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Item 1.01 Entry into a Material Definitive Agreement.
 

On April 19, 2017, 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 HCSB Financial Corporation (“HCSB”), the holding company
for Horry County State Bank, Loris, South Carolina. Under the Merger Agreement, HCSB will merge with and into the Company (the
“Merger”) and Horry County State Bank will merge with and into United Community Bank.
 
Under the terms and subject to the conditions of the Merger Agreement, at the effective time of the Merger (the “Effective Time”), outstanding
shares of voting common stock, $0.01 par value per share, and non-voting common stock, $0.01 par value per share, of HCSB (collectively,
“HCSB Common Stock”) will be converted into the right to receive 0.0050 shares (the “Exchange Ratio”) of the Company’s common stock,
$1.00 per value per share (“UCBI Stock”) together with cash in lieu of any fractional shares (the “Merger Consideration”). As of April 19, 2017,
HCSB had 495,763,940 shares of HCSB Common Stock outstanding. The Merger Agreement also includes provisions that address the treatment
of the outstanding equity awards of HCSB in the Merger. The parties anticipate closing the Merger during the third quarter of 2017.
 
The Merger Agreement has been unanimously approved by the boards of directors of each of the Company and HCSB. The closing of the
Merger is subject to the required approval of HCSB’s shareholders, requisite regulatory approvals, the effectiveness of the registration statement
to be filed by the Company with respect to the UCBI Stock to be issued in the Merger, and other customary closing conditions.
 
The Merger Agreement contains usual and customary representations and warranties that the Company and HCSB 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 HCSB, 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 HCSB
rather than establishing matters as facts.
 
The Merger Agreement provides certain termination rights for both HCSB and the Company and further provides that a termination fee of
$2 million will be payable by HCSB upon termination of the Merger Agreement under certain circumstances, including if HCSB or its board of
directors withdraws or modifies or qualifies in a manner adverse to the Company its recommendation that its shareholders vote in favor of the
Merger Agreement and the transactions contemplated thereby or if the Merger Agreement is terminated while an Acquisition Proposal is
outstanding.
 
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. The related press release is filed as Exhibit
99.1 to this Current Report on Form 8-K and is incorporated herein by reference.
 

 



 

 
Participants in the Merger Solicitation.
 
The Company and HCSB, 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 HCSB in respect of the Merger. Information regarding the
directors and executive officers of the Company and HCSB and other persons who may be deemed participants in the solicitation of the
shareholders of HCSB in connection with the Merger will be included in the proxy statement/prospectus for HCSB’s special meeting of
shareholders, which will be filed by the Company with the SEC. Information about the Company’s directors and executive officers can also be
found in the Company’s definitive proxy statement in connection with its 2017 annual meeting of shareholders, as filed with the SEC on March
24, 2017, and other documents subsequently filed by the Company with the SEC. Information about HCSB’s directors and executive officers
can also be found in HCSB’s definitive proxy statement in connection with its 2016 annual meeting of shareholders, as filed with the SEC on
June 20, 2016, and other documents subsequently filed by HCSB with the SEC. Additional information regarding the interests of such
participants will be included in the proxy statement/prospectus and other relevant documents regarding the Merger filed with the SEC when they
become available.
 

Item 9.01 Financial Statements and Exhibits.
 
(d) Exhibits
 
Exhibit No.  Description
2.1  Agreement and Plan of Merger, dated April 19, 2017, by and between United Community Banks, Inc. and HCSB Financial

Corporation*
   
99.1  Press release dated April 20, 2017 announcing the Merger Agreement with HCSB Financial Corporation

 
* The registrant has omitted schedules and similar attachments to the subject agreement pursuant to Item 601(b)(2) of Regulation S-K. The

registrant will furnish a copy of any omitted schedule or similar attachment to the United States Securities and Exchange Commission upon
request.

 

 



 

 
Cautionary Statements Regarding Forward-Looking Information.
 
This Current Report 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,” “should,” “plan,” “estimate,” “predict,” “continue” and
“potential” or the negative of these terms or other comparable terminology, including statements related to the expected timing of the closing of the Merger,
the expected returns and other benefits of the Merger to shareholders, expected improvement in operating efficiency resulting from the Merger, estimated
expense reductions resulting from the transactions and the timing of achievement of such reductions, the impact on and timing of the recovery of the impact
on tangible book value, and the effect of the Merger on the Company’s capital ratios. 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 those 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 benefits may not materialize in the time
frames expected or at all, or may be more costly to achieve; that the Merger may not be timely completed, if at all; that prior to completion of the Merger or
thereafter, the parties’ respective 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 satisfied in a timely manner, or at all;
reputational risks and the reaction of the parties’ customers to the Merger; diversion of management time to Merger-related issues; 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 the Company’s Form 10-K for the year ended December 31, 2016 and other documents subsequently filed by the Company
with the SEC. Consequently, no forward-looking statement can be guaranteed. Neither the Company nor HCSB 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 Current
Report on Form 8-K, the exhibits hereto or any related documents, the Company and HCSB claim protection of the safe harbor for forward-looking
statements contained in the Private Securities Litigation Reform Act of 1995.
 
Additional Information and Where to Find It.
 
This communication is being made in respect of the Merger involving the Company and HCSB. This communication does not constitute an offer to sell or the
solicitation of an offer to buy any securities or a solicitation of any vote or approval. In connection with the Merger, the Company will file with the Securities
and Exchange Commission (the “SEC”) a registration statement on Form S-4 that will include a proxy statement/prospectus for the shareholders of HCSB.
The Company also plans to file other documents with the SEC regarding the Merger with HCSB. HCSB will mail the final proxy statement/prospectus to its
shareholders. BEFORE MAKING ANY VOTING OR INVESTMENT DECISION, INVESTORS AND SHAREHOLDERS ARE URGED TO READ THE
PROXY STATEMENT/PROSPECTUS REGARDING THE MERGER AND ANY OTHER RELEVANT DOCUMENTS CAREFULLY IN THEIR
ENTIRETY WHEN THEY BECOME AVAILABLE BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION ABOUT THE MERGER. The
proxy statement/prospectus, as well as other filings containing information about the Company and HCSB, will be available without charge, at the SEC’s
website (http://www.sec.gov). Copies of the proxy statement/prospectus and other documents filed with the SEC in connection with the Merger can also be
obtained, when available, without charge, from the Company’s website (http://www.ucbi.com) and HCSB’s website (http://www.hcsbaccess.com).

 

 



 

 
SIGNATURES

 
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/ Jimmy C. Tallent
 Name: Jimmy C. Tallent
 Title: Chairman and Chief Executive Officer

 
Date: April 20, 2017
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AGREEMENT AND PLAN OF MERGER

 
THIS AGREEMENT AND PLAN OF MERGER (this “Agreement”) is made and entered into as of this 19th day of April, 2017, by and between

HCSB FINANCIAL CORPORATION, a South Carolina corporation (“Seller” and, unless the context otherwise requires, the term “Seller” shall include
Seller and its wholly-owned subsidiary bank, HORRY COUNTY STATE BANK, a South Carolina bank (the “Bank”)), and UNITED COMMUNITY
BANKS, INC., a Georgia corporation (“Buyer”).

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

shareholders that Seller merge with and into Buyer (the “Merger”), with Buyer being the surviving corporation;
 
WHEREAS, the respective boards of directors of Seller and Buyer believe that the merger of Seller and Buyer and their subsidiary banks will

enhance and strengthen the franchises and future prospects of both companies and each of the banks; and
 
WHEREAS, for Federal income tax purposes, it is intended that the Merger qualify as a “reorganization” within the meaning of Section 368(a) of

the Internal Revenue Code of 1986, as amended (the “Code”), and this Agreement is intended to be and is adopted as a plan of reorganization for purposes of
Sections 354 and 361 of the Code;

 
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, Seller shall merge with and into Buyer in

accordance with Section 33-11-106 of the South Carolina Business Corporation Act (the “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 Seller shall cease, and Buyer shall survive
and continue to exist as a corporation incorporated under the Georgia Code and shall continue under the name “United Community Banks, Inc.” Buyer 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 Seller and Buyer; 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 Seller and Buyer shall be taken and deemed to be transferred to and vested in Buyer without further act or deed, and the title to any real estate
or any interest therein, vested in either of Seller or Buyer shall not revert or be in any way impaired by reason of the Merger. Buyer shall thenceforth be
responsible and liable for all the liabilities, obligations and penalties of each of Seller and Buyer; and any claim existing or action or proceeding, civil or
criminal, pending by or against either of Seller or Buyer may be prosecuted as if the Merger had not taken place, or Buyer may be substituted in its place, and
any judgment rendered against either of Seller or Buyer may thenceforth be enforced against Buyer; and neither the rights of creditors nor any liens upon the
property of either of Seller or Buyer shall be impaired by the Merger. The “Effective Time” shall mean the date and time at which the Merger shall be
effective upon the filing of the certificate of merger (the “Certificate of Merger”) with the Georgia Secretary of State and the articles of merger (the “Articles
of Merger”) with the South Carolina Secretary of State pursuant to Section 1.5.
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1.2           Merger Consideration. 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 Buyer, Seller or the shareholders of either of the foregoing:
 
(a)          Each share of Buyer’s common stock, $1.00 par value per share (“Buyer Stock”) that is issued and outstanding immediately prior

to the Effective Time shall remain outstanding following the Effective Time and shall be unchanged by the Merger;
 
(b)          Each share of Seller voting common stock, $0.01 par value per share (including shares of Seller non-voting common stock, $0.01

par value per share, “Seller Common Stock”) owned directly by Buyer (other than shares in trust accounts, managed accounts or other similar accounts for
the benefit of customers or shares held as collateral for outstanding debt previously contracted) immediately prior to the Effective Time (the “Cancelled
Shares”) shall be cancelled and retired at the Effective Time without any conversion thereof, and no payment shall be made with respect thereto.

 
(c)          Subject to Section 1.2(e), each share of Seller Common Stock issued and outstanding immediately prior to the Effective Time

(other than treasury stock, Dissenting Shares and Cancelled Shares) shall become and be converted into the right to receive .0050 validly issued, fully paid
and nonassessable shares of Buyer Stock (the “Exchange Ratio”) together with cash in lieu of any fractional shares in accordance with the provisions of
Section 1.2(e) (individually, the “Per Share Purchase Price” and collectively, and in the aggregate, as adjusted in accordance with the terms hereof, the
“Merger Consideration”). Each certificate previously representing shares of Seller Common Stock (each, a “Certificate”) shall thereafter represent, subject to
Section 1.3(d), only the right to receive the Merger Consideration. Any reference herein to “Certificate” shall be deemed, as appropriate, to include reference
to book-entry account statements relating to the ownership of shares of Seller Common Stock, and it being further understood that provisions herein relating
to Certificates shall be interpreted in a manner that appropriately accounts for book-entry shares, including that, in lieu of delivery of a Certificate and a Letter
of Transmittal, shares held in book-entry form may be transferred by means of an “agent’s message” to the Exchange Agent or such other evidence of transfer
as the Exchange Agent may reasonably request).

