or
representatives of any documentation, projections, forecasts, estimates, budgets, prospect information or other information with respect to any one or more of
the foregoing.  

 
ARTICLE IV

CONDUCT OF BUSINESS OF TIDELANDS PENDING CLOSING
 
Except as expressly otherwise provided herein or in the Disclosure Memorandum, Tidelands covenants and agrees that, without the prior written

consent of United between the date hereof and the Closing Date:
 
4.1           Conduct of Business. Tidelands will conduct its business only in the ordinary course, without the creation of any indebtedness for

borrowed money (other than deposit and similar accounts and customary credit arrangements between banks in the ordinary course of business).
 
4.2           Maintenance of Properties. Tidelands will maintain its properties and assets in good operating condition, ordinary wear and tear

excepted.
 
4.3           Insurance. Tidelands will maintain and keep in full force and effect all of the insurance referred to in Section 3.3(d) hereof or other

insurance equivalent thereto.
 
4.4           Capital Structure. Tidelands will not make a change in the authorized or issued capital stock or other securities of Tidelands, and

Tidelands will not issue or grant any right or option to purchase or otherwise acquire any of the capital stock or other securities of Tidelands. This Section 4.4
prohibits, without limitation, the issuance or sale by Tidelands of any Tidelands Stock to the Tidelands 401(k) Plan.
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4.5           Dividends. No dividend, distribution or payment will be declared or made in respect to the Tidelands Stock, and Tidelands will not,

directly or indirectly, redeem, purchase or otherwise acquire any of its capital stock.
 
4.6           Amendment of Articles of Incorporation or Bylaws; Corporate Existence. Tidelands will not amend its articles of incorporation or

bylaws, and Tidelands will maintain its corporate existence and powers.
 
4.7           No Acquisitions. Tidelands shall not, without the express written consent of United, acquire by merging or consolidating with, or by

purchasing a substantial portion of the assets of, or by any other manner, any business or any corporation, partnership, association or other entity or division
thereof or otherwise acquire or agree to acquire any assets which are material, individually or in the aggregate, to Tidelands.

 
4.8           No Real Estate Acquisitions or Dispositions. Tidelands will not sell, mortgage, lease, buy or otherwise acquire, transfer or dispose of any

real property or interest therein (except for sales in the ordinary course of business, including sales of other real estate owned and properties under contract at
or above Tidelands’ carrying value as of the date hereof) and Tidelands will not, except in the ordinary course of business, sell or transfer, mortgage, pledge
or subject to any Lien any other tangible or intangible asset.

 
4.9           Loans. Tidelands shall provide United with five (5) business days’ prior notice before execution of an agreement to make any loan or

extension of credit in an amount in excess of $500,000 (excluding any loan or extension of credit of a smaller amount on an outstanding loan or line of credit
in excess of $500,000).   Tidelands shall not renew or amend any existing loan or extension of credit that is characterized as “Special Mention”,
“Substandard”, “Doubtful”, “Loss” in the books and records of Tidelands (each, a “Classified Asset”); provided, however, that, if Tidelands shall request the
prior approval of United in accordance with this Section 4.9 to amend or renew any existing loan that is a Classified Asset, and United shall not have
disapproved such request in writing within five (5) business days upon receipt of such request from Tidelands, then such request shall be deemed to be
approved by United and thus Tidelands may make the loan or extend the credit referenced in such request on the terms described in such request.

 
4.10         Banking Arrangements. No change will be made in the banking and safe deposit arrangements referred to in Section 3.2(j) hereof.
 
4.11         Contracts. Tidelands will not, without the express written consent of United not to be unreasonably withheld, conditioned or delayed,

enter into, renew or cancel or terminate any contract of the kind described in Section 3.4(a) hereof.
 
4.12         Books and Records. The books and records of Tidelands will be maintained in the usual, regular and ordinary course.
 
4.13         Taxes and Tax Returns. Tidelands shall not, and shall not permit Tidelands Bank to, without the prior written consent of United (which

consent shall not be unreasonably withheld, conditioned or delayed): prepare or file any Tax Return inconsistent with past practice or, on any Tax Return, take
any position, make any election, or adopt any method inconsistent with positions taken, elections made or methods used in preparing or filing similar Tax
Returns in prior periods; make or change any express or deemed election related to Taxes; change an annual accounting period; adopt or change any method
of accounting, file an amended Tax Return; surrender any right to claim a refund of Taxes; enter into any closing agreements with respect to Tax; or consent
to any extension or waiver of the limitation period applicable to any Tax proceedings relating to Tidelands or Tidelands Bank.
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4.14         Advice of Changes. Tidelands shall promptly advise United orally and in writing of any change or event having, or which could

reasonably be expected to have, a Material Adverse Effect.
 
4.15         Reports. Tidelands shall file all reports required to be filed with any regulatory or governmental agencies between the date of this

Agreement and the Closing Date and shall deliver to United copies of all such reports promptly after the same are filed.  As of their respective dates, such
reports of Tidelands filed under the Exchange Act will comply in all material respects with the securities laws and will not contain any untrue statement of a
material fact or omit to state a material fact required to be stated therein or necessary in order to make the statements therein, in light of the circumstances
under which they were made, not misleading.

 
4.16         Benefit Plans and Programs; Severance or Termination Payments. Tidelands shall not adopt any new benefit plans or programs or

amend any existing benefit plans or programs, the effect of which is to increase benefits to employees, directors, officers or independent contractors or their
descendants or beneficiaries or the liabilities of Tidelands or its successors. Tidelands shall not grant or institute any new severance pay, termination pay,
retention pay or transaction or deal bonus or arrangement or other Tidelands Plan.

 
4.17         Limitation on Discussions with Others.

 
(a)          Except as set forth in this subsection, Tidelands shall not, and shall not authorize or permit any of its affiliates, officers, directors,

employees, agents, or advisors to, directly or indirectly, solicit or entertain offers from, negotiate with or in any manner encourage, discuss, accept, or
consider an Acquisition Proposal (defined below) of any other Person. In addition, Tidelands agrees to immediately cease and cause to be terminated any
previously undertaken or ongoing activities, discussions or negotiations with any other Person with respect to any Acquisition Proposal. Furthermore, if
Tidelands or any of its affiliates, officers, directors, employees, agents, or advisors receives any communication regarding an Acquisition Proposal between
the date hereof and the Closing Date, then Tidelands shall immediately notify United of the receipt of such Acquisition Proposal. Notwithstanding the
foregoing, prior to the requisite Tidelands shareholder approval, this Section 4.17 shall not prohibit Tidelands from furnishing nonpublic information
regarding  Tidelands to, or entering into a confidentiality agreement or discussions or negotiations with, any person or group in response to a bona fide,
unsolicited written Acquisition Proposal submitted by such person or group if: (A) the Acquisition Proposal did not result from a breach of this Section 4.16
by Tidelands or any representative or affiliate thereof; (B) Tidelands’ board of directors shall have determined in good faith, after consultation with its
financial advisors and outside legal counsel, that such Acquisition Proposal constitutes or is reasonably likely to result in a Acquisition Proposal that is a
Superior Proposal; (C) Tidelands’ board of directors concludes in good faith, after consultation with its outside counsel, that the failure to take such action
would be inconsistent with its fiduciary duties to Tidelands and its shareholders under applicable law; (D) (1) Tidelands gives United prompt (but in no event
later than twenty-four (24) hours) notice (which notice may be oral, and, if oral, shall be subsequently confirmed in writing) (x) of Tidelands’ or any of its
directors, officers, employees, representatives, agents or advisors  receipt of any Acquisition Proposal (which notice shall include the identity of such person
or group and the material terms and conditions of any proposals or offers (including, if applicable, copies of any written requests, proposals or offers,
including proposed agreements)) and (y) of Tidelands’ furnishing nonpublic information to, or entering into discussions or negotiations with, such person or
group, and (2) Tidelands receives from such person or group an executed confidentiality agreement containing terms no less favorable to Tidelands than the
confidentiality terms of the non-disclosure agreement entered into by Tidelands and United dated as of June 26, 2015, and (E) contemporaneously with, or
promptly after, furnishing any such nonpublic information to such person or group, Tidelands furnishes such nonpublic information to United (to the
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extent such nonpublic information has not been previously furnished by Tidelands to United). In addition to the foregoing, Tidelands shall keep United
reasonably informed on a prompt basis of the status and material terms of any such Acquisition Proposal, including any material amendments or proposed
amendments as to price and other material terms thereof and any change in Tidelands’ intentions with respect to the transactions contemplated hereby.

 
(b)          The term “Acquisition Proposal” means (a) any proposal or offer with respect to a merger, joint venture, partnership,

consolidation, dissolution, liquidation, tender offer, recapitalization, reorganization, rights offering, share exchange, business combination or similar
transaction, involving Tidelands or any of its subsidiaries; and (b) any acquisition by any Person resulting in, or proposal or offer, which, if consummated,
would result in, any Person becoming the beneficial owner, directly or indirectly, of more than ten percent (10%) of the total voting power of any class of
equity securities of Tidelands or any of its subsidiaries, or ten percent (10%) or more of the consolidated total assets of Tidelands, in each case, other than the
transactions contemplated by this Agreement.

 
(c)          The term “Superior Proposal” means an Acquisition Proposal which the board of directors of the Tidelands in good faith

determines (based on such matters as it deems relevant, including the advice of its independent financial advisor and outside legal counsel), would, if
consummated, result in a transaction that is more favorable from a financial point of view to the shareholders of Tidelands (in their capacities as shareholders)
than the transactions contemplated by this Agreement.

 
ARTICLE V

REPRESENTATIONS AND WARRANTIES OF UNITED
 
As an inducement to Tidelands to enter into this Agreement and to consummate the transactions contemplated hereby, United represents, warrants,

covenants and agrees as follows:
 
5.1           Corporate and Financial.

 
(a)          Corporate Status. United is a corporation duly organized, validly existing and in good standing under the laws of the State of

Georgia. United has all of the requisite corporate power and authority and is entitled to own or lease its properties and to carry on its business in the places
where such properties are now owned, leased or operated and such business is now conducted.

 
(b)          Authority; Enforceability.

 
(i)          Subject to the required regulatory approvals as stated in Section 3.6(b), and the approval of the Tidelands shareholders, the

execution, delivery and performance of this Agreement and the other transactions contemplated or required in connection herewith will not, with or
without the giving of notice or the passage of time, or both:

 
(1)         violate any provision of federal or state law applicable to United, the violation of which could be reasonably

expected to have an adverse effect on the business, operations, properties, assets, financial condition or prospects of United;
 
(2)         violate any provision of the articles of incorporation or bylaws of United;
 
(3)         conflict with or result in a breach of any provision of, or termination of, or constitute a default under any

instrument, license, agreement, or
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commitment to which United is a party, which, singularly or in the aggregate, could reasonably be expected to have an adverse effect on the
business, operations, properties, assets, financial condition or prospects of United; or

 
(4)         constitute a violation of any order, judgment or decree to which United is a party, or by which United or any of its

assets or properties are bound.
 
(ii)         United has full power and authority to enter into and perform this Agreement and the transactions contemplated hereby

and thereby. The execution, delivery, performance and terms of this Agreement by United and the consummation by United of the transactions
contemplated hereby and thereby have been duly and validly approved by United, including all necessary action by the board of directors of United.
No other corporate proceedings are necessary on the part of United to authorize the execution, delivery, and performance of this Agreement by
United and the consummation by United of the transactions contemplated hereby.  Assuming this Agreement constitutes the valid and binding
obligation of Tidelands, this Agreement constitutes the valid and binding obligation of United, and is enforceable in accordance with its terms,
except as limited by the General Enforceability Exceptions.
 
5.2           Approvals, Consents and Filings.   Except for the Federal Reserve, the FDIC, the GDBF and the SCBFI, neither the execution and

delivery of this Agreement nor the consummation of the transactions contemplated hereby or thereby will: (a) require any consent, approval, authorization or
permit of, or filing with or notification to, any governmental or regulatory authority; or (b) violate any order, writ, injunction, decree, statute, rule or
regulation applicable to United, or any of United’s assets.

 
5.3           Certain Information.  None of the information relating to United supplied or to be supplied by United for inclusion in the Tidelands

Proxy Materials, as of the date such Tidelands Proxy Materials are mailed to shareholders of Tidelands and up to and including the date of the Special
Meeting to which such Tidelands Proxy Materials relate, will contain any untrue statement of a material fact or omit to state a material fact necessary to make
the statements therein, in light of the circumstances under which they were made, not misleading.

 
5.4           Financial Ability.  United has the financial ability to consummate the Merger and the other transactions contemplated herein and cash

available to pay the CPP Redemption Payment and the Shareholder Consideration to shareholders of Tidelands pursuant to the terms of this Agreement.
 
5.5           Legal Proceedings.  There are no actions, suits, claims or proceedings pending or, to the knowledge of United, any unasserted possible

claim or threatened claim against United or its subsidiaries or against any asset, interest or right of United or its subsidiaries which could adversely affect the
ability of United or its subsidiaries to consummate the Merger and the other transactions contemplated herein.  

 
ARTICLE VI

CONDITIONS TO OBLIGATIONS OF UNITED
 
All of the obligations of United under this Agreement are subject to the fulfillment prior to or at the Closing Date of each of the following

conditions, any one or more of which may be waived by United:
 
6.1           Veracity of Representations and Warranties. The representations and warranties of Tidelands contained herein shall be true and correct

in all respects (without giving effect to any limitation as to “materiality” or “Material Adverse Effect” set forth therein) as of the date of this Agreement and at
and as of the Closing Date as though made at and as of the Closing Date (unless any such representation or
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warranty is made only as of a specific date, in which case as of such specific date), except, at each such time, as a result of changes or events expressly
permitted or contemplated herein or where the failure to be so true and correct (without giving effect to any limitation as to “materiality” or “Material
Adverse Effect” set forth therein), either individually or in the aggregate, is not reasonably likely to have a Material Adverse Effect.

 
6.2           Performance of Agreements. Tidelands shall have performed and complied in all material respects with all agreements and covenants

required by this Agreement to be performed or complied with by it prior to or on the Closing Date.
 
6.3           Compliance by Tidelands Executive Officers, Directors and Shareholders. The executive officers and directors of Tidelands shall have

complied in full with the requirements of Section 2.9 hereof.  Additionally, Tidelands shall have used its commercially reasonable efforts to obtain an
agreement in the form attached hereto as Exhibit B from any beneficial owner of five percent (5%) or more of the issued and outstanding shares of Tidelands
Stock who is not an executive officer or director of Tidelands.

 
6.4           Certificates. Tidelands shall have delivered to United:

 
(a)          a certificate executed by the Chief Executive Officer or President of Tidelands, dated as of the Closing Date, and certifying in such

detail as United may reasonably request to the fulfillment of the conditions specified in Section 6.1 and Section 6.2 hereof;
 
(b)          a certificate executed by the Secretary of Tidelands, dated as of the Closing Date, certifying and attesting to the: (i) articles of

incorporation of Tidelands, as amended; (ii) bylaws of Tidelands; and (iii) duly adopted resolutions of the board of directors and shareholders of Tidelands (1)
authorizing and approving the execution of this Agreement and the consummation of the transactions contemplated herein in accordance with its terms; and
(2) authorizing all other necessary and proper corporate action to enable Tidelands to comply with the terms hereof;

 
(c)          a certificate executed by the Secretary or equivalent officer of Tidelands Bank, dated as of the Closing Date, certifying and

attesting to the: (i) articles of incorporation of Tidelands Bank; (ii) bylaws of Tidelands Bank; and (iii) duly adopted resolutions of the board of directors and
sole shareholder of Tidelands Bank (1) authorizing and approving the execution of the Bank Merger Agreement and the consummation of the transactions
contemplated therein; and (2) authorizing all other necessary and proper corporate action to enable Tidelands Bank to comply with the terms thereof; and

 
(d)          a certificate of the valid existence of Tidelands and Tidelands Bank under the laws of the State of South Carolina, executed by the

South Carolina Secretary of State, and dated not more than ten (10) business days prior to the Closing Date.
 
6.5           CPP Redemption. United shall have received documentation satisfactory to United in its reasonable discretion evidencing that the

consummation of the CPP Redemption will occur immediately after the consummation of the Merger and pursuant to the terms descried in the CPP Letter.
 
6.6           TruPS I Assumption. The transactions contemplated by the TruPS I Assumption Agreement shall have been consummated and United

shall have received documentation satisfactory to United in its reasonable discretion evidencing the complete assumption of the TruPS I.  
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6.7           TruPS II Assumption. The transactions contemplated by the TruPS II Assumption Agreement shall have been consummated and United

shall have received documentation satisfactory to United in its reasonable discretion evidencing the complete assumption of the TruPS II.
 
6.8           No Material Adverse Effect. Since the date of this Agreement, there shall not have been a Material Adverse Effect.

 
ARTICLE VII

CONDITIONS TO OBLIGATIONS OF TIDELANDS
 
All of the obligations of Tidelands under this Agreement are subject to the fulfillment prior to or at the Closing Date of each of the following

conditions, any one or more of which may be waived by it:
 
7.1           Veracity of Representations and Warranties. The representations and warranties of United contained herein shall be true and correct in

all respects (without giving effect to any limitation as to “materiality” set forth therein) as of the date of this Agreement and at and as of the Closing Date as
though made at and as of the Closing Date, except, at each such time, as a result of changes or events expressly permitted or contemplated herein or where the
failure to be so true and correct (without giving effect to any limitation as to “materiality” set forth therein), either individually or in the aggregate, is not
reasonably likely to have a material adverse effect on the business, operations or financial condition of United on a consolidated basis, or prevent or impair, or
would be reasonably likely to prevent or impair, the ability of United to timely consummate the transactions contemplated hereby or to perform its agreements
or covenants hereunder.

 
7.2           Performance of Agreements. United shall have performed and complied in all material respects with all agreements and covenants

required by this Agreement to be performed or complied with by it prior to or at the Closing Date.
 
7.3           Certificates. United shall have delivered to Tidelands:

 
(a)          a certificate executed by the President or an Executive Vice President of United, dated the Closing Date, certifying in such detail as

Tidelands may reasonably request to the fulfillment of the conditions specified in Section 7.1 and Section 7.2 hereof;
 
(b)          a certificate executed by the Secretary or an Assistant Secretary of United, dated as of the Closing Date, certifying and attesting to

the: (i) articles of incorporation of United; (ii) bylaws of United; and (iii) duly adopted resolutions of the board of directors of United (1) authorizing and
approving the execution of this Agreement on behalf of United, and the consummation of the transactions contemplated herein in accordance with its terms;
and (2) authorizing all other necessary and proper corporate actions to enable United to comply with the terms hereof; and

 
(c)          a certificate of the valid existence of United and United Community Bank, under the laws of the State of Georgia, executed by the

Georgia Secretary of State, and dated not more than ten (10) business days prior to the Closing Date.
 