 
(d)          At the Effective Time, each award of shares of Seller Common Stock subject to vesting, repurchase or other lapse restriction (a

“Seller Restricted Share Award”) granted pursuant to Seller’s equity-based compensation plans identified in Section 3.5(b)(i) of the Disclosure Memorandum
(the “Seller Stock Plans”), whether vested or unvested, that is outstanding as of immediately prior to the Effective Time, shall become fully vested and shall
be cancelled and converted automatically into the right to receive the Merger Consideration in respect of each share of Seller Common Stock underlying such
Seller Restricted Share Award. Prior to the Effective Time, Seller shall (i) obtain any necessary consents or make any necessary amendments to the terms of
any outstanding Seller Restricted Share Awards and/or Seller Stock Plans to give effect to the transactions contemplated by this Section 1.2(d), (ii) take all
actions as may be necessary to terminate (and, except as provided in this Section 1.2(d), ensure that neither Seller nor the Bank remains bound by or liable
for) any outstanding Seller Restricted Share Awards or other rights to acquire Seller Common Stock and (iii) ensure that the Seller Stock Plans which allow
the grant of Seller Restricted Share Awards or other rights to acquire Seller Common Stock, if any, will be amended to eliminate the ability to grant any such
Seller Restricted Share Awards or other rights to acquire Seller Common Stock effective as of immediately after the Effective Time. At or as soon as
practicable following the Effective Time (which may be in connection with the payment of the first regular base salary payment due to such holder following
the Closing, but in any event shall occur within thirty (30) days after the Effective Time), Buyer or Buyer Bank shall deliver the Merger Consideration to the
holders of Seller Restricted Share Awards, without interest. Such payments may be reduced by any Taxes withheld pursuant to Section 1.3(g).
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(e)          No scrip or fractional share certificates of Buyer Stock shall be issued in connection with the Merger and an outstanding fractional

share interest will not entitle the owner thereof to vote, to receive dividends or to have any of the rights of a shareholder with respect to such fractional
interest. In lieu of any fractional interest, there shall be paid in cash, without interest, an amount (computed to the nearest cent) equal to such fraction
multiplied by the purchase price per share of Seller Common Stock as determined by multiplying (i) the Exchange Ratio by (ii) the closing price for Buyer
Stock on the NASDAQ Global Select Market trading day immediately preceding the Effective Time (the “Closing Price”).

 
(f)          Notwithstanding anything to the contrary set forth in this Agreement, shares of Seller Common Stock issued and outstanding

immediately prior to the Effective Time and held by a holder who has properly exercised dissenters’ rights in respect of such shares in accordance with
Chapter 13 of the SCBCA (such shares being referred to collectively as the “Dissenting Shares” until such time as such holder fails to perfect, withdraws or
otherwise loses such holder’s dissenters’ rights under applicable law with respect to such shares) shall not be converted into a right to receive the Merger
Consideration but instead shall be entitled to payment of such consideration as may be determined to be due in accordance with Chapter 13 of the SCBCA;
provided, however, that if, after the Effective Time, such holder fails to perfect, withdraws or otherwise loses such holder’s right to dissent pursuant to
Chapter 13 of the SCBCA, or if a court of competent jurisdiction shall determine that such holder is not entitled to the relief provided by Chapter 13 of the
SCBCA, such shares of Seller Common Stock shall be treated as if they had been converted as of the Effective Time into the right to receive the Merger
Consideration in accordance with this Section 1.2, without interest thereon, upon surrender of such shares of Seller Common Stock. Seller shall give prompt
notice to Buyer of any demands received by Seller for appraisal, of any withdrawals of such demands and of any other instruments served pursuant to the
SCBCA and received by Seller relating to Chapter 13 of the SCBCA, and Buyer shall direct all negotiations and proceedings with respect to such demands.
Prior to the Effective Time, Seller shall not, without the prior written consent of Buyer, make any payment with respect to, or settle or compromise or offer to
settle or compromise, any such demand, or agree to do any such appraisal demands.

 
(g)          If either party should change the number of its outstanding shares as a result of a stock split, reverse stock split, stock dividend,

recapitalization, reclassification, or similar transaction with respect to such shares prior to the Effective Time, then the shares to be issued hereunder to
holders of Seller Common Stock shall be proportionately and appropriately adjusted; provided that, for the avoidance of doubt, no such adjustment shall be
made with regard to Buyer Stock if (i) Buyer issues additional shares of Buyer Stock and receives consideration for such shares in a bona fide merger,
acquisition or other business combination or any other third party transaction, or (ii) Buyer issues stock options, restricted stock or restricted stock units or
grants or similar equity awards or Buyer Stock upon exercise or vesting of any such grants or awards.

 
1.3           Delivery of the Merger Consideration.

 
(a)          At or prior to the Effective Time, Buyer shall appoint a bank or trust company to act as exchange agent (the “Exchange Agent”)

and shall deposit, or cause to be deposited, for the benefit of the holders of Seller Common Stock, for exchange in accordance with this Section 1.3, through
the Exchange Agent, the Merger Consideration payable pursuant to Section 1.2, and Buyer shall, after the Effective Time on the appropriate payment date, if
applicable, provide or cause to be provided to the Exchange Agent any dividends or other distributions represented by such deposited shares (such shares of
Buyer Stock and cash provided to the Exchange Agent being hereinafter referred to as the “Exchange Fund”). Buyer shall make available to the Exchange
Agent, for addition to the Exchange Fund, from time to time as needed, cash sufficient to pay cash in lieu of fractional shares in accordance with Section
1.2(e). The Exchange Agent shall invest any cash included in the Exchange Fund as directed by Buyer for Buyer’s benefit pending payment thereof by the
Exchange Agent to the holders of Seller Common Stock pursuant to this Article I; provided that no investment of such deposited funds directed by Buyer
shall relieve Buyer or the Exchange Agent from promptly making the payments required by this Article I, and following any losses from any such investment,
Buyer shall promptly provide additional funds to the Exchange Agent, for the benefit of the holders of Seller Common Stock, in the amount of such losses,
which additional funds will be held and disbursed in the same manner as funds initially deposited with the Exchange Agent. Buyer shall direct the Exchange
Agent to hold the Exchange Fund for the benefit of the former holders of Seller Common Stock and to make payments from the Exchange Fund in
accordance with this Article I. The Exchange Fund shall not be used for any purpose other than to fund payments pursuant to this Article I, except as
expressly provided for in this Agreement.
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(b)          Buyer shall direct the Exchange Agent to mail no later than five (5) business days after the Closing Date (the mailing date of such

letter of transmittal being referred to herein as the “Mailing Date”) to each holder of record of Seller Common Stock as of the Effective Time: (i) a letter of
transmittal, which shall specify that delivery shall be effected, and risk of loss and title to the holder’s Certificate or Certificates shall pass, only upon delivery
of such Certificates (or affidavits of loss in lieu thereof) to the Exchange Agent, and shall otherwise be in such form and have such other provisions as Buyer
may reasonably specify (the “Letter of Transmittal”); and (ii) instructions for effecting the surrender of the Certificates in exchange for payment of the
Merger Consideration. Upon the surrender of Certificates (or affidavits of loss in lieu thereof) for cancellation to the Exchange Agent, and delivery of a Letter
of Transmittal, duly executed and properly completed, with respect to such Certificates, the record holder of such Certificates shall be entitled to receive in
exchange therefor the Merger Consideration to be paid therefor pursuant to this Article I. No interest shall be paid or accrue on any cash payable upon
surrender of any Certificate.

 
(c)          As of the Effective Time, the stock transfer books of Seller shall be closed and thereafter there shall be no further registration of

transfers of Seller Common Stock on the records of Seller. The Merger Consideration paid in accordance with the terms of this Article I with respect to any
Seller Common Stock shall be deemed to have been paid in full satisfaction of all rights pertaining thereto. From and after the Effective Time, the holders of
shares of Seller Common Stock outstanding immediately prior thereto shall cease to have any rights with respect thereto except as otherwise provided for
herein or by applicable law.

 
(d)          No dividends or other distributions with respect to Seller Common Stock shall be paid to the holder of any unsurrendered Seller

Common Stock with respect to the shares of Buyer Stock represented thereby, in each case unless and until the surrender of each outstanding share of such
Seller Common Stock in accordance with this Section 1.3. Subject to the effect of applicable abandoned property, escheat or similar laws, following surrender
of any such share of such Seller Common Stock in accordance with this Section 1.3, the record holder thereof shall be entitled to receive, without interest, (i)
the amount of dividends or other distributions with a record date after the Effective Time theretofore payable with respect to the whole shares of Buyer Stock
represented by such Seller Common Stock and paid prior to such surrender date, and/or (ii) at the appropriate payment date, the amount of dividends or other
distributions payable with respect to shares of Buyer Stock represented by such Seller Common Stock with a record date after the Effective Time (but before
such surrender date) and with a payment date subsequent to the issuance of the Buyer Stock issuable with respect to such Seller Common Stock.

 
(e)          At any time following the first anniversary of the Effective Time (or such earlier date immediately prior to such time when the

amounts would otherwise escheat to or become property of any governmental entity), Buyer shall be entitled to require the Exchange Agent to deliver to it
any portion of the Exchange Fund (including any interest or investment income received with respect thereto) not disbursed to holders of Seller Common
Stock, and thereafter such holders shall be entitled to look only to Buyer (subject to abandoned property, escheat or other similar Laws) as general creditors
thereof with respect to the Merger Consideration payable upon due surrender of their Certificates and compliance with the procedures set forth in this Section
1.3, without interest. Notwithstanding the foregoing, neither Buyer nor the Exchange Agent shall be liable to any holder of Seller Common Stock for Merger
Consideration delivered to a public official pursuant to any applicable abandoned property, escheat or similar law.
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(f)          If any Certificate shall have been lost, stolen or destroyed, the Exchange Agent or Buyer, as applicable, shall issue in exchange

therefor upon the making of an affidavit of that fact by the holder thereof, the Merger Consideration into which such shares of Seller Common Stock formerly
represented thereby were converted pursuant to this Article I; provided, however, that the Exchange Agent, or Buyer, as applicable, may, in its reasonable
discretion and as a condition precedent to the payment of such Merger Consideration, as applicable, require the owner of such lost, stolen or destroyed
Certificate to deliver a customary indemnity agreement or provide a bond in a customary amount.

 
(g)          Buyer and Buyer Bank are entitled to deduct and withhold, or cause the Exchange Agent 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 Code. To the extent that amounts are so withheld and remitted on a
timely basis to the appropriate governmental authority by or on behalf of Buyer or Buyer Bank, 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.

 
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 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, Buyer shall file the Certificate of Merger with the Georgia Secretary of State
and the Articles of Merger with the South Carolina Secretary of State.

 
1.5           Articles of Incorporation and Bylaws of Buyer. At the Effective Time, the articles of incorporation of Buyer, as in effect immediately

prior to the Effective Time, shall be the articles of incorporation of Buyer until thereafter amended in accordance with applicable law. At the Effective Time,
the bylaws of Buyer, as in effect immediately prior to the Effective Time, shall be the bylaws of Buyer until thereafter amended in accordance with applicable
law.

 
1.6           Officers and Directors of Buyer. The officers and directors of Buyer as of immediately prior to the Effective Time shall continue as the

officers and directors of Buyer.
 
1.7           Tax Free Reorganization.

 
(a)          Each of Buyer and Seller shall use its commercially reasonable efforts to cause the Merger to qualify as a “reorganization” within

the meaning of Section 368(a) of the Code. None of Buyer, Seller or their respective subsidiaries shall take, or agree to take, fail to take, or agree to fail to
take, any action that would reasonably be expected to prevent or impede the Merger from qualifying as a “reorganization” within the meaning of Section
368(a) of the Code. Pursuant to the foregoing, each of Buyer and Seller agrees to make such commercially reasonable additions or modifications to the terms
of this Agreement as may be reasonably necessary to permit the Merger to so qualify.
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(b)          Unless otherwise required by applicable law, each of Buyer and Seller (i) shall report the Merger as a “reorganization” within the

meaning of Section 368(a) of the Code, (ii) shall not take any Tax reporting position inconsistent with such characterization and (iii) shall properly file with
their federal income Tax Returns all information required by Treasury Regulations Section 1.368-3.

 
(c)          Each of Seller and Buyer shall cooperate and use its commercially reasonable efforts to deliver to Buyer’s and Seller’s Tax counsel

and Tax advisors certificates containing representations and covenants reasonably requested by such counsel and/or advisors in connection with the rendering
of the Tax opinions to be issued by such counsel and/or advisors with respect to the treatment of the Merger as a reorganization within the meaning of Section
368(a) of the Code as required under Section 6.4 and Section 7.4 and in connection with the filing of the Form S-4. Buyer’s and Seller’s Tax counsel and Tax
advisors shall be entitled to rely upon such representations and covenants in rendering any such opinions.

 
(d)          The tax opinions required pursuant to Section 6.4 and Section 7.4 will be in a form and content that is reasonably acceptable to

both Buyer and Seller.
 
1.8           Bank Merger. Concurrently with the execution and delivery of this Agreement United Community Bank, Buyer’s wholly owned Georgia

bank subsidiary (“Buyer Bank”), and the Bank are entering into the Agreement and Plan of Merger attached hereto as Exhibit A (the “Bank Merger
Agreement”), pursuant to which the Bank will merge with and into Buyer Bank with Buyer Bank being the surviving bank (the “Bank Merger”). The Bank
Merger shall not occur prior to the Effective Time.

 
1.9           Additional Actions. If, at any time after the Effective Time, Buyer 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 Buyer its right, title or
interest in, to or under any of the rights, properties or assets of Seller, or (ii) otherwise carry out the purposes of this Agreement, the proper officers and
directors of each party to this Agreement and their respective subsidiaries shall take all such necessary action as may be reasonably requested by Buyer.
 

ARTICLE II
OTHER AGREEMENTS

 
2.1           Registration and Listing of Buyer Stock.

 
(a)          Buyer agrees to file with the Securities and Exchange Commission (the “SEC”) as soon as reasonably practicable a registration

statement (the “Buyer Registration Statement”) under the Securities Act of 1933, as amended (the “1933 Act”), on Form S-4 or some other appropriate form
covering the issuance of the shares of Buyer Stock to the shareholders of Seller pursuant to this Agreement and to use its commercially reasonable efforts to
cause the Buyer Registration Statement to become effective and to remain effective through the Effective Time. Buyer agrees to take any action required to be
taken under the applicable state securities laws in connection with the issuance of shares of Buyer Stock upon consummation of the Merger. Seller agrees to
provide Buyer reasonable assistance as necessary in the preparation of the Buyer Registration Statement, including, without limitation, providing Buyer with
all material facts regarding the operations, business, assets, liabilities and personnel of Seller, together with the audited financial statements of Seller, all as
and to the extent required by the 1933 Act and the rules, regulations and practices of the SEC, for inclusion in the Buyer Registration Statement. The Buyer
Registration Statement shall not cover resales of Buyer Stock by any of the shareholders of Seller, and Buyer shall have no obligation to cause the Buyer
Registration Statement to continue to be effective after the Effective Time or to prepare or file any post-effective amendments to the Buyer Registration
Statement after the Effective Time.
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(b)          Buyer agrees to list on the NASDAQ Global Select Market (“NASDAQ”), by the Closing Date, the shares of Buyer Stock to be

issued to the shareholders of Seller pursuant to this Agreement.
 
2.2           Meeting of Seller Shareholders.

 
(a)          Seller shall call, give notice of, convene and hold a special meeting of its shareholders (the “Special Meeting”) as soon as

reasonably practicable (but no more than twenty (20) business days) after the Buyer Registration Statement becomes effective under the 1933 Act for the
purpose of submitting the Merger and this Agreement to such shareholders for their approval. In connection with the Special Meeting, Buyer and Seller shall
together prepare and submit to the Seller shareholders a notice of meeting, proxy statement and proxy (the “Seller Proxy Materials”), which shall include the
final prospectus from the Buyer Registration Statement in the form filed with the SEC.

 
(b)          Except as provided in this Section 2.2(b), the board of directors Seller shall (i) communicate to the shareholders of Seller the

board’s recommendation that the shareholders adopt and approve this Agreement and the transactions contemplated hereby, including the Merger (the “Seller
Recommendation”) and (ii) include the Seller Recommendation in the Seller Proxy Materials. Neither the Seller board of directors nor any committee thereof
shall: (i) withdraw, qualify or modify, or propose publicly to withdraw, qualify or modify, in a manner adverse to Buyer, the Seller Recommendation or (ii)
approve or recommend, or propose publicly to approve or recommend, any Acquisition Proposal (as defined below) (each, an “Adverse Recommendation
Change”), except that, prior to the Requisite Seller Shareholder Approval, Seller’s board of directors may make an Adverse Recommendation Change if:

 
(A)         Seller’s board of directors determines in good faith, after consultation with Seller’s financial advisor and outside counsel,

that it has received an Acquisition Proposal (that did not result from a breach of Section 4.19) that is a Superior Proposal;
 
(B)         Seller’s board of directors determines in good faith, after consultation with Seller’s outside counsel, that a failure to accept

such Superior Proposal would be reasonably likely to constitute a breach of the fiduciary duties of the members of the board of directors of Seller;
 
(C)         Seller’s board of directors provides written notice (a “Notice of Recommendation Change”) to Buyer of its receipt of the

Superior Proposal and its intent to announce an Adverse Recommendation Change on the third business day following delivery of such notice, which
notice shall specify the material terms and conditions of the Superior Proposal (it being understood that any amendment to any material term of such
Superior Proposal shall require a new Notice of Recommendation Change);

 
(D)         after providing such Notice of Recommendation Change, Seller negotiates in good faith with Buyer (if requested by

Buyer) and provides Buyer reasonable opportunity during the three (3)-business day period following the Notice of Recommendation Change to
make such adjustments in the terms and conditions of this Agreement as would enable Seller’s board of directors to proceed without an Adverse
Recommendation Change (provided, however, that Buyer shall not be required to propose any such adjustments); and
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(E)         Seller’s board of directors, following such three (3)-business day period, determines in good faith, after consultation with

Seller’s financial advisor and outside counsel, that such Acquisition Proposal nonetheless continues to constitute a Superior Proposal and that failure
to take such action would be reasonably likely to constitute a breach of the fiduciary duties of the members of the board of directors of Seller.

 
(c)          The term “Acquisition Proposal” means (i) 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 Seller or any of its subsidiaries; and (ii) 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 ten percent (10%) or more of the total voting power of any class of equity
securities of Seller or any of its subsidiaries, or ten percent (10%) or more of the consolidated total assets of Seller, in each case, other than the transactions
contemplated by this Agreement.

 
(d)          The term “Superior Proposal” means any Acquisition Proposal with respect to which the board of directors of Seller (i)

determines in good faith that such Acquisition Proposal, if accepted, is reasonably likely to be consummated on a timely basis, taking into account all legal,
financial, regulatory and other aspects of the Acquisition Proposal and the Person making the Acquisition Proposal, and (ii) determines in its good faith
judgment (based on, among other things, the advice of Seller’s financial advisor) to be more favorable to Seller’s shareholders than the Merger taking into
account all relevant factors (including whether, in the good faith judgment of the board of directors of Seller, after obtaining the advice of the Seller’s
financial advisor, the Person making such Acquisition Proposal is reasonably able to finance the transaction and close it timely, and any proposed changes to
this Agreement that may be proposed by Buyer in response to such Acquisition Proposal).

 
2.3           Access to Properties, Books, Etc. Seller shall allow Buyer and its authorized representatives full access, upon reasonable prior notice,

during normal business hours from and after the date hereof and prior to the Closing Date to all of Seller’s properties, books, contracts, commitments and
records and those of its subsidiaries and shall furnish Buyer and its authorized representatives such information concerning its affairs and the affairs of its
subsidiaries as Buyer 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. Seller shall cause its and its subsidiaries’ personnel, employees and other representatives to assist
Buyer in making any such investigation. During such investigation, Buyer 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 Seller of those items of which copies are made. No investigation made
heretofore or hereafter by Buyer and its authorized representatives shall affect the representations and warranties of Seller hereunder.

 
2.4           Confidentiality. Prior to consummation of the Merger, subject to the limitations set forth in Section 11.10(b), 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; (c) is provided by one party for
disclosure concerning such party in the Buyer Registration Statement; or (d) 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.
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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 Buyer 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 filing the Buyer Registration Statement and all regulatory applications with state and federal authorities in connection with
the transactions contemplated hereby and thereby, shall be paid by Buyer. All expenses incurred by Seller 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 Seller Proxy Materials, shall be paid by Seller.