ARTICLE VIII
CONDITIONS TO OBLIGATIONS OF BOTH PARTIES

 
All of the obligations of both parties under this Agreement are subject to the fulfillment prior to or at the Closing Date of each of the following

conditions, any one or more of which may be waived by the parties:
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8.1           Shareholder Approval. This Agreement shall have been approved by the vote of the holders of at least two thirds of the issued and

outstanding shares of Tidelands Stock entitled to vote on such matters.
 
8.2           Regulatory Approvals. Any and all governmental authorities, bodies or agencies having jurisdiction over the transactions contemplated

by this Agreement and the Bank Merger Agreement, including, but not limited to the Federal Reserve, the FDIC, the GDBF and the SCBFI shall have granted
such consents, authorizations and approvals as are necessary for the consummation hereof and thereof, and all applicable waiting or similar periods required
by law shall have expired.

 
8.3           No Injunctions or Restraints; Illegality. No order, injunction, decree or judgment preventing the consummation of the Merger or the

other transactions contemplated by this Agreement issued by any court or governmental body or agency of competent jurisdiction or other legal restraint or
prohibition preventing the consummation of the Merger or the other transactions contemplated by this Agreement shall be in effect. No statute, rule,
regulation, order, injunction or decree shall have been enacted, entered, promulgated or enforced by any governmental entity which prohibits or makes illegal
consummation of the Merger.

 
ARTICLE IX

WARRANTIES AND SURVIVAL
 
9.1           Warranties. All statements contained in any certificate or other instrument delivered by or on behalf of Tidelands or United pursuant

hereto or in connection with the transactions contemplated hereby shall be deemed representations and warranties hereunder by them. Unless the context
otherwise requires, the representations and warranties required of Tidelands shall be required to be made, and shall be considered made, on behalf of
Tidelands and Tidelands Bank.

 
9.2           Survival of Provisions. All representations, warranties, covenants, and agreements made by either party hereto in or pursuant to this

Agreement or in any instrument, exhibit, or certificate delivered pursuant hereto shall be deemed to have been material and to have been relied upon by the
party to which made, but, except as set forth hereafter or specifically stated in this Agreement, such representations, warranties, covenants, and agreements
shall expire and be of no further force and effect upon the consummation of the Merger; provided, however, that the following shall survive consummation of
the Merger and the transactions contemplated hereby:

 
(a)          any intentional misrepresentation of any material fact made by either party hereto in this Agreement or in any instrument,

document or certificate delivered pursuant hereto; and
 
(b)          the covenant with respect to the confidentiality of certain information contained in Section 2.4 hereof.

 
ARTICLE X

TERMINATION
 
10.1         Material Adverse Change. This Agreement may be terminated at any time prior to or on the Closing Date by United in the event a

Material Adverse Effect shall have occurred, or if Tidelands shall have suffered a material loss or damage to any of its properties or assets, which change, loss
or damage materially affects or impairs its ability to conduct its business, which Material Adverse Effect or material loss or damage, if it is capable of being
cured, has not been cured within twenty (20) days after the giving of written notice by United of such Material Adverse Effect or material loss or damage or,
if such Material Adverse Effect or material loss or damage is not capable of being cured within twenty (20)
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days, Tidelands has not begun to cure such Material Adverse Effect or material loss or damage within twenty (20) days after such written notice; provided,
however, that in no event shall the cure periods provided in this Section 10.1 extend past the time period in Section 10.5 or otherwise limit United’s rights
thereunder.

 
10.2         Noncompliance.

 
(a)          This Agreement may be terminated at any time prior to or on the Closing Date by United upon written notice to Tidelands, (i) if the

terms, covenants or conditions of this Agreement to be complied with or performed by Tidelands before the Closing, including but not limited to Sections 6.5,
6.6 and 6.7 hereof, shall not have been substantially complied with or substantially performed at the Closing Date and such noncompliance or
nonperformance shall not have been waived by United; or (ii) in the event of a material breach by Tidelands of any covenant, agreement, or obligation
contained in this Agreement which breach, if it is capable of being cured, has not been cured within twenty (20) days after the giving of written notice by
United of such breach or, if such breach is not capable of being cured within twenty (20) days, Tidelands has not begun to cure such breach within twenty
(20) days after such written notice; provided, however, that in no event shall the cure periods provided in this Section 10.2 extend past the time period in
Section 10.5 or otherwise limit United’s rights thereunder.

 
(b)          This Agreement may be terminated at any time prior to or on the Closing Date by Tidelands upon written notice to United, (i) if the

terms, covenants or conditions of this Agreement to be complied with or performed by United before the Closing shall not have been substantially complied
with or substantially performed at the Closing Date and such noncompliance or nonperformance shall not have been waived by Tidelands; or (ii) in the event
of a material breach by United of any covenant, agreement, or obligation contained in this Agreement which breach, if it is capable of being cured, has not
been cured within twenty (20) days after the giving of written notice by Tidelands of such breach or, if such breach is not capable of being cured within
twenty (20) days, United has not begun to cure such breach within twenty (20) days after such written notice; provided, however, that in no event shall the
cure periods provided in this Section 10.3 extend past the time period in Section 10.5 or otherwise limit Tidelands’ rights thereunder.

 
10.3         Failure to Disclose. This Agreement may be terminated at any time prior to or on the Closing Date by United upon written notice to

Tidelands, if it learns of any fact or condition not disclosed in this Agreement, the Disclosure Memorandum, the Tidelands Exchange Act Reports or the
Tidelands Financial Statements, which was required to be disclosed by Tidelands pursuant to the provisions of this Agreement with respect to the business,
properties, assets or earnings of Tidelands which materially and adversely affects such business, properties, assets or earnings or the ownership, value or
continuance thereof.

 
10.4         Regulatory Approval. This Agreement may be terminated at any time prior to or on the Closing Date by either party upon written notice

to the other party, if any regulatory approval required to be obtained pursuant to Section 8.2 has been denied by the relevant governmental entity or any
governmental entity of competent jurisdiction shall have issued a final, nonappealable injunction permanently enjoining or otherwise prohibiting the
consummation of the transactions contemplated by this Agreement.

 
10.5         Termination Date. This Agreement may be terminated at any time prior to or on the Closing Date by either party upon written notice to

the other party, if the Closing Date shall not have occurred on or before October 31, 2016.
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10.6         Shareholder Vote. This Agreement may be terminated at any time prior to or on the Closing Date by either party upon written notice to

the other party, if this Agreement is not approved by any required vote of the holders of Tidelands Stock as required by applicable law.
 
10.7         Termination Fee. If, while an Acquisition Proposal is outstanding or after such an offer has been accepted, (i) Tidelands terminates this

Agreement, or (ii) Tidelands accepts an Acquisition Proposal and United terminates this Agreement, then Tidelands or Tidelands Bank shall pay, or cause to
be paid to United, at the time of the termination of this Agreement, an amount equal to $1,000,000 (the “Termination Fee”), which shall be the sole and
exclusive remedy of United for all claims under this Agreement.

 
10.8         Dissenters. This Agreement may be terminated at any time prior to or on the Closing Date by United upon written notice to Tidelands, if

the holders of more than ten percent (10%) of the shares of outstanding Tidelands Stock elect to exercise their statutory right to dissent from the Merger.  
 
10.9         Effect of Termination. Except as set forth in this Section 10.8, in the event of the termination of this Agreement pursuant to this Article X,

this Agreement shall become void and have no effect, and neither party shall have any liability of any nature whatsoever under this Agreement or in
connection with the transactions contemplated by this Agreement except that (i) the provisions of this Article X and Section 2.4 shall survive any such
termination and (ii) such termination shall not relieve any party from liability arising from any willful breach of any provision of this Agreement.

 
ARTICLE XI

MISCELLANEOUS
 
11.1         Notices. All notices or other communications required or permitted to be given or made hereunder shall be in writing and delivered

personally or sent by e-mail transmission and by mailing a copy thereof to the recipient on the date of such e-mail to the intended recipient thereof at its e-
mail address and address set out below. Any such notice or communication shall be deemed to have been duly given immediately. Either party may change
the e-mail address or address to which notices or other communications to such party shall be delivered or mailed by giving notice thereof to the other party
hereto in the manner provided herein.

 
To United: To Tidelands:
  
United Community Banks, Inc. Tidelands Bancshares, Inc.
125 Highway 515 E 875 Lowcountry Boulevard
Blairsville, Georgia 30512 Mount Pleasant, South Carolina 29464
Attention:  Bradley J. Miller Attention: Thomas H. Lyles
Facsimile:  (706) 745-1335 Facsimile: (843) 513-1688
E-mail:  brad_miller@ucbi.com E-mail: tlyles@tidelandsbank.com
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With copies to: With a copy to:
  
United Community Banks, Inc.  Nelson Mullins Riley & Scarborough LLP
125 Highway 515 E 201 17th Street NW, Suite 1700
Blairsville, Georgia 30512 Atlanta, Georgia 30363
Attention:  Christian J. Zych Attention: J. Brennan Ryan
Facsimile:  (706) 745-1335 Facsimile: (404) 322-6050
E-mail:  chris_zych@ucbi.com E-mail: brennan.ryan@nelsonmullins.com
  
and  
  
Troutman Sanders LLP  
600 Peachtree Street NE, Suite 5200  
Atlanta, GA 30308  
Attention: James W. Stevens  
Facsimile: (404) 962-6501  
E-mail: james.stevens@troutmansanders.com  

 
11.2         Entire Agreement. This Agreement and the Bank Merger Agreement supersede all prior discussions and agreements between Tidelands

and United with respect to the Merger and the other matters contained herein and therein, and this Agreement and the Bank Merger Agreement contain the
sole and entire agreement between Tidelands and United with respect to the transactions contemplated herein and therein.

 
11.3         Waiver; Amendment. Prior to or on the Closing Date, United shall have the right to waive any default in the performance of any term of

this Agreement by Tidelands, to waive or extend the time for the fulfillment by Tidelands of any or all of Tidelands’ obligations under this Agreement, and to
waive any or all of the conditions precedent to the obligations of United under this Agreement, except any condition which, if not satisfied, would result in the
violation of any law or applicable governmental regulation. Prior to or on the Closing Date, Tidelands shall have the right to waive any default in the
performance of any term of this Agreement by United, to waive or extend the time for the fulfillment by United of any or all of United’s obligations under this
Agreement, and to waive any or all of the conditions precedent to the obligations of Tidelands under this Agreement, except any condition which, if not
satisfied, would result in the violation of any law or applicable governmental regulation. This Agreement may be amended by a subsequent writing signed by
the parties hereto, provided, however, that the provisions of Section 8.2 requiring regulatory approval shall not be amended by the parties hereto without
regulatory approval. An amendment to this Agreement may be made after shareholder approval of this Agreement has been obtained; provided, that after any
such approval by the holders of Tidelands Stock, no amendment shall be made that reduces or modifies in any respect the consideration to be received by
holders of Tidelands Stock.

 
11.4         Counterparts. This Agreement may be executed simultaneously in any number of counterparts, each of which shall be deemed an

original, but all of which shall constitute one and the same instrument. The headings herein set out are for convenience of reference only and shall not be
deemed a part of this Agreement. This Agreement may be executed by facsimile, photo or electronic signature and such facsimile, photo or electronic
signature shall constitute an original for all purposes.

 
11.5         No Third Party Beneficiaries. No provision of this Agreement shall be deemed to create any third party beneficiary rights in anyone,

including any employee or former employee of Tidelands (including any beneficiary or dependent thereof).
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11.6         Binding Effect; Assignment. This Agreement shall be binding upon and shall inure to the benefit of the parties hereto and their respective

successors and assigns; provided, however, that this Agreement may not be assigned by either party without the prior written consent of the other party.
 
11.7         Governing Law. The validity and effect of this Agreement and the Bank Merger Agreement and the rights and obligations of the parties

hereto and thereto shall be governed by and construed and enforced in accordance with the laws of the State of Georgia.
 
11.8         Jurisdiction. The parties expressly agree and acknowledge that the State of Georgia has a reasonable relationship to the parties and/or this

Agreement. Each party hereto hereby irrevocably waives, to the fullest extent permitted by law, (a) any objection that it may now or hereafter have to laying
venue of any suit, action or proceeding brought in such court, (b) any claim that any suit, action or proceeding brought in such court has been brought in an
inconvenient forum, and (c) any defense that it may now or hereafter have based on lack of personal jurisdiction in such forum.

 
11.9         WAIVER OF JURY TRIAL. EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH MAY

ARISE UNDER THIS AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND THEREFORE EACH SUCH PARTY
HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES, TO THE EXTENT PERMITTED BY LAW AT THE TIME OF INSTITUTION OF
THE APPLICABLE LITIGATION, ANY RIGHT SUCH PARTY MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION DIRECTLY
OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED BY THIS
AGREEMENT. EACH PARTY CERTIFIES AND ACKNOWLEDGES THAT: (I) NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER
PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK
TO ENFORCE THE FOREGOING WAIVER; (II) EACH PARTY UNDERSTANDS AND HAS CONSIDERED THE IMPLICATIONS OF THIS WAIVER;
(III) EACH PARTY MAKES THIS WAIVER VOLUNTARILY; AND (IV) EACH PARTY HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT
BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION 11.9.

 
11.10         Interpretation. For the purposes of this Agreement, (a) words in the singular shall be held to include the plural and vice versa and words

of one gender shall be held to include the other gender as the context requires; (b) the terms “hereof,” “herein,” and “herewith” and words of similar import
shall, unless otherwise stated, be construed to refer to this Agreement as a whole (including all of the Schedules and Exhibits to this Agreement) and not to
any particular provision of this Agreement, and Article, Section, paragraph, Schedule and Exhibit references are to the Articles, Sections, paragraphs,
Schedules and Exhibits to this Agreement unless otherwise specified; (c) whenever the words “include,” “includes” or “including” are used in this
Agreement, they shall be deemed to be followed by the words “without limitation;” (d) the word “or” shall not be exclusive; and (e) all references to any
period of days shall be deemed to be to the relevant number of calendar days unless otherwise specified. It is understood and agreed that the specification of
any dollar amount in the representations and warranties contained in this Agreement or the inclusion of any specific item in the Disclosure Memorandum is
not intended to imply that such amounts or higher or lower amounts, or the items so included or other items, are or are not material, and neither party shall use
the fact of the setting of such amounts or the fact of the inclusion of any such item in the Disclosure Memorandum in any dispute or controversy between the
parties as to whether any obligation, item or matter not described in this Agreement or included in the Disclosure Memorandum is or is not material for
purposes of this Agreement. This Agreement shall not be interpreted or construed to require any party or other Person to take any action, or fail to take any
action, if to do so would violate applicable law.
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IN WITNESS WHEREOF, each of the parties has caused this Agreement to be executed on its behalf by its duly authorized officers as of the day
and year first above written.

 
 UNITED COMMUNITY BANKS, INC.
   
 By: /s/ Jimmy C. Tallent
  Jimmy C. Tallent
  Chairman & Chief Executive Officer
   
 TIDELANDS BANCSHARES, INC.
   
 By: /s/ Thomas H. Lyles
  Thomas H. Lyles
  President and Chief Executive Officer
   
 TIDELANDS BANK
   
 By: /s/ Thomas H. Lyles
  Thomas H. Lyles
  President and Chief Executive Officer

 
[Signature Page to Agreement and Plan of Merger]
 

 



 

 
EXHIBIT A

 
FORM OF AGREEMENT AND PLAN OF MERGER

 
(Bank Merger Agreement)

 
THIS AGREEMENT AND PLAN OF MERGER (this “Agreement”) is made and entered into as of this 4th day of April, 2016, by and between

UNITED COMMUNITY BANK, a Georgia bank (“United Community Bank”), and TIDELANDS BANK, a South Carolina bank (“Tidelands Bank”, and
together with United Community Bank, the “Constituent Banks”).

 
WHEREAS, Tidelands Bancshares, Inc., a South Carolina corporation (“Tidelands”), and United Community Banks, Inc., a Georgia corporation

(“United”), entered into that certain Agreement and Plan of Merger dated as of the date hereof (the “Parent Merger Agreement”), which provides for the
merger of Tidelands with and into United (the “Parent Merger”);

 
WHEREAS, the respective boards of directors of the Constituent Banks deem it advisable and in the best interests of each such bank and its

shareholders that Tidelands Bank merge with and into United Community Bank, with United Community Bank being the surviving bank; and
 
WHEREAS, the respective boards of directors of the Constituent Banks, by resolutions duly adopted, have unanimously approved and adopted this

Agreement and directed that it be submitted to the sole shareholder of each of Tidelands Bank and United Community Bank for their approval;
 
NOW, THEREFORE, in consideration of the above and the mutual warranties, representations, covenants, and agreements set forth herein, and

other good and valuable consideration, the receipt and sufficiency of which are acknowledged, the Parties, intending to be legally bound, agree as follows:
 
1. Merger.

 
Pursuant to and with the effects provided in the applicable provisions of Article 1, Part 10 of the Financial Institutions Code of Georgia (the

“Georgia Code”) and Title 34 of the South Carolina Code of Laws (the “South Carolina Code”), Tidelands Bank (sometimes referred to as the “Merged
Bank”) shall be merged with and into United Community Bank (the “Bank Merger”).  United Community Bank shall be the surviving bank (the “Surviving
Bank”) and shall continue under the name “United Community Bank”.  At the Effective Time (as defined herein) of the Bank Merger, the individual existence
of the Merged Bank shall cease and terminate.
 
2. Actions to be Taken.

 
The acts and things required to be done by the Georgia Code and the South Carolina Code in order to make this Agreement effective, including the

submission of this Agreement to the shareholders of the Constituent Banks and the filing of the articles of merger relating hereto in the manner provided in
said Georgia Code and South Carolina Code, shall be attended to and done by the proper officers of the Constituent Banks with the assistance of counsel as
soon as practicable.
 
3. Effective Time.

 
The Bank Merger shall be effective upon the approval of this Agreement by the shareholder of Merged Bank and the filing of the articles of merger

in the manner provided in the Georgia Code (the “Effective Time”). The Bank Merger shall not be effective prior to the effective time of the Parent
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Merger.
 
4. Articles of Incorporation and Bylaws of the Surviving Bank.

 
(a)          The articles of incorporation of United Community Bank, as heretofore amended, as in effect at the Effective Time shall be the articles of

incorporation of the Surviving Bank.
 
(b)          Until altered, amended or repealed, as therein provided, the bylaws of United Community Bank as in effect at the Effective Time shall be

the bylaws of the Surviving Bank.
 
5. Directors.

 
Upon the Bank Merger contemplated herein becoming effective, the directors of the Surviving Bank shall be the individuals set forth on Attachment

1 hereto. Said persons shall hold office until the next annual meeting of the shareholder of the Surviving Bank and until their successors are elected in
accordance with the Bylaws of the Surviving Bank. If at the Effective Time any vacancy shall exist on the Board of Directors of the Surviving Bank, such
vacancy shall be filled in the manner specified in the Bylaws of the Surviving Bank.
 
6. Cancellation of Shares of Merged Bank; Capital Structure of the Surviving Bank.

 
(a)          At the Effective Time, each share of the Merged Bank’s common stock, $5.00 par value per share (the “Bank Stock”) outstanding at the

Effective Time shall be cancelled.
 