 
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 regulatory authorizations, consents, orders or approvals
from (i) the Federal Reserve, the FDIC, the Georgia Department of Banking and Finance (the “GDBF”), and the South Carolina Board of Financial
Institutions (the “SCBFI”), and (ii) any other approvals set forth in Section 3.6(a) and Section 5.7(a) which are necessary to consummate the transactions
contemplated by this Agreement, including the Merger and the Bank Merger or those the failure of which to be obtained would reasonably be expected to
have, individually or in the aggregate, a Material Adverse Effect on Buyer or Seller (collectively, the “Required Regulatory Approvals”).

 
2.9           Press Releases. Prior to the Closing Date, Buyer and Seller must each approve the form, substance and timing 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 2.9 shall
be deemed to prohibit Buyer from making any disclosure which its counsel deems necessary or advisable in order to satisfy Buyer’s disclosure obligations
imposed by law.
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2.10         Employee Benefits.

 
(a)          Following the Closing Date, Buyer shall provide generally to employees of Seller who continue employment with Buyer (“Seller

Continuing Employees”) medical, dental, vacation and long-term disability benefits, medical and dependent care flexible spending accounts, severance and
life insurance (collectively, “Employee Benefits”), on terms and conditions consistent in all material respects with those then currently provided by Buyer or
Buyer Bank 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 Buyer or Buyer Bank to the Seller Continuing Employees, service with Seller or the Bank
prior to the Closing Date shall be counted to the extent such service was counted under the similar plan of Seller or the Bank. The Seller Continuing
Employees’ prior service with Seller or the Bank 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 Seller or the Bank. Buyer or Buyer Bank shall also waive all restrictions and limitations for
preexisting conditions under Buyer’s Employee Benefit plans, to the extent such restrictions or limitations would not apply to the Seller Continuing
Employees under the similar plan of Seller or the Bank. Buyer or Buyer Bank shall use commercially reasonable efforts to provide the Seller Continuing
Employees with credit under Buyer’s group health Employee Benefit plans, for the plan year of such plans which include the Closing Date, towards any
applicable deductibles under Buyer’s group health Employee Benefit Plans for the aggregate amounts paid by such employees towards applicable deductibles
under Seller’s group health Employee Benefit plans for the plan year of such plans which includes the Closing Date.

 
(b)          Subject to applicable legal requirements, Buyer and Seller shall take such other actions prior to the Closing Date as may be

reasonably necessary to enable the employees of Seller after the Closing Date to rollover the amount credited to their accounts under the Seller 401(k) Plan
(the “Seller 401(k) Plan”) through a rollover contribution into the Buyer Bank, Inc. 401(k) Plan (the “Buyer 401(k) Plan”), if such employees are Seller
Continuing Employees, or to transfer the amount credited to their accounts through an eligible rollover contribution to a separate third party individual
retirement account (after the deemed distribution of any participant loans as reflected in such accounts), or to take a cash distribution from the Seller 401(k)
Plan (after the deemed distribution of any participant loans as reflected in such accounts), provided, that (i) Seller’s Board of Directors shall adopt resolutions
to terminate the Seller 401(k) Plan and cease all further deferrals with respect to eligible compensation no later than the business day immediately prior to the
Closing Date, and (ii) the foregoing shall be subject to the receipt of a final favorable IRS determination letter (or prototype sponsor letter) with respect to the
Seller 401(k) Plan to the extent reasonably required by Buyer and completion of such other actions as may be required by applicable legal requirements. For
purposes of any vesting determinations (but not benefit accruals) in connection with the Buyer 401(k) Plan in which any Seller Continuing Employees may
participate after the Closing, service with Seller prior to the Closing Date shall be counted to the extent such service was counted under the Seller 401(k) Plan.
For purposes of eligibility to participate in any matching contribution under the Buyer 401(k) Plan, Seller Continuing Employees shall be eligible on terms
and conditions consistent with those then currently provided by Buyer to its other similarly-situated employees based on their employment date with Buyer.
Prior to the Closing Date, Seller shall make any necessary employer contributions to the Seller 401(k) Plan due such Seller Continuing Employees for
compensation paid by Seller prior to termination of the Seller 401(k) Plan. At the request of Buyer, Seller shall, to the extent permitted by law and the terms
of any applicable plan or agreement in existence as of the date hereof, take such commercially reasonable actions prior to the Closing Date as are reasonably
determined by Buyer to be reasonably necessary to (i) correct and remedy any Seller Plan that is not in compliance with the provisions of ERISA, the Code
(other than Section 409A of the Code, which is covered in the following clause (ii)) or other applicable law, and (ii) amend any Seller Plan that is subject to
Section 409A of the Code and not in compliance therewith to comply with the applicable requirements of Section 409A of the Code and take any other
actions as are reasonably necessary to correct such compliance failures.
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(c)          Subject to applicable legal requirements, Buyer and Seller shall take such other commercially reasonable actions prior to the

Closing Date as may be necessary to terminate, effective prior to Closing, the agreements marked with an “*” on Section 3.5(b) 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 in a form reasonably acceptable to Buyer to the extent requested by Buyer. Seller or the Bank shall (i) permit Buyer to review and approve
in advance any documents or notices required to effect any of the foregoing and (ii) provide to Buyer prior to Closing written evidence as to satisfaction of the
requirements of this Section 2.10(c) as Buyer may reasonably request. Unless terminated prior to Closing pursuant to this Section 2.10(c), Buyer shall honor
any existing employment agreements with any Seller Continuing Employees in accordance with their terms or as otherwise amended by the parties.

 
2.11         Severance Plan. Buyer agrees that it shall provide a severance package for all Seller Continuing Employees who are not retained by Buyer

following the Closing Date, or who are otherwise displaced by Buyer following the Closing Date. Such severance package will be in accordance with Buyer’s
existing policies and practices as they apply to similarly-situated employees of Buyer.

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

directors’ and officers’ liability insurance (either through its existing directors’ and officers’ liability insurance policies or under Seller’s existing directors’
and officers’ liability insurance policies, in which event Seller will designate Buyer’s insurance broker as Seller’s broker-of-record, as determined by Buyer 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 Seller or the Bank, who are currently covered by Seller’s policies on terms similar to such existing
insurance; provided that Buyer 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 Seller’s 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, Buyer 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 Seller and its subsidiaries shall take all reasonable actions required by the insurance carrier necessary to
procure such endorsement.

 
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), Buyer shall indemnify, defend, and hold harmless the present and former directors
and executive officers of Seller (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 (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 Seller (or, at Seller’s
request, was a director, officer, manager or trustee of, or in a similar capacity with, another Seller entity or Seller 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. Buyer 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). Buyer 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).
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(b)          Any Indemnified Party wishing to claim indemnification under paragraph (a) of this Section 2.13, upon learning of any such

Claim, shall promptly notify Buyer thereof in writing (provided that a failure to timely provide such notice shall not relieve Buyer of any indemnification
obligation unless, and to the extent that, Buyer is materially prejudiced by such failure). In the event of any such Claim (whether arising before or after the
Effective Time), (i) Buyer shall have the right to assume the defense thereof and Buyer 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 Buyer elects
not to assume such defense for the Indemnified Parties, or if there are substantive issues which raise conflicts of interest between Buyer and the Indemnified
Parties, the Indemnified Parties may retain counsel satisfactory to them, and Buyer shall pay all reasonable fees and expenses of such counsel for the
Indemnified Parties promptly as statements therefor are received; provided, that Buyer 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)
Buyer 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) Buyer shall not agree to any settlement which does
not provide for a release of the Indemnified Party.

 
(c)          Buyer covenants and agrees that neither it, nor any successors or assigns, shall consolidate with or merge into any other person

where Buyer or any such successor or assign shall not be the continuing or surviving person of such consolidation or merger, or transfer all or substantially all
of its assets to any person, unless, in each case, proper provision shall have been made to ensure that the successors and assigns of Buyer shall assume the
obligations set forth in this Section 2.13.

 
(d)          The provisions of this Section 2.13 are intended to be for the benefit of and shall be enforceable by, each Indemnified Party and

their respective heirs and legal and personal representatives.
 
2.14         Certain Litigation. Each party shall promptly advise the other party orally and in writing of any actual or threatened shareholder litigation

against such party and/or the members of such party’s board of directors related to this Agreement or the Merger and the other transactions contemplated by
this Agreement. Seller shall: (i) permit Buyer to review and discuss in advance, and consider in good faith the view of Buyer in connection with, any
proposed written or oral response to such shareholder litigation; (ii) furnish Buyer’s outside legal counsel with all non-privileged information and documents
which outside legal counsel may reasonably request in connection with such shareholder litigation; (iii) consult with Buyer regarding the defense or
settlement of any such shareholder litigation, and (iv) not settle any such litigation prior to such consultation and consideration; provided, however, that Seller
shall not settle any such shareholder litigation if such settlement requires the payment of money damages, without the written consent of Buyer (such consent
not to be unreasonably withheld) unless the payment of any such damages by Seller is reasonably expected by Seller, following consultation with outside
counsel, to be fully covered (disregarding any deductible to be paid by Seller) under Seller’s existing director and officer insurance policies, including any tail
policy.
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ARTICLE III

REPRESENTATIONS AND WARRANTIES OF SELLER
 
As an inducement to Buyer to enter into this Agreement and to consummate the transactions contemplated hereby, Seller represents and warrants as

follows:
 
3.1           Disclosure Memorandum. Seller has delivered to Buyer a memorandum (the “Disclosure Memorandum”) containing certain information

regarding Seller as indicated at various places in this Agreement. All information set forth in the Disclosure Memorandum or in documents incorporated by
reference in the Disclosure Memorandum is true, correct and complete, does not omit to state any fact necessary in order to make the statements therein, in
light of the circumstances in which they were made, not misleading, and shall be deemed for all purposes of this Agreement to constitute part of the
representations and warranties of Seller under this Article III. The information contained in 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. No item is required to be set forth in the
Disclosure Memorandum as an exception to a representation or warranty if its absence would not result in the related representation or warranty being
deemed untrue or incorrect; the mere inclusion of an item in the Disclosure Memorandum as an exception to a representation or warranty shall not be deemed
an admission by Seller that such item represents a material exception or fact, event or circumstance or that such item is reasonably likely to result in a
Material Adverse Effect; and any disclosures made with respect to a section of Article III or Article IV shall qualify (i) any other section of Article III or
Article IV specifically referenced or cross-referenced and (ii) other sections of Article III or Article IV to the extent it is reasonably apparent on its face
(notwithstanding the absence of a specific cross reference) from a reading of the disclosure that such disclosure applies to such other sections. Seller shall
promptly provide Buyer with written notification of any event, occurrence or other information necessary to maintain the Disclosure Memorandum and all
other documents and writings furnished to Buyer pursuant to this Agreement as true, correct and complete at all times prior to and including the Closing.