(b)          At the Effective Time, each share of the Surviving Bank’ common stock, par value $5.00 per share, issued and outstanding immediately

prior to the Effective Time shall remain outstanding.
 
7. Termination of Separate Existence.

 
At the Effective Time, the separate existence of the Merged Bank shall cease and the Surviving Bank shall possess all of the rights, privileges,

immunities, powers and franchises, as well of a public nature as of a private nature, of each of the Constituent Banks; and all property, real, personal and
mixed, and all debts due on whatever account, and all other choses in action, and all and every other interest of or belonging to or due to each of the
Constituent Banks shall be taken and deemed to be vested in the Surviving Bank without further act or deed, and the title to any real estate or any interest
therein, vested in either of the Constituent Banks shall not revert or be in any way impaired by reason of the Bank Merger. The Surviving Bank shall
thenceforth be responsible and liable for all the liabilities, obligations and penalties of each of the Constituent Banks; and any claim existing or action or
proceeding, civil or criminal, pending by or against either of said Constituent Banks may be prosecuted as if the Bank Merger had not taken place, or the
Surviving Bank may be substituted in its place, and any judgment rendered against either of the Constituent Banks may thenceforth be enforced against the
Surviving Bank; and neither the rights of creditors nor any liens upon the property of either of the Constituent Banks shall be impaired by the Bank Merger.
 
8. Further Assignments.

 
If at any time the Surviving Bank shall consider or be advised that any further assignments or assurances in law or any other things are necessary or

desirable to vest in said bank, according to the terms hereof, the title to any property or rights of the Merged Bank, the proper officers and directors of the
Merged Bank shall and will execute and make all such proper assignments and assurances and do all things necessary and proper to vest title in such property
or rights in the Surviving Bank, and otherwise to
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carry out the purposes of this Agreement.
 
9. Condition Precedent to Consummation of the Merger.

 
This Agreement is subject to, and consummation of the Bank Merger is conditioned upon, the consummation of the Parent Merger and the

fulfillment as of the Effective Time of approval of this Agreement by the affirmative vote of United, as sole shareholder of United Community Bank, and
Tidelands, as sole shareholder of Tidelands Bank.
 
10. Termination.

 
This Agreement may be terminated and the Bank Merger abandoned at any time before or after adoption of this Agreement by the directors of either

of the Constituent Banks, notwithstanding favorable action on the Bank Merger by the shareholder of the Merged Bank, but not later than the issuance of the
certificate of merger by the Secretary of State of Georgia or the Secretary of State of South Carolina with respect to the Bank Merger in accordance with the
provisions of the Georgia Code or the South Carolina Code, as applicable. This Agreement shall automatically be terminated upon a termination of the Parent
Merger Agreement pursuant to Article IX thereof.
 
11. Counterparts; Title; Headings.

 
This Agreement may be executed in two or more counterparts, each of which shall be deemed to be an original, but all of which together shall

constitute one and the same instrument. The title of this Agreement and the headings herein set out are for the convenience of reference only and shall not be
deemed a part of this Agreement.
 
12. Amendments; Additional Agreements.

 
At any time before or after approval and adoption by the shareholder of Tidelands Bank, this Agreement may be modified, amended or supplemented

by additional agreements, articles or certificates as may be determined in the judgment of the respective Boards of Directors of the Constituent Banks to be
necessary, desirable or expedient to further the purposes of this Agreement, to clarify the intention of the parties, to add to or modify the covenants, terms or
conditions contained herein or to effectuate or facilitate any governmental approval of the Bank Merger or this Agreement, or otherwise to effectuate or
facilitate the consummation of the transactions contemplated hereby; provided, however, that no such modification, amendment or supplement shall reduce to
any extent the consideration into which shares of Tidelands Bank Stock shall be converted in the Bank Merger pursuant to Section 6 hereof.

 
[Signature Page Follows]
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IN WITNESS WHEREOF, each of the Constituent Banks has caused this Agreement to be executed on its behalf as of the day and year first above

written.
 

 UNITED COMMUNITY BANK
   
 By:  
  Jimmy C. Tallent
  Chairman & Chief Executive Officer
   
 TIDELANDS BANK
   
 By:  
  Thomas H. Lyles
  President and Chief Executive Officer

 
[Signature Page to Bank Agreement and Plan of Merger]

 

 



 

 
Attachment 1

 
Directors of the Surviving Bank

 
W. C. Nelson, Jr.
Robert H. Blalock
L. Cathy Cox
Kenneth L. Daniels
H. Lynn Harton
Thomas A. Richlovsky
Jimmy C. Tallent
Tim R. Wallis
 

 



 

 
EXHIBIT B

 
FORM OF VOTING AGREEMENT

 
[                        ], 2016

 
United Community Bank
125 Highway 515 E
Blairsville, Georgia 30512
 
Ladies and Gentlemen:

 
To induce you to agree to the proposed merger (the “Merger”) of TIDELANDS BANCSHARES, INC., a South Carolina corporation

(“Tidelands”), with and into UNITED COMMUNITY BANKS, INC., a Georgia corporation (“United”), pursuant to the Agreement and Plan of Merger of
even date herewith, by and between Tidelands and United (the “Merger Agreement”), the undersigned hereby covenants, represents and warrants as follows.
Capitalized terms not otherwise defined herein shall have the meanings assigned to them in the Merger Agreement.

 
1.             Recommendation for Merger. Subject to any applicable fiduciary duty, the undersigned agrees to recommend to all holders of the capital

stock of Tidelands entitled to vote on the Merger (“Tidelands Stock”) that they vote in favor of the Merger.  
 
2.             Voting of Tidelands Stock.  The undersigned agrees to vote any and all shares of Tidelands Stock owned or controlled by him in a non-

fiduciary capacity in favor of the Merger.
 
3.             [Directors only]  Restrictive Covenants.

 
(a)          For a period of two (2) years after Closing Date, the undersigned agrees that he shall not, directly or indirectly, for any reason, for

its own account, or on behalf of, or together with or through, any other Person:
 
(i)          serve as an officer or director of any bank, bank holding company, credit union or finance company located within a radius

of twenty (20) miles from each office maintained by Tidelands Bank (“Tidelands Bank”) as of the Closing Date;
 
(ii)         solicit, divert or appropriate or attempt to solicit, divert or appropriate, any business from any of Tidelands Bank’s

customers, including prospective customers actively sought by Tidelands Bank, with whom undersigned has or had material contact during
the last two (2) years, for purposes of providing products or services that are competitive with those provided by Tidelands Bank or United;

 
(iii)        solicit, recruit or hire away or attempt to solicit, recruit or hire away, any employee of Tidelands or Tidelands Bank with

whom the undersigned had material contact during the last two (2) years; or
 
(iv)        knowingly or intentionally damage or destroy the goodwill and esteem of Tidelands Bank or United, their respective

business with its employees, customers, and
  

 



 

 
any others who may at any time have or have had relations with Tidelands Bank or United.
 
(b)         Although the parties have, in good faith, used their best efforts to make the provisions of this Section 3 reasonable in terms of

geographic area, duration and scope of restricted activities in light of Tidelands and Tidelands Bank’s business activities, and it is not anticipated, nor
is it intended, by any party hereto that a court of competent jurisdiction would find it necessary to reform the provisions hereof to make them
reasonable in terms of geographic area, duration or otherwise, the parties understand and agree that if a court of competent jurisdiction determines it
necessary to reform the scope of this Section 3 or any part thereof in order to make it binding and enforceable, such provision shall be considered
divisible in all respects and such lesser scope as any such court shall determine to be reasonable shall be effective, binding and enforceable.

 
(c)          Because of the difficulty in measuring economic losses that may be incurred by United as a result of any breach by the undersigned

of any of the covenants contained in this Section 3, and because of the immediate and irreparable damage that would be caused United for which it
would have no other adequate remedy, the undersigned agrees that United may enforce the provisions this Section 3, by any applicable equitable or
legal means, including by injunction or restraining order against the undersigned if the undersigned breaches or threatens to breach any provisions of
this Section 3.
 
4.             The undersigned acknowledges and agrees that any remedy at law for breach of the foregoing provisions shall be inadequate and that, in

addition to any other relief which may be available, United shall be entitled to temporary and permanent injunctive relief without having to prove actual
damages.

 
5.             The foregoing restrictions shall not apply to shares with respect to which the undersigned may have voting power as a fiduciary for others.

In addition, this letter agreement shall only apply to actions taken by the undersigned in his or her capacity as a shareholder of Tidelands and, if applicable,
shall not in any way limit or affect actions the undersigned may take in his or her capacity as an executive officer or director of Tidelands (if applicable).

 
6.             This Agreement is the complete agreement between United and the undersigned concerning the subject matters hereof and shall be

governed by and construed and enforced in accordance with the laws of the State of Georgia, without regard to its conflicts of laws provisions.
 

 Sincerely,
  
 [Director, Executive Officers or 5% Shareholder]

 

 
  



 
 

Exhibit 99.1
 

 
For Immediate Release
 
For more information:
Rex S. Schuette
Chief Financial Officer
(706) 781-2266
Rex_Schuette@ucbi.com

 
UNITED COMMUNITY BANKS, INC. ANNOUNCES ACQUISITION OF

TIDELANDS BANCSHARES, INC.
 

· Strategic purchase completes a two-step plan, accelerating growth in attractive coastal South Carolina markets
· Additional organic growth from lift-out of an experienced lending team
· Compelling acquisition that is immediately accretive to operating earnings
 

BLAIRSVILLE, GA – April 4, 2016 – United Community Banks, Inc. (NASDAQ: UCBI) (“United”) and Tidelands Bancshares, Inc. (OTC Pink: TDBK)
(“Tidelands”) announced today a definitive agreement for United to acquire Tidelands and its wholly-owned bank subsidiary, Tidelands Bank. Tidelands is
headquartered in Mt. Pleasant, South Carolina and in addition to its Charleston area presence, operates branch offices in Myrtle Beach and Hilton Head. The
acquisition of Tidelands will enhance United’s position in key growth markets in coastal South Carolina, provide an important bank platform to support a
recent lift-out of a team of experienced, in-market lenders, and facilitate United’s ability to offer expanded banking products and services to Tidelands’
customer base. The transaction has been unanimously approved by the Boards of Directors of each company and is expected to close in the third quarter of
2016.
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“The acquisition of Tidelands represents the second step of a two-step plan associated with our coastal South Carolina growth strategy,” stated Jimmy Tallent,
chairman and chief executive officer of United. “The first step, which occurred during the third quarter of 2015, included the hiring of a group of experienced,
Charleston area bankers who we have known and respected for many years. Since joining United, these bankers — who have been operating out of a
temporary banking office — have produced approximately $85 million of new loans and commitments within the last five months. The pairing of these
lenders and the expected additions thereto, with an in-market bank platform, will greatly accelerate United’s growth opportunities in the coastal South
Carolina markets.
 
“The combination of these two steps goes beyond the traditional entry-by-acquisition model and firmly establishes us in three key coastal South Carolina
markets that are considered to be among the most attractive for growth and business in both the Southeast and in the country,” Tallent added. “The recession
took its toll on Tidelands, as it did to so many other community banks in the Southeast. Despite their challenges, Tidelands’ bankers were able to build a solid
franchise in outstanding markets with loyal customers and a core deposit base.”
 
Under the terms of the merger agreement, Tidelands’ common shareholders will receive cash equal to $0.52 per share or an aggregate of approximately $2.2
million. Additionally, United has entered into an agreement with the United States Department of Treasury whereby it will redeem all of Tidelands’ fixed rate
cumulative preferred stock that was issued to the Treasury under the Treasury’s Capital Purchase Program, plus unpaid dividends, for $9.0 million in
aggregate, which represents a 56 percent discount.
 
The transaction is expected to be $0.09 - $0.10 accretive to United’s fully diluted earnings per share in 2017 with all operating expense savings realized. It is
also expected to be approximately 1.5 percent dilutive to United’s tangible book value per share at closing with an earn-back period of approximately two
years, including one-time transaction costs. An investor presentation, which summarizes a number of the key operating assumptions, is available on United’s
website at ucbi.com under Investor Relations – Event & Presentations. This transaction will be also discussed during United’s first quarter 2016 earnings
release and conference call to be held on Wednesday, April 27, 2016 at 11:00 a.m.
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“Without a doubt, the Tidelands Bank, which includes over 10,000 customers, significantly accelerates our coastal South Carolina expansion strategy and
when combined with the lift-out of a group of experienced lenders, leverages our existing, on the ground, senior leadership and in-market resources,” said
Tallent. “Bringing our two franchises together will result in measureable strategic and financial upside, including significant earnings accretion. Additionally,
we have approached this expansion opportunity with conservative assumptions to mitigate risk and position our company well for future growth opportunities
in the Charleston, Myrtle Beach and Hilton Head markets. We are very excited about what lies ahead.”
 
Under terms of the transaction, Tidelands Bank will merge into United’s bank subsidiary United Community Bank and operate under its brand. Tidelands
Bank currently operates four branches in the Charleston area, two branches in Myrtle Beach and one branch in Hilton Head. As of December 31, 2015,
Tidelands reported approximately $466 million in assets, $421 million in deposits and $325 million in loans.
 
“This acquisition is consistent with our long term strategy of targeting attractive markets that we know well, identifying a great team of bankers to deliver the
United experience, and then either building brick and mortar around them or finding an attractive partner to accelerate their success,” said Lynn Harton,
president and chief operating officer of United. “In this case, Tidelands brings meaningful market share, a great branch distribution system, and a talented
team who successfully managed the bank during challenging times. We are confident this combination will deliver strong returns for our shareholders and
expanded opportunities for our customers.”
 
Harton further stated, “As previously discussed, we fully intended to grow past the $10 billion asset threshold and we have been preparing our risk and
control functions for this eventuality for several years. The acquisition of Tidelands increases the likelihood that we will end the year above $10 billion in
assets, and if so, the loss of interchange revenue to the Durbin Amendment and higher FDIC insurance costs will result in a reduction of earnings per share of
slightly more than two cents per quarter. The earliest this impact would be realized is during the third quarter of 2017.” Harton concluded, “Given our
ultimate intent to cross the threshold, the earnings per share accretion from the acquisition is truly additive, but it is also notable that it more than covers the
estimated negative impacts of the Durbin Amendment and FDIC costs that may begin in the second half of 2017.”
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Completion of the transaction is subject to customary closing conditions, including the receipt of required regulatory approvals and the approval of Tidelands’
shareholders.
 
Sandler O’Neill + Partners, L.P. acted as financial advisor to United in connection with the transaction and Troutman Sanders LLP served as its legal advisor.
Banks Street Partners, LLC served as exclusive financial advisor and rendered a fairness opinion to Tidelands and Nelson Mullins Riley & Scarborough LLP
served as its legal advisor.
 
Caution About Forward-Looking Statements
 
This news release contains forward-looking statements, as defined by federal securities laws, including statements about United’s financial outlook and
business environment. These statements are based on current expectations and are provided to assist in the understanding of future financial performance.
Such performance involves risks and uncertainties that may cause actual results to differ materially from those expressed or implied in any such statements.
For a discussion of some of the risks and other factors that may cause such forward-looking statements to differ materially from actual results, please refer to
United’s filings with the Securities and Exchange Commission (“SEC”) including its 2015 Annual Report on Form 10-K under the sections entitled
“Forward-Looking Statements” and “Risk Factors.” Forward-looking statements speak only as of the date they are made, and United undertakes no obligation
to update or revise forward-looking statements.
 
Additional Information and Where to Find It
 
In connection with the proposed merger, Tidelands plans to file a proxy statement and all other relevant materials with the SEC. Promptly after filing its
definitive proxy statement with the SEC, Tidelands will mail the definitive proxy statement to each stockholder entitled to vote at a special meeting related to
the proposed merger. TIDELAND’S SHAREHOLDERS ARE URGED TO READ THE PROXY STATEMENT WHEN IT BECOMES AVAILABLE AND
ANY OTHER DOCUMENTS TO BE FILED WITH THE SEC IN CONNECTION WITH THE PROPOSED MERGER OR INCORPORATED BY
REFERENCE IN THE PROXY STATEMENT BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION ABOUT THE PROPOSED MERGER.
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Investors will be able to obtain a free copy of documents filed with the SEC at the SEC’s website at sec.gov. In addition, investors may obtain a free copy of
Tideland’s filings with the SEC from Tideland’s website at tidelandsbank.com.
 
Participants in the Merger Solicitation United and Tidelands, and certain of their respective directors, executive officers and other members of management
and employees may be deemed to be participants in the solicitation of proxies from the shareholders of Tidelands in respect of the proposed merger.
Information regarding the directors and executive officers of United is set forth in its 2015 Annual Report on Form 10-K, definitive proxy statement for
United’s 2016 annual meeting of shareholders and other documents filed by United with the SEC. Information regarding the directors and executive officers
of Tidelands who may be deemed participants in the solicitation of proxies from the shareholders of Tidelands in connection with the proposed merger will be
included in the proxy statement for Tidelands’ special meeting of shareholders, which will be filed by United with the SEC. Additional information regarding
the interests of such participants will be included in the proxy statement and other relevant documents regarding the proposed transaction filed with the SEC
when they become available.
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About United Community Banks, Inc.
United Community Banks, Inc. (NASDAQ: UCBI) is a registered bank holding company based in Blairsville, Georgia, with $9.6 billion in assets. The
company’s banking subsidiary, United Community Bank, is one of the Southeast region’s largest full-service banks, operating in 134 offices in Georgia, North
Carolina, South Carolina and Tennessee. The bank specializes in providing personalized community banking services to individuals, small businesses and
corporations. Services include a full range of consumer and commercial banking products, including mortgage, advisory and treasury management. United
Community Bank is consistently recognized for its outstanding customer service by respected national research firms. In 2014 and 2015, United Community
Bank was ranked first in customer satisfaction in the southeast by J.D. Power and again in 2016 was ranked among the top 100 on Forbes’ list of America’s
Best Bank. Additional information about the company and the bank’s full range of products and services can be found at ucbi.com.
 