 
3.2           Corporate and Financial.

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

South Carolina. The Bank is a South Carolina bank duly organized, validly existing, and in good standing under the laws of the State of South Carolina. Seller
and the 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)          Subject to the Required Regulatory Approvals, and the approval of Seller 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:

 
(A)         violate any provision of federal or state law applicable to Seller, the violation of which, individually or in the

aggregate, would reasonably be expected to have a Material Adverse Effect;
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(B)         violate any provision of the articles of incorporation or bylaws of Seller;
 
(C)         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 Seller is a party, which, individually or in the aggregate, would reasonably be
expected to have a Material Adverse Effect; or

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

assets or properties are bound which, individually or in the aggregate, would reasonably be expected to have a Material Adverse Effect.
 
(ii)         Seller and the 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 Seller shareholders and the Bank
shareholder, the execution, delivery, performance and terms of this Agreement and, as applicable, the Bank Merger Agreement, by Seller and the
Bank and the consummation by Seller and the Bank of the transactions contemplated hereby and thereby have been duly and validly approved by
Seller and the Bank, including all necessary action by the board of directors of Seller and the Bank. Other than the approval of the Seller
shareholders and the Bank shareholder, no other corporate proceedings are necessary on the part of Seller and the Bank to authorize the execution,
delivery, and performance of this Agreement and, as applicable, the Bank Merger Agreement, by Seller and the Bank and the consummation by
Seller and the Bank of the transactions contemplated hereby and thereby. Assuming this Agreement constitutes the valid and binding obligation of
Buyer, this Agreement constitutes the valid and binding obligation of Seller, and is enforceable in accordance with its terms, except as limited by (A)
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 (B) the rules governing the availability of specific performance, injunctive relief or
other equitable remedies and general principles of equity, regardless of 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, with respect to Buyer or Seller, as the case may be, (A) has, or is reasonably likely to have, a material adverse effect
on the business, operations, properties, assets, financial condition or prospects of such party on a consolidated basis, or (B) prevents or materially
impairs, or would be reasonably likely to prevent or materially impair, the ability of such party to timely consummate the transactions contemplated
hereby or to perform its agreements or covenants hereunder; provided, however, that, for purposes of clauses (A) and (B), 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 expressly required by this Agreement or taken with the express prior written consent of
the other party to this Agreement, (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 Seller, (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.
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(c)          Capital Structure.

 
(i)          As of the date of this Agreement, Seller has authorized capital stock consisting solely of (A) 650,000,000 shares of Seller

Common Stock, of which 500,000,000 shares are designated as voting common stock, of which 405,232,383 shares are issued and outstanding as of
the date hereof (including 27,750,000 shares of voting common stock granted in respect of Seller Restricted Share Awards), and 150,000,000 shares
are designated as non-voting common stock, 90,531,557 of which are issued and outstanding, and (B) 5,000,000 shares of Preferred Stock, $0.01 par
value, none of which are issued and outstanding (the “Preferred Stock”, together with the Seller Common Stock, the “Seller Stock”). The Bank has
authorized capital stock consisting solely of 1,000,000 shares of common stock, $5.00 par value per share (the “Bank Stock”), 581,385 of which are
issued and outstanding as of the date hereof. All of the issued and outstanding shares of the Seller Stock and the 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 Seller, claim for damages under federal or state securities laws with respect to the issuance of any
shares of the Seller Stock or the Bank Stock previously issued. None of the shares of the Seller Stock or the Bank Stock has been issued in violation
of any preemptive or other rights of its respective shareholders.

 
(ii)         Except as described in Section 3.2(c)(ii) of the Disclosure Memorandum, Seller does not have outstanding any options or

other securities which are either by their terms or by contract convertible or exchangeable into capital stock of Seller, or any other securities or debt
of Seller, 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, its
capital stock or securities convertible into its capital stock. Except as otherwise described in Section 3.2(c)(ii) of the Disclosure Memorandum, Seller
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 phantom stock, stock appreciation, profit participation or similar rights with respect to any shares of
Seller Stock or Bank Stock.

 
(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 Seller is a party restricting or otherwise relating to the
transfer of any shares of capital stock of Seller.

 
(iv)        All shares of Seller Stock or other capital stock, or any other securities or debt, of Seller, which have been purchased or

redeemed by Seller 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 Seller.

 
(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 Seller Common Stock.
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(d)          Seller Subsidiaries. Except as set forth in Section 3.2(d) of the Disclosure Memorandum, Seller has no subsidiaries other than the

Bank, and the Bank has no subsidiaries. All of the issued and outstanding shares of the Bank Stock are owned by Seller. No subsidiary has outstanding any
securities which are either by their terms or by contract convertible or exchangeable into capital stock of such subsidiary, or any other securities or debt of
such subsidiary, 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, its capital
stock or securities convertible into its capital stock.

 
(e)          Corporate Records. The stock records and minute books of Seller: (i) fully and accurately reflect all issuances, transfers and

redemptions of the Seller Stock; (ii) to Seller’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 Seller; (iii) correctly show all material corporate actions taken by the directors and shareholders of Seller
(including actions taken by consent without a meeting); and (iv) contain true and correct copies or originals of the articles of incorporation and all
amendments thereto, bylaws as amended and currently in force and the minutes of all meetings or consent actions of its directors and shareholders approved
for inclusion by the board of directors. 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 materially complete and accurate.

 
(f)          Tax Returns; Taxes.

 
(i)          As used in this Agreement, the term “Tax” or “Taxes” means (i) all federal, state, local and foreign income, excise, gross

receipts, gross income, ad valorem, profits, gains, property, capital, sales, transfer, use, payroll, employment, severance, withholding, duties,
intangibles, franchise, backup withholding, and other taxes, charges, levies or like assessments together with all penalties and additions to tax and
interest thereon and (ii) any liability for Taxes described in clause (i) under Treasury Regulation Section 1.1502-6 (or any similar provision of state,
local or foreign law). “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.

 
(ii)         Each of Seller and the Bank has (A) 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 (B) timely paid all Taxes due and owing (whether or not shown due on any Tax
Returns). Neither Seller nor the Bank is currently the beneficiary of any extension of time within which to file any Tax Return. To the knowledge of
Seller, no claim has ever been made by a governmental entity in a jurisdiction where Seller and the Bank do not file Tax Returns that Seller or the
Bank is or may be subject to taxation by that jurisdiction. Neither Seller nor the 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. There are no liens, charges, restrictions, encumbrances or claims of any kind (collectively, “Liens”) for Taxes
(other than Taxes not yet due and payable) upon any of the assets of Seller or the Bank.
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(iii)        Each of Seller and the 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 IRS Forms W-2 and 1099) required with respect thereto have been properly completed and timely filed with, and supplied to, the
appropriate parties.

 
(iv)        Neither Seller nor the Bank has waived any statute of limitations with respect to Taxes or agreed to any extension of time

with respect to a Tax assessment or deficiency.
 
(v)         The unpaid Taxes of Seller and the Bank (A) did not, as of December 31, 2016, exceed the reserve for Tax liability (rather

than any reserve for deferred Taxes established to reflect timing differences between book and Tax income) set forth on the face of the Seller
Financial Statements and (B) do not exceed that reserve as adjusted for the passage of time through the Closing Date in accordance with the past
custom and practice of Seller and the Bank in filing their Tax Returns.

 
(vi)        No foreign, federal, state, or local tax audits or administrative or judicial Tax proceedings are pending or being conducted

with respect to Seller or the Bank. Neither Seller nor the Bank has received from any governmental entity (including jurisdictions where Seller or the
Bank has not filed Tax Returns) any (i) notice indicating an intent to open an audit or other review, (ii) request for information related to Tax matters,
or (iii) notice of deficiency or proposed adjustment for any amount of Tax proposed, asserted, or assessed by any governmental entity against Seller
or the Bank. No federal, state, local or foreign income Tax Returns filed with respect to Seller or the Bank for taxable periods ended on or after
December 31, 2013 have been audited. Seller has made available to Buyer complete and accurate copies of all federal income Tax Returns,
examination reports, and statements of deficiencies assessed against or agreed to by Seller or the Bank filed or received since January 1, 2014. Seller
has delivered or made available to Buyer 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 Seller or the Bank. Except as otherwise described in Section 3.2(f)(vi) of the Disclosure
Memorandum, there is currently no limitation on the use of the Tax attributes of Seller and the Bank under Sections 269, 382, 383, 384 or 1502 of
the Code (and similar provisions of state, local or foreign tax law).

 
(vii)       Except as otherwise described in Section 3.2(f)(vii) of the Disclosure Memorandum, neither Seller nor the Bank is party to

any agreement, contract, arrangement or plan that has resulted or could result, separately or in the aggregate, in the payment of any “excess
parachute payment” within the meaning of Section 280G of the Code (or any corresponding provision of state, local or foreign Tax law) (including
any payment required to be made in connection with the transactions contemplated hereby) or cause the imposition of any excise Tax or penalty
under Section 4999 of the Code as a result of the execution and delivery of this Agreement or the consummation of the transactions contemplated
hereby. Neither Seller nor the Bank is party to any agreement, contract, arrangement or plan that has resulted or could result, separately or in the
aggregate, in the payment of any amount that will not be fully deductible as a result of Section 162(m) of the Code (or any corresponding provision
of state, local or foreign Tax law) (including any payment required to be made in connection with the transactions contemplated hereby). No Seller
Plan provides for the gross-up or reimbursement of Taxes under Section 409A or 4999 of the Code, or otherwise. Seller has made available to Buyer
preliminary copies of Section 280G calculations (whether or not final), which to the best of its knowledge are true, correct and complete, with
respect to any disqualified individual who is a “named executive officer” of Seller as defined in Item 402 of Regulation S-K of the SEC in
connection with the transactions contemplated hereby.
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(viii)      Except for (i) any customary agreements with customers, venders, lenders, lessors or the like entered into in the ordinary

course of business or (ii) any agreement or arrangement exclusively between Seller and the Bank, neither Seller nor the Bank is a party to or bound
by any Tax sharing, allocation or indemnification agreement or similar contract or arrangement that obligates it to make any payment computed by
reference to the Taxes, taxable income or taxable losses of any other party.