About Tidelands Bancshares, Inc.
Tidelands Bancshares, Inc. (OTC Pink: TDBK), headquartered in Mt. Pleasant, South Carolina operates as a bank holding company of Tidelands Bank.
Tidelands is a local community bank focused on serving individuals, families, entrepreneurs, and small business in the South Carolina Low Country with
seven locations serving Charleston, Dorchester, Berkeley, Horry, Beaufort, Jasper and Georgetown counties. Additional information about Tidelands and the
bank’s full line of products and services can be found at tidelandsbank.com.
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Exhibit 99.2
 

ucbi.com | 1 INVESTOR PRESENTATION March 31, 2016 United Community Banks, Inc. Acquisition of Tidelands Bancshares, Inc. April 4, 2016 → Strategic purchase completes a two - step plan, accelerating growth in attractive Coastal South Carolina markets → Additional organic growth from lift - out of an experienced lending team → Compelling acquisition that is immediately accretive to operating earnings

 



 

ucbi.com | 2 ucbi.com | 2 Forward - Looking Statements Forward - Looking Statements This presentation contains “forward - looking statements” as defined in the Private Securities Litigation Reform Act of 1995. In general, forward - looking statements usually use words such as “may,” “believe,” “expect,” “anticipate,” “intend,” “will,” “shoul d,” “plan,” “estimate,” “predict,” “continue” and “potential” or the negative of these terms or other comparable terminology, inc lud ing statements related to the expected timing of the closing of the proposed merger transaction, the expected returns and other benefits of the proposed merger transaction to shareholders, expected improvement in operating efficiency resulting from the proposed merger transaction, estimated expense reductions resulting from the transaction and the timing of achievement of suc h reductions, the impact on and timing of the recovery of the impact on tangible book value, and the effect of the proposed mer ger transaction on the capital ratios of United Community Banks, Inc. (“United”). Forward - looking statements represent management’s beliefs, based upon information available at the time the statements are made, with regard to the matters addressed; they are not guarantees of future performance. Forward - looking statements are subject to numerous assumptions, risks and uncertainties that change over time and could cause actual results or financial condition to differ materially from th ose expressed in or implied by such statements . Factors that could cause or contribute to such differences include, but are not limited to, the possibility that expected ben efi ts may not materialize in the time frames expected or at all, or may be more costly to achieve; that the proposed merger transaction ma y not be timely completed, if at all; that prior to completion of the proposed merger transaction or thereafter, the parties’ r esp ective businesses may not perform as expected due to transaction - related uncertainties or other factors; that the parties are unable to implement successful integration strategies; that the required
regulatory, shareholder, or other closing conditions are not s ati sfied in a timely manner, or at all; reputational risks and the reaction of the parties’ customers to the proposed merger transacti on; diversion of management time to issues related to the proposed merger transaction; and other factors and risk influences contained in the cautionary language included under the headings “Management’s Discussion and Analysis of Financial Condition and Results of Operations” and “Risk Factors” in United’s Form 10 - K for the year ended December 31, 2015 and other documents subsequently filed by United with the Securities and Exchange Commission (the “SEC”). Consequently, no forward - looking statement can be guaranteed. Neither United nor Tidelands Bancshares, Inc. (“Tidelands”) undertakes any obligation to update or revise any forward - looking statements, whether as a result of new information, future events or otherwise. For any forward - looking statements made in this presentation or any related documents, United and Tidelands claim protection of the safe harbor for forward - looking statements contained in the Private Securities Litigation Reform Act of 1995.

 



 

ucbi.com | 3 ucbi.com | 3 Forward - Looking Statements Participants in the Merger Solicitation United and Tidelands, and certain of their respective directors, executive officers and other members of management and employees may be deemed to be participants in the solicitation of proxies from the shareholders of Tidelands in respect of the proposed merger transaction. Information regarding the directors and executive officers of United and Tidelands and other persons who may be deemed participants in the solicitation of the shareholders of Tidelands in connection with the proposed transaction will be included in the proxy statement/prospectus for Tidelands’ meeting of shareholders, which will be filed by Tidelands with the SEC. Information about United’s directors and executive officers can also be found in the United’s definitive proxy statement in connection with its 2016 annual meeting of shareholders, as filed with the SEC on March 31, 2016, and other documents subsequently filed by United with the SEC. Information about Tidelands’ directors and executive officers can also be found in Tidelands’ definitive proxy statement in connection with its 2015 annual meeting of shareholders, as filed with the SEC on April 8, 2016, and other documents subsequently filed by Tidelands with the SEC. Additional information regarding the interests of such participants will be included in the proxy statement and other relevant documents regarding the proposed merger transaction filed with the SEC when they become available.

 



 

ucbi.com | 4 Tidelands Bancshares, Inc. United Community Banks, Inc. (134) Tidelands Bancshares, Inc . (7) Combined Branch Map Company Overview ucbi.com | 4 INTERSTATE 185 INTERSTATE 75 INTERSTATE 16 INTERSTATE 77 INTERSTATE 20 INTERSTATE 95 INTERSTATE 74 INTERSTATE 24 INTERSTATE 40 INTERSTATE 26 Knoxville South Carolina North Carolina Greenville Georgia Savannah Florida Tennessee Atlanta Nashville INTERSTATE 575 Charlotte Charleston INTERSTATE 26 INTERSTATE 95 Myrtle Beach Garden City Beach North Charleston Summerville Charleston Hilton Head Island Savannah Headquarters Mt. Pleasant, SC Established 2003 Branches (7) Charleston (4) Myrtle Beach (2) Hilton Head (1) Ticker (OTC Pink) TDBK Assets ($MM) $466 Total Gross Loans ($MM) $325 Deposits ($MM) $421 NPAs / Assets (1) 4.40% LTM ROAA (0.38%) (1) NPAs / Assets = (nonaccrual loans + OREO) / total assets Source: SNL Financial; f inancial metrics as of December 31, 2015

 



 

ucbi.com | 5 UCBI’s Growth Strategy – Two - Step Plan ucbi.com | 5 • In 3Q 2015, UCBI successfully executed a lift - out of a team of experienced local bankers x Well known Charleston bankers with established customer relationships x Well known to UCBI with a strong cultural fit and consistent credit perspective x Have originated approximately $85 million of new loans and commitments within the last five months • Pairing these new lenders with an in - market bank platform as part of a two - step plan will accelerate the success of our strategic plan x Tidelands was targeted for this reason x Provides UCBI with an immediate customer base of over 10,000 and a branch network comprised of seven locations x Lessens the time and expense of a purely organic build - out of our Coastal SC strategy • Further upside remains for our Coastal SC growth strategy x Ongoing discussions with additional lenders x Significant opportunity to increase our Mortgage Lending business in the region Executing a Two - Step Growth Strategy in Charleston / Coastal SC Markets

 



 

ucbi.com | 6 Transaction Rationale Strategically Compelling • Consistent with UCBI’s Southeastern expansion strategy • Significantly accelerates UCBI’s Coastal South Carolina expansion and leverages existing lift - out team of experienced bankers and in - market resources − The lift - out team enhances the Tidelands franchise by providing senior lending and management expertise with deep community roots in the demographically attractive markets of Charleston, Myrtle Beach and Hilton Head − The lift - out bankers share a community banking philosophy driven by client focus, local expertise and cultural fit • Acquisition of a scalable platform to accelerate Coastal South Carolina growth strategy • Significant cost synergies enhance deal economics Financially Attractive • Accretive to 2017 earnings • Manageable TBV dilution which is earned back in just over two years • Pro forma capital ratios support future growth and expansion • Internal rate of return consistent with management’s objectives Low Execution Risk • Due diligence completed, including an extensive credit and OREO review • Credit mark of 5% on loans and 50% on OREO will mitigate exposure from future losses • Integration risk is offset by merger experience / preparedness and local management already in place ucbi.com | 6

 



 

ucbi.com | 7 Transaction Structure and Pro Forma Results Transaction Value / Consideration • $11.2 million aggregate transaction value; 100% cash consideration − $2.2 million value to common, or $0.52 per common share in cash − $9.0 million to redeem TARP, which represents a 56% discount Key Financial Assumptions • Target cost savings : approximately $5.0 million • Total credit mark : $22.7 million − Loan mark of $16.3 million gross or 5.0% of gross loans − OREO mark of $6.4 million or 50% of year - end 2015 balances • CDI : 1.2% of Tidelands non - CD deposits • Estimated transaction costs: $5.7 million, pre - tax • Revenues enhanced by the lift - out of a banking team comprised of experienced, in - market lenders and additional mortgage originators − Average annual projected loan growth of $85 million − Average annual projected mortgage production of $95 million Pro Forma Results • Estimated $0.09 to $0.10 EPS accretive in 2017 • Tangible book value dilution of approximately 1.5% with expected earn - back in just over two years • Pro forma Tier 1 common of 11.5%+ • Anticipated internal rate of return in excess of 20% Approvals / Closing • Tidelands shareholder approval • Customary regulatory approvals • Closing in 3Q 2016 ucbi.com | 7

 



 

ucbi.com | 8 Estimated EPS Accretion Summary The transaction is expected to be $0.09 to $0.10 accretive to EPS in 2017 (1) Represents estimated pre - tax income adjustment to reflect a normalized loan loss provision ucbi.com | 8 UCBI Growth and EPS Accretion ($ millions) $0.09 $0.10 Key Assumptions Tidelands standalone pre-tax loss $(1.2) $(1.2) Management's estimate Merger cost savings 4.2 5.2 Implies 30% to 37% of noninterest expenses Market Value / Merger adjustments 4.0 4.0 One-half from time deposits and one-third from loan accretion Tax Impact (2.7) (3.1) Estimated tax rate of 38% Net income contribution $4.3 $4.9 EPS accretion $0.06 $0.07 United's Coastal SC growth strategy: Lift-out bankers $1.6 $2.1 Average loan growth of $85 million, net of expenses Incremental mortgage business 1.4 1.9 Average mortgage production of $95 million, net of expenses Tax impact (1.1) (1.5) Estimated tax rate of 38% Net income contribution $1.9 $2.5 EPS accretion $0.03 $0.03 Aggregate EPS accretion $0.09 $0.10 Accretion Range 2017 EPS

 