 
(ix)         Neither Seller nor the Bank (A) is or has ever been a member of an “affiliated group” within the meaning of Section

1504(a) of the Code filing a consolidated federal income Tax Return or member of any an affiliated, consolidated, combined or unitary group with
respect to any state, local or foreign Taxes other than the group of which Seller is the common parent, or (B) has any liability for the Taxes of any
person (other than Seller and the Bank) under Treasury Regulations Section 1.1502-6 (or any similar provision of state, local, or foreign law), as a
transferee or successor, by contract, or otherwise.

 
(x)          Neither Seller nor the Bank has been within the past two (2) years or otherwise as part of a “plan (or series of related

transactions)” within the meaning of Section 355(e) of the Code of which the Mergers are also a part, a “distributing corporation” or a “controlled
corporation” (within the meaning of Section 355(a)(1)(A) of the Code) in a distribution of stock intended to qualify for tax-free treatment under
Section 355 of the Code.

 
(xi)         Neither Seller nor the Bank has ever been a United States real property holding corporation within the meaning of Section

897(c)(2) of the Code.
 
(xii)        Except to the extent shown in the reserve for Tax liability (rather than any reserve for deferred Taxes established to reflect

timing differences between book and Tax income) set forth on the face of the Seller Financial Statements, as such reserve is adjusted for the passage
of time through the Closing Date in accordance with the past custom and practice of Seller and the Bank in filing their Tax Returns, neither Seller
nor the Bank will be required to include any item of income in, or to exclude any item of deduction from, taxable income for any taxable period (or
portion thereof) ending after the Closing Date as a result of any: (A) change in method of accounting for a taxable period ending on prior to the
Closing Date; (B) “closing agreement” as described in Section 7121 of the Code (or any corresponding or similar provision of state, local or foreign
income Tax law) executed on or prior to the Closing Date; (C) intercompany transaction or excess loss account described in Treasury Regulations
under Section 1502 of the Code (or any similar provision of state, local or foreign law); (D) election under Section 108(i) of the Code (or any
corresponding provision of state, local or foreign law); (E) installment sale or open transaction disposition made on or prior to the Closing Date; or
(F) prepaid amount received on or prior to the Closing Date.

 
(xiii)       Seller has made available to Buyer true, correct, and complete copies of any private letter ruling requests, technical

advice memorandum received, voluntary compliance program statement or similar agreement, closing agreements or gain recognition agreements
with respect to Taxes requested or executed in the last six (6) years.

 
(xiv)      Neither Seller nor the Bank has taken any action, failed to take any action, or knows of any fact that would be reasonably

expected to prevent the Mergers from qualifying as a “reorganization” within the meaning of Section 368(a) of the Code.
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(xv)       Neither Seller nor the Bank has participated in a “reportable transaction” within the meaning of Section 6707A(c)(1) of

the Code and Treasury Regulations Section 1.6011-4(b)(1).
 
(xvi)      Neither Seller nor the Bank has a (i) permanent establishment (within the meaning of an applicable Tax treaty) or

otherwise has an office or fixed place of business in a jurisdiction outside of its place of incorporation, (ii) subsidiary that is treated as a “controlled
foreign corporation” as defined in Section 957, or (iii) subsidiary that is treated as a “passive foreign investment company” as defined in Section
1297.

 
(g)          Financial Statements.

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

Seller for the years ended December 31, 2016, 2015, and 2014, 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 and unaudited financial statements of Seller for the three (3) months ended March 31, 2017 (collectively, the “Seller Financial Statements”).
The Seller Financial Statements have been prepared in accordance with GAAP, and present fairly the assets, liabilities and financial condition of
Seller as of the dates indicated therein and the results of its operations for the respective periods indicated therein (subject in the case of unaudited
statements to notes and year-end audit adjustments normal in nature and amount).

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

transactions are executed in accordance with management’s general or specific authorizations, (B) transactions are recorded as necessary to permit
preparation of financial statements in conformity with GAAP and to maintain accountability for assets, (C) access to assets is permitted only in
accordance with management’s general or specific authorization, and (D) 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 Seller’s 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 “Exchange Act”),
since December 31, 2016 that materially affected, or are reasonably likely to materially affect, its internal control over financial reporting.

 
(h)          Regulatory Reports. Seller has made available to Buyer for review and inspection the year-end Reports of Condition and Income

filed by the Bank with the Federal Deposit Insurance (the “FDIC”) and the Forms F.R. Y-6 and F.R. Y-9SP filed by Seller with the Board of Governors of the
Federal Reserve (the “Federal Reserve”) for or during each of the three (3) years ended December 31, 2016, 2015 and 2014, together with all such other
reports filed by Seller and the Bank for or during the same three (3)-year period with the SCBFI, if any, and with any other applicable regulatory or
governmental agencies (collectively, the “Seller Reports”). All of the Seller 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.
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(i)          Enforcement Actions. (A) Neither Seller 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 other applicable regulatory or governmental agency (a
“Regulatory Agreement”), (B) neither Seller 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, (C) Seller and
each of its subsidiaries are in compliance in all material respects with each Regulatory Agreement to which it is party or subject, and (D) neither Seller 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 Seller or any of its subsidiaries is not in compliance in all material respects with any such Regulatory Agreement. Notwithstanding the
above, Buyer acknowledges that this Section 3.2(i) does not require Seller to make, and Seller is not making, any disclosure, representation or warranty that
would involve the disclosure of confidential supervisory information of a governmental authority to the extent prohibited by applicable law.

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

Seller 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.

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

 
(i)          Except as set forth in Section 3.2(k)(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 the Bank or due to it (“Seller Loans”) shown
in the Seller Financial Statements and any such Seller Loans, (A) are genuine, legal, valid and enforceable (except as enforceability may be limited
by the General Enforceability Exceptions) obligations of the respective makers thereof and (B) are not 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 the Bank.

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

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

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

ninety (90) days delinquent in payment of principal or interest. Section 3.2(k)(iii) of the Disclosure Memorandum contains a complete list of
(A) each Seller Loan that as of December 30, 2016 was classified as “Special Mention,” “Substandard,” “Doubtful,” “Loss,” “Classified,”
“Criticized,” “Credit Risk Assets,” “Concerned Loans,” “Watch List” or words of similar import by the Bank or any bank examiner, together with
the principal amount of and accrued and unpaid interest on each such Seller Loan and the identity of the borrower thereunder and (B) each asset of
the Bank that as of December 31, 2016 was classified as other real estate owned and the book value thereof as of December 31, 2016.
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(iv)        The allowance for loan and lease losses (the “Allowance”) shown on the balance sheet of Seller included in the most

recent Seller Financial Statements dated prior to the date of this Agreement was, and the Allowance shown on the balance sheets of Seller included
in the Seller 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
Seller as of the dates thereof.

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

balance sheet of Seller, whether accrued, absolute, known or unknown, contingent or otherwise, including, but not limited to: (i) liability or obligation on
account of any federal, state or local taxes or penalty, interest or fines with respect to such taxes; (ii) 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; (iii) unfunded liabilities with respect to the Seller
401(k) Plan or any other post-retirement life insurance, pension, profit sharing or employee stock ownership plan, whether operated by Seller or any other
entity covering employees of Seller; or (iv) environmental liabilities, except (A) those reflected in the Seller Financial Statements; (B) liabilities incurred
since December 31, 2016 in the ordinary course of business; (C) liabilities incurred in connection with this Agreement and the transactions contemplated by
this Agreement; and (D) as disclosed in Section 3.2(l) of the Disclosure Memorandum.

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

Disclosure Memorandum, since December 31, 2016:
 
(i)          there has been no change in any of Seller’s 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 would 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 Seller, 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 Seller has been operated in the ordinary course;
 
(iv)        the material properties and assets of Seller 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 Seller have been maintained in the ordinary course of business and consistent with past

practice;
 
(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 Seller other than in the ordinary course of business and consistent with past practices;
 
(vii)       there has been no increase in any payment of or commitment to pay any bonus, profit sharing or other extraordinary

compensation to any employee, officer, director or other service provider or any of their spouses, dependents or beneficiaries or any increase in the
level of wages, salaries, bonus opportunities or employee benefits, or the adoption of new employee benefits to any employee, officer, director or
other service provider or any of their spouses, dependents or beneficiaries;
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(viii)      there has been no change in the articles of incorporation or bylaws of Seller or the Bank;
 
(ix)         there has been no labor dispute, unfair labor practice charge or employment discrimination charge, nor, to the knowledge

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

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

debt or other securities, or the issuance, sale, repurchase, acquisition, or redemption by Seller of any outstanding rights to acquire 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 or of any outstanding rights to acquire any of its capital stock, bonds, notes, debt or other
securities;

 
(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 Seller 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 Seller which would be required to be reflected on a balance sheet of Seller prepared as of the date hereof in accordance with GAAP,
except as incurred in the ordinary course of business and consistent with past practice;

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

and consistent with past practice;
 
(xiv)      there have been no sales, transfers or other dispositions of any material asset or assets of Seller, other than sales in the

ordinary course of business and consistent with past practice; and
 
(xv)       there has been no amendment, termination or waiver of any right of Seller under any contract or agreement or

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

suits, counterclaims, claims, proceedings or governmental actions or investigations, pending or, to the knowledge of Seller, threatened against, by or affecting
Seller, or any officer, director, employee or agent in such person’s capacity as an officer, director, employee or agent of Seller or relating to the business or
affairs of Seller, 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 Seller have, to the knowledge of Seller, any unasserted
contingent liabilities which are reasonably likely to have a Material Adverse Effect.
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(o)          Proxy Materials. The Seller Proxy Materials and any other materials furnished by Seller to the Seller shareholders in connection

with the transactions contemplated by this Agreement, or in any amendments thereof or supplements thereto, will not contain with respect to Seller 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)          Permits; Compliance with Law.

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

required for Seller to carry on its business as presently conducted (the “Permits”), except where the failure to obtain such Permits could not
reasonably be expected to have a Material Adverse Effect. Seller 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)         Seller has complied in all material respects with all laws, regulations, ordinances, rules, and orders applicable to it or its

business. Subject to the limitations set forth in Section 11.10(b) of this Agreement, Section 3.3(a)(ii) 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 Seller, 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 Seller to conduct its business.

 
(iii)        Except as set forth in Section 3.3(a)(iii) of the Disclosure Memorandum, subject to the limitations set forth in Section

11.10(b) of this Agreement, no notice, inquiry or warning from any governmental authority with respect to any failure or alleged or possible failure
of Seller to comply in any respect with any law, regulation, ordinance, rule or order has been received, nor, to the knowledge of Seller, is any such
notice or warning proposed or threatened.

 
(b)          Environmental. Except as set forth in Section 3.3(b)(i) of the Disclosure Memorandum:

 
(i)

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

any Hazardous Material (as defined below) on, in, under or from any properties or facilities currently owned or leased by Seller or, to its
knowledge, adjacent to any properties so owned or leased that requires notification, investigation or remediation pursuant to any
environmental law;

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

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

 

 23  



 

 
(C)         Seller 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 Seller;

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

presence or growth of mold, fungi, spores or bacteria that could be reasonably expected to cause material property damage or personal
injury, and the improvements on the property owned or leased by Seller 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

 
(E)         to the knowledge of Seller, there are not now nor have there even been any underground storage tanks for the

storage of Hazardous Material on, in or under any properties or facilities currently owned or leased by Seller.
 
(ii)         Neither Seller nor, to the knowledge of Seller, any of its officers, directors, employees or agents, in the course of such

individual’s employment by Seller, 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 Seller, Seller has not foreclosed on any property on which there is a threatened release of any

Hazardous Material or on which there has been a release and remediation has not been completed to the extent required by environmental laws.
 
(iv)        Neither Seller 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 Seller holds a legal or security interest, in violation of, or creating a liability
under, federal, state, or local environmental statutes, regulations, or ordinances.

 
(v)         Seller has delivered to Buyer true, correct and complete copies of all reports or tests with respect to compliance of any of

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

 
(vi)        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 development,
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 or such that may be naturally occurring in any ambient air,
surface water, ground water, land surface or subsurface strata.
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(c)          Insurance.

 
(i)          Section 3.3(c)(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, Seller or
through Seller for any of its officers, directors and employees, that are 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(c)(i) of
the Disclosure Memorandum, such policies and bonds provide adequate coverage to insure the properties and businesses of Seller and the activities
of its officers, directors and employees against such risks and in such amounts as are reasonable and customary. Seller 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. Seller has heretofore made
available to Buyer a true, correct and complete copy of each insurance policy and bond currently in effect with respect to the business and affairs of
Seller.

 
(ii)         The value of all bank owned life insurance owned by Seller or the Bank is and has been fairly and accurately reflected in

the balance sheet and included in the Seller Financial Statements in accordance with GAAP.
 
(d)          Trust Business; Administration of Fiduciary Accounts. Each of Seller and the Bank has properly administered all accounts for

which it acts as a fiduciary, including accounts for which it serves as a trustee, agent, custodian, personal representative, guardian, conservator or investment
advisor, in all material respects in accordance with the terms of the governing documents and applicable laws. Neither Seller nor the Bank, nor any of their
respective directors, officers or employees, has committed any breach of trust with respect to any fiduciary account and the records for each such fiduciary
account are true and correct and accurately reflect the assets of such fiduciary account.

 
(e)          Compliance. Other than investments to satisfy regulatory requirements, neither Seller nor the Bank is a party to any agreement

with any individual or group regarding Community Reinvestment Act matters and, to the knowledge of Seller, no facts or circumstances exist, which would
cause the 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; the Truth in Lending Act and Regulation Z, the Dodd-Frank Wall Street Reform and Consumer Protection Act, any regulations
promulgated by the Consumer Financial Protection Bureau or any regulations relating to unfair, deceptive or abusive acts and practices under federal or state
law (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 the Bank pursuant to 12 C.F.R. Part 364. Furthermore, the board of directors of the
Bank has adopted and the 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.
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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 Seller in the
ordinary course of business), to which Seller is a party or by which it may be bound involving the payment or receipt, actual or contingent, of more than
$50,000 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 (collectively,
the “Material Contracts”). Each Material Contract is in full force and effect and is valid and enforceable in accordance with its terms, subject to the General
Enforceability Exceptions, and, to the knowledge of Seller, constitutes a legal and binding obligation of the respective parties thereto and is not 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 that would be reasonably expected to have, either individually or in the
aggregate, a Material Adverse Effect on Seller. A true and complete copy of each Material Contract has been made available to Buyer for examination.

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

know-how reasonably necessary to conduct its business as presently conducted. To the knowledge of Seller, 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 Seller or presently expected to be used by it in the future. All material patents, copyrights, trademarks, service marks, trade names, and applications
therefor or registrations thereof, owned or used by Seller, are listed in Section 3.4(b) of the Disclosure Memorandum. Seller has complied with all applicable
laws relating to the filing or registration of “fictitious names” or trade names.

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

in the most recent Seller 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 Seller Financial Statements as securing specified liabilities (with respect to
which no default exists or, to the knowledge of Seller, is claimed to exist); and (b) those described in Section 3.4(c) of the Disclosure Memorandum.

 
(d)          Seller Leases.

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

property, the “Leased Property”) are set forth in Section 3.4(d)(i) of the Disclosure Memorandum. All Seller Leases are valid and enforceable in
accordance with their terms, subject to the General Enforceability Exceptions; there is not under any of the Seller Leases any default or any claimed
default by Seller, Seller’s lessor (where Seller is the lessee under a Seller Lease) or Seller’s lessee (where Seller is the lessor under a Seller Lease), or
event of default or event which with notice or lapse of time, or both, would constitute a default by Seller, Seller’s lessor (where Seller is the lessee
under a Seller Lease) or Seller’s lessee (where Seller is the lessor under a Seller Lease) and in respect of which adequate steps have not been taken to
prevent a default from occurring if Seller is the party in breach.
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(ii)         The copies of the Seller Leases heretofore furnished or made available by Seller to Buyer are true, correct and complete in

all material respects, and the Seller Leases have not been modified other than pursuant to amendments, copies of which have been concurrently
delivered or made available to Buyer, and, to the knowledge of Seller, are in full force and effect in accordance with their terms.

 
(iii)        There are no contractual obligations, agreements in principle or present plans for Seller to enter into new leases of real

property or to renew or amend existing Seller Leases prior to the Closing Date.
 
(e)          Real Property.

 
(i)          Seller 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 “Seller Realty”). Seller has good title to the Seller Realty and the titles to the
Seller Realty are covered by title insurance policies providing coverage in the amount of the original purchase price. Seller has not encumbered the
Seller Realty since the effective dates of the respective title insurance policies.

 
(ii)         The interests of Seller in the Seller Realty and in and under each of the Seller 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 Seller, threatened action at law or in equity.
 
(iii)        The present use and operations of, and improvements upon, the Seller Realty and all real properties included in the Leased

Properties (the “Seller Leased Real Properties”) are in material compliance with all applicable building, fire, zoning and other applicable laws,
ordinances and regulations and with all matters 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 Seller Realty, the Seller Leased Real Properties or their uses.

 
(iv)        No rent has been paid in advance and no security deposit has been paid by, nor is any brokerage commission payable by or

to, Seller with respect to any Seller Lease, in each case, in any material amount.
 
(v)         Seller 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 Seller Realty or the Seller Leased Real Properties which may adversely affect the Seller Realty or the Seller
Leased Real Properties, or their current use or the use currently contemplated by Seller.

 
(vi)        The buildings and structures owned, leased or used by Seller 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 Seller.
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3.5           Employees and Benefits.

 
(a)          Employee Benefits.

 
(i)          Except as set forth in Section 3.5(a)(i) of the Disclosure Memorandum,  neither Seller nor the Bank provides or is

obligated to provide, contributes to or is obligated to contribute to, directly or indirectly, nor has any material liability (direct, indirect, contingent, as
the result of any indemnity or guaranty or ERISA Affiliate (as defined below) or otherwise) for, any compensation, bonuses, incentives or benefits
for any current or former employees, officers, directors or independent contractors or their spouses, dependents or beneficiaries, including, without
limitation, (A) any “employee benefit plan” as defined in Section 3(3) of ERISA (whether or not subject to ERISA), (B) any employment,
consulting, severance, change in control, transaction bonus, retention or other similar agreement or plan or (C) any post-retirement life insurance,
pension, profit sharing, stock option, restricted stock or units, equity or equity-based compensation or other forms of incentive or deferred
compensation, retirement, bonus, hospitalization, severance, medical, insurance, life, vacation, fringe benefits, perks or other material employee
benefits under any plan, practice, agreement or understanding (individually a “Seller Plan” and collectively, the “Seller Plans”).

 
(ii)         Section 3.5(a)(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”) (whether or not subject to ERISA), sponsored,
maintained or contributed to by Seller or its ERISA Affiliates or with respect to which Seller or any of its ERISA Affiliates has any liability (direct
or indirect, contingent, as the result of any indemnity or guaranty 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 and filings, the past three (3) years of actuarial reports and valuations, the three (3) most recent annual reports and Form 5500
filings (including attachments) and all material correspondence relating to any ERISA Plan from or with any governmental entity in the last five (5)
years have been delivered to Buyer.

 
(iii)        Seller and its ERISA Affiliates (as defined below) are not currently and have never in the past six years been required to

contribute to or had any liability (direct or indirect, contingent, as the result of any indemnity or guaranty or otherwise) with respect to (A) a
multiemployer plan as defined in Section 3(37)(A) or 4001(a)(3) of ERISA, (B) 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 or 430 of the Code, (C) a multiple employer plan within the meaning of
Section 413(c) of the Code or Sections 4063, 4064 or 4066 of ERISA or (D) a multiple employer welfare plan within the meaning of Section 3(40)
(A) of ERISA. For purposes of this Section 3.5(a)(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 Seller or the Bank, would be treated at the relevant time as a single
employer within the meaning of Section 414 of the Code or 4001(a) of ERISA.

 
(iv)        Each Seller Plan has been established, operated and administered in all material respects 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 Seller Plan, other than
routine claims for benefits submitted in the ordinary course of the benefits process and in accordance with the express terms of such Seller Plans, no
litigation or administrative or other proceeding is pending or, to the knowledge of Seller, threatened involving such Seller Plan or any of its assets or
fiduciaries. With respect to each Seller Plan, neither Seller, the Bank nor any of their directors, officers, employees or agents or any fiduciary of any
Seller Plan has been engaged in or been a party to any transaction relating to the Seller 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 Seller 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 (i) the continuation coverage requirements of Section 501 of ERISA and Section 4980B of
the Code and other applicable laws and (ii) the applicable requirements of the Patient Protection and Affordable Care Act, as amended.
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(v)         With respect to each Seller Plan, all contributions or other remittances required by such plan or applicable law have been

made, or will be made, on a timely basis.
 