 

ucbi.com | 9 Credit / Loan Portfolio Review Summary Construction & Development 13% C&I 7% CRE & Multifamily 47% 1 - 4 Family 31% Consumer & Other 1% Tidelands Loan Portfolio (1) Nonaccrual Loans + OREO/Assets 8.72% 6.74% 5.13% 5.63% 4.44% 4.11% 4.40% 0% 1% 2% 3% 4% 5% 6% 7% 8% 9% 2012 2013 2014 Q1 15 Q2 15 Q3 15 Q4 15 $20.5 mil. (1) As of December 31, 2015 • Comprehensive bank - wide due diligence • Achieved high visibility on Tidelands’ loan portfolio and credit quality • Formal reviews by three independent third party firms, including extensive loan file review and field visits to assess certain lending relationships first - hand − 70% of the overall portfolio reviewed − 100% of loans exceeding $800,000 reviewed − 100% of OREO reviewed • Total credit mark of $22.7 million − Credit loan mark of 5.0% or $16.3 million − OREO mark of 50% or $6.4 million − Covers nonaccrual loans and OREO of $20.5 million (1) ucbi.com | 9

 



 

ucbi.com | 10 UCBI’s Growth Strategy – Coastal Markets • Tidelands’ markets are in the top 10 fastest growing in the U.S. • Vibrant Charleston area economy − Robust employment market is fueled by growth in software and IT and continued building in the manufacturing sector − Consistently recognized as the #1 travel destination in the U.S. − Home to 10 colleges and universities − Joint Base Charleston is home to 22,000+ military personal with an annual economic impact of $4.5 billion − Port of Charleston ucbi.com | 10 Total Total Deposits in Market Market Share Rank Institution (ST) Branches ($000) (%) 1 Wells Fargo & Co. (CA) 150 14,928,864 19.88 2 Bank of America Corp. (NC) 82 11,018,528 14.67 3 BB&T Corp. (NC) 112 7,701,867 10.25 4 First Citizens BancShares Inc. (NC) 154 6,786,593 9.04 5 South State Corporation (SC) 93 5,506,149 7.33 6 Toronto-Dominion Bank 68 3,672,843 4.89 7 Synovus Financial Corp. (GA) 39 2,916,380 3.88 8 SunTrust Banks Inc. (GA) 45 2,439,818 3.25 9 UCBI Pro Forma 32 1,444,423 1.92 10 BNC Bancorp (NC) 29 1,129,373 1.50 South Carolina Total Total Deposits in Market Market Share Rank Institution (ST) Branches ($000) (%) 1 Wells Fargo & Co. (CA) 25 2,801,831 24.83 2 Bank of America Corp. (NC) 16 1,624,323 14.39 3 South State Corporation (SC) 25 1,515,805 13.43 4 First Citizens BancShares Inc. (NC) 19 764,767 6.78 5 Synovus Financial Corp. (GA) 9 698,547 6.19 6 BB&T Corp. (NC) 13 656,119 5.81 7 BNC Bancorp (NC) 16 616,328 5.46 8 Carolina Financial Corp. (SC) 8 518,510 4.60 9 SunTrust Banks Inc. (GA) 13 342,858 3.04 10 Bank of South Carolina Corp. (SC) 4 330,595 2.93 * 12 UCBI Pro Forma 4 221,207 1.96 Charleston-North Charleston MSA Projected Median Population Population HH Change Change Income 2010-2016 2016-2021 2016 MSA Total Population (%) (%) ($) Charleston-N. Charleston 750,593 12.94 8.47 54,619 Myrtle Beach-Conway-N. Myrtle Beach 433,835 15.16 9.50 44,461 Hilton Head Island-Bluffton-Beaufort 209,656 12.11 8.47 55,689 South Carolina 4,914,247
6.25 5.40 46,382 United States 322,431,073 4.43 3.69 55,551 Source: SNL Financial

 



 

ucbi.com | 11 UCBI’s Growth Strategy – Coastal Markets ucbi.com | 11 • Hilton Head is internationally recognized vacation and retirement destination famous for championship golf courses, beaches and resorts • Year - round tourism accounts for more than 60% of local jobs and contributes in excess of $1.5 billion annually to the local economy • Major industries include accommodation and food services, retail trade, health care and social assistance • Myrtle Beach is part of an area known as the “Grand Strand”, which extends across a 60 - mile stretch of coastline; it is consistently recognized as a top U.S. travel destination • The local economy is driven by tourism - related industries, which account for an estimated 65% to 70% of the workforce • The area receives over 17 million annual tourist visits and is well known for its 100+ golf courses Total Total Deposits in Market Market Share Rank Institution (ST) Branches ($000) (%) 1 BB&T Corp. (NC) 27 1,725,635 23.82 2 CNB Corp. (SC) 13 781,915 10.79 3 Wells Fargo & Co. (CA) 10 646,373 8.92 4 Bank of America Corp. (NC) 9 524,419 7.24 5 Toronto-Dominion Bank 8 363,262 5.01 6 First Citizens BancShares Inc. (NC) 10 358,822 4.95 7 Carolina Financial Corp. (SC) 12 352,396 4.86 8 HCSB Financial Corp. (SC) 9 345,516 4.77 9 Synovus Financial Corp. (GA) 3 326,852 4.51 10 South State Corporation (SC) 10 313,616 4.33 * 16 Tidelands Bancshares Inc (SC) 2 135,148 1.87 Myrtle Beach-Conway-North Myrtle Beach MSA Total Total Deposits in Market Market Share Rank Institution (ST) Branches ($000) (%) 1 Wells Fargo & Co. (CA) 6 693,254 17.41 2 South State Corporation (SC) 9 613,163 15.40 3 Bank of America Corp. (NC) 4 503,754 12.65 4 BB&T Corp. (NC) 4 334,101 8.39 5 CoastalSouth Bancshares Inc. (SC) 4 326,762 8.21 6 Toronto-Dominion Bank 5 299,491 7.52 7 SunTrust Banks Inc. (GA) 4 216,701 5.44 8 Regions Financial Corp. (AL) 7 175,225 4.40 9 Palmetto State Bankshares Inc. (SC) 3 139,891 3.51 10 First Citizens BancShares Inc. (NC) 3 108,248 2.72 * 14 Tidelands Bancshares Inc (SC)
1 73,559 1.85 Hilton Head Island-Bluffton-Beaufort, SC

 



 

ucbi.com | 12 • Our growth strategy over the past several years has been influenced by two key factors 1) Given a slower than normal recovery, traditional small business and retail loan growth would likely be slow, and the need to develop additional “specialty lending” (including mortgage) and commercial banking expertise to enhance organic growth would be required 2) Margin and regulatory pressures, higher capital requirements, and slow small business loan growth would likely result in community banks selling at reasonable prices • Amplified by investors seeking to monetize, as well as tired boards and management teams • Based on these factors, beginning in 2013, UCBI established several successful specialty lending platforms, expanded mortgage lending capabilities and began the process of preparing for acquisition opportunities • Additionally, we expected that executing on these opportunities would cause us to cross $10 billion and accordingly, we significantly enhanced our compliance and control areas in preparation • Investments in DFAST, Treasury and Finance, Credit analytics, Audit, SOX, Compliance, Vendor Management, and ERM have all been made and funded via organic growth in earnings; we are prepared from a compliance and control perspective • While delaying crossing $10 billion has some benefits, we understood that the opportunities themselves (particularly M&A) would ultimately drive the timing • The Tidelands acquisition fits our growth strategies and we plan on continuing to execute, organically and through M&A, on growth opportunities that will build long - term shareholder value The acquisition of Tidelands, coupled with the lift - out of experienced lenders as part of a two - step plan, is consistent with our strategic growth plans and offsets the estimated earnings reduction associated with the Durbin Amendment and higher FDIC costs UCBI’s Growth Strategy and Positioning for $10 Billion ucbi.com | 12
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ucbi.com | 14 Tidelands Bancshares – Historical Financial Summary ucbi.com | 14 (1) NPAs / Assets = (nonaccrual loans + OREO) / total assets Sources: SNL Financial; Tidelands Bancshares, Inc. 10 - K as of December 31, 2015 Dollar Values in Millions For the Year Ended, 2012 2013 2014 2015 Balance Sheet Total Assets $527 $487 $476 $466 Net Loans 333 325 313 320 Deposits 451 437 428 421 Gross Loans / Deposits 75% 76% 74% 77% Capital Total Equity $10 $5 $5 $2 Total Common Equity (4) (9) (9) (13) Tangible Equity / Tangible Assets 1.93% 1.02% 1.12% 0.42% Tangible Common Equity / Tangible Assets (0.76% ) (1.95% ) (1.91% ) (2.68%) Leverage Ratio 2.57% 2.25% 1.81% 0.84% Tier 1 Capital Ratio 3.48% 3.05% 2.45% 1.10% Total Capital Ratio 6.96% 6.10% 4.91% 2.20% Earnings & Profitability Net Income ($3.2) ($1.0) ($0.4) ($1.8) Provision Expense 3.0 0.4 0.1 1.2 ROAA (0.59%) (0.20%) (0.09%) (0.38%) ROAE (23.67%) (13.71%) (7.08%) (44.49%) Net Interest Margin 2.74% 2.80% 2.97% 2.85% Non-Int Inc. / Avg. Assets 0.23% 0.22% 0.24% 0.29% Non. Int. Exp. / Avg. Assets 2.16% 2.39% 2.52% 2.94% Efficiency Ratio 89.0% 97.0% 97.1% 106.0% Asset Quality NPLs / Loans 15.68% 8.17% 4.90% 4.98% NPAs / Assets (1) 8.72% 6.74% 5.13% 4.40% Reserves / NPLs 12.62% 22.27% 30.49% 25.01% Reserves / Loans 1.98% 1.82% 1.49% 1.24% NCOs / Average Loans 1.83% 0.33% 0.41% 0.59% Yield and Cost Yield on Loans 5.11% 4.96% 4.91% 4.83% Yield on Earning Assets 4.28% 4.08% 4.20% 4.06% Cost of Deposits 1.16% 0.95% 0.91% 0.89% Cost of Interest Bearing Liabilities 1.47% 1.23% 1.18% 1.17%

 

 