(vi)        Each ERISA 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 sponsor letter) from the Internal Revenue Service (“IRS”) as to the qualification of such plan
and the tax-exempt status of the related trust (or has 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 Seller may rely) and, to the knowledge of Seller, 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)       Seller 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 Seller or the Bank or their
spouses, dependents or beneficiaries beyond the employees’ retirement or other termination of employment or service with Seller or the Bank other
than coverage mandated by applicable law and at the sole expense of such employees or their spouses, dependents or beneficiaries.

 
(viii)      Except as set forth in Section 3.5(a)(viii) of the Disclosure Memorandum, 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, director or other
service provider of Seller or the Bank to any payment or benefit, including any bonus, retention, severance pay, retirement 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, director or other service provider; (iii) increase any benefits, or accelerate the time of payment or any benefits,
otherwise payable under any Seller Plan (iv) trigger any material obligation under any Seller Plan, including any funding thereof; or (v) cause the
payment of any “excess parachute payment” (as defined in Section 280G of the Code). No Seller Plan provides for the gross up of taxes under Code
Sections 409A or 4999.

 
(ix)         Each Seller 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 of the Code and the regulations and rulings thereunder.
 
(x)          There is no audit or investigation pending with respect to any Seller Plan before any governmental authority and, to the

knowledge of Seller, no such audit or investigation is threatened.
 
(xi)         Seller 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 Seller or the Bank employees and individual consultants as of the date of such financial
statements. Seller or the Bank has, for each Seller Plan and all other purposes, including taxes and participation in Seller Plans, correctly classified
all natural persons and, if applicable, their disregarded entities, providing services to Seller as common law employees or independent contractors as
appropriate.
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(xii)        Neither Seller nor the Bank has entered into any commitment to modify or amend any Seller Plan (other than in the

ordinary course and consistent with past practices or as required by law) or to establish any new benefit plan, program or arrangement. There has
been no amendment to any Seller Plan, interpretation or announcement by Seller or the Bank relating to any Seller Plan or written notice or
arrangement, or change in eligibility, participation or coverage under any Seller Plan, that would increase the expense of maintaining any such Seller
Plan above the level of expense incurred or with respect to such Seller Plan for the most-recently completed fiscal year of Seller and the Bank.

 
(xiii)       Each pension plan, within the meaning of Section 3(2) of ERISA, that is not intended to be qualified under Section 401(a)

of the Code is exempt from Parts 2, 3 and 4 of ERISA as an unfunded plan that is maintained primarily for the purpose of providing deferred
compensation for a select group of management or highly compensated employees pursuant to Sections 201(2), 301(a)(3) and 401(a)(1) of ERISA.
No assets of any such pension plan have been set aside to pay the obligations under such pension plan in a rabbi trust or otherwise.

 
(b)          Employment and Labor Matters. Except as described in Section 3.5(b) of the Disclosure Memorandum, Seller 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, Seller. Seller 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, to organize any of its employees. Seller 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(b) of the Disclosure
Memorandum, (i) there are no unfair labor practice charges pending or, to the knowledge of Seller, threatened against Seller, and (ii) there are, and in the past
three (3) years there have been, no charges, complaints, claims or proceedings, pending, or to the knowledge of Seller, threatened against, or involving, as the
case may be, Seller 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 Seller’s employees or as to any person seeking employment therefrom, and no such
violations exist. All employees and independent contractors of Seller are properly classified as such for all purposes, including without limitation, the Seller
Plans.

 
(c)          Related Party Transactions. Except for: (i) 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 Seller with other Persons who are not affiliated with Seller, and
which do not involve more than the normal risk of repayment or present other unfavorable features; (ii) deposits, all of which are on terms and conditions
identical to those made available to all customers of Seller at the time such deposits were entered into; and (iii) transactions specifically described in Section
3.5(c) of the Disclosure Memorandum, there are 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 Seller).
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3.6           Other Matters.

 
(a)          Approvals, Consents and Filings. Except for the Required Regulatory Approvals, neither the execution and delivery of this

Agreement nor the consummation of the transactions contemplated hereby will: (i) require any consent, approval, authorization or permit of, or filing with or
notification to, any governmental or regulatory authority; or (ii) violate any order, writ, injunction, decree, statute, rule or regulation applicable to Seller, or
any of Seller’s assets. Seller has no knowledge of any fact or condition that would prevent or materially impede or delay Buyer and Seller from obtaining the
Required Regulatory Approvals.

 
(b)          Default.

 
(i)          Except for the Required Regulatory Approvals, neither the execution of this Agreement nor consummation of the

transactions contemplated herein:
 
(A)         constitutes a breach of or default under any Material Contract;
 
(B)         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 Seller; or
 
(C)         constitutes an event permitting termination of any Material Contract.

 
(ii)         Seller 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.
 
(c)          No Further Representations and Warranties. Except for the representations and warranties made by Seller in this Article III,

neither Seller nor any other Person makes any express or implied representation or warranty with respect to Seller, its subsidiaries, or their respective
businesses, operations, assets, liabilities, conditions (financial or otherwise) or prospects, and Seller hereby disclaims any such other representations or
warranties. Seller acknowledges and agrees that neither Buyer nor any other person has made or is making any express or implied representation or warranty
other than those contained in Article V.

 
(d)          Absence of Brokers. Except for Hovde Group, LLC (“Hovde”), which has provided financial advisory services to Seller, no

broker, finder or other financial consultant has acted on Seller’s behalf in connection with this Agreement or the transactions contemplated hereby.
 
(e)          Fairness Opinion. Prior to the execution of this Agreement, Seller has received an opinion from Hovde 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 Seller from a
financial point of view. Such opinion has not been amended or rescinded as of the date of this Agreement. Seller has provided Buyer with a true and complete
copy of such opinion for informational purposes.

 
(f)          Takeover Laws and Provisions. Seller 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 or poison pill agreement or similar agreement applicable with respect to Seller.
No “fair price” law or similar provision of the articles of incorporation of Seller or bylaws of Seller is applicable to this Agreement and the transactions
contemplated hereby.
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ARTICLE IV

CONDUCT OF BUSINESS OF SELLER PENDING CLOSING
 
During the period from the date of this Agreement to the Effective Time or earlier termination of this Agreement, except as set forth in the

corresponding sections of the Disclosure Memorandum, as required by applicable law, as expressly required or contemplated by this Agreement, or consented
to in writing by Buyer (which consent shall not be unreasonably withheld, conditioned or delayed):

 
4.1           Conduct of Business. Seller will conduct its business only in the ordinary course, and will not incur any indebtedness for borrowed money

(other than deposit and similar accounts and customary credit arrangements between banks in the ordinary course of business). Furthermore, Seller will not
enter into any new line of business or change in any material respect its lending, investment, underwriting, risk and asset liability management and other
banking and operating, securitization and servicing policies (including any change in the maximum ratio or similar limits as a percentage of its capital
exposure applicable with respect to its loan portfolio or any segment thereof).

 
4.2           Maintenance of Properties. Seller will maintain its properties and assets in good operating condition, ordinary wear and tear excepted.
 
4.3           Insurance. Seller will maintain and keep in full force and effect all of the material insurance referred to in Section 3.3(c) hereof or other

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

issue or grant any right or option to purchase or otherwise acquire any of the capital stock or other securities of Seller. This Section 4.4 prohibits, without
limitation, the issuance or sale by Seller of any Seller Stock to the Seller 401(k) Plan.

 
4.5           Dividends. No dividend, distribution or payment will be declared or made in respect to the Seller Stock.
 
4.6           Amendment of Articles of Incorporation or Bylaws; Corporate Existence. Seller will not amend its articles of incorporation or bylaws,

and Seller will maintain its corporate existence and powers.
 
4.7           No Acquisitions. Seller shall not 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 Seller.

 
4.8           No Real Estate Acquisitions or Dispositions. Seller 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 Seller’s carrying value as of the date hereof) and Seller 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.
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4.9           Loans. Seller shall provide Buyer 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). Seller shall not renew or amend any existing loan or extension of credit that is characterized as “Special Mention”, “Substandard”, “Doubtful”,
or “Loss” in the books and records of Seller (each a “Classified Asset”); provided, however, that, if Seller shall request the prior approval of Buyer in
accordance with this Section 4.9 to amend or renew any existing loan that is a Classified Asset, and Buyer shall not have disapproved such request in writing
within five (5) business days upon receipt of such request from Seller, then such request shall be deemed to be approved by Buyer and thus Seller may make
the loan or extend the credit referenced in such request on the terms described in such request.

 
4.10         Allowance. Seller shall not make a material change to its methodology for determining the Allowance.
 
4.11         Banking Arrangements. No change will be made in the banking and safe deposit arrangements referred to in Section 3.2(j) hereof, other

than in the ordinary course of business consistent with past practice.
 
4.12         Seller Offices. Seller will not make application for the opening, relocation or closing of any, or open, relocate or close any, branch office,

loan production office or other significant office or operations facility of Seller.
 
4.13         Contracts. Except in the ordinary course of business, Seller will not terminate, materially amend or waive any material right under any

Material Contract or enter into any contract that would constitute a Material Contract if it were in effect on the date of this Agreement.
 
4.14         Books and Records. The books and records of Seller will be maintained in the usual, regular and ordinary course.
 
4.15         Taxes and Tax Returns. Seller shall not, and shall not permit the Bank to 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 Seller or the Bank.

 
4.16         Advice of Changes. Seller shall promptly advise Buyer orally and in writing of any change or event having, or which would reasonably be

expected to have, a Material Adverse Effect.
 
4.17         Reports. Seller 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 Buyer copies of all such reports promptly after the same are filed.
 
4.18         Benefit Plans and Programs; Severance or Termination Payments. Neither Seller nor the Bank shall adopt any new benefit plans or

programs or amend any existing benefit plans or programs, the effect of which is to increase benefits to any current or former employees, directors, officers or
independent contractors or their spouses, dependents or beneficiaries or otherwise increase the costs or liabilities of Seller, the Bank or their successors.
Neither Seller nor the Bank shall grant or enter into any new employment agreement, retention arrangement, severance pay, termination pay, retention pay,
change in control or transaction or deal bonus or arrangement or other Seller Plan.
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4.19         Limitation on Discussion with Others.

 
(a)          Except as set forth in Section 4.19(b) below, Seller 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 of any other Person. In addition, Seller 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 Seller 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 Seller shall immediately notify Buyer of the receipt of such Acquisition Proposal.

 
(b)          Notwithstanding the foregoing, prior to the Requisite Seller Shareholder Approval, Seller shall be permitted to furnish nonpublic

information regarding Seller to, or enter into a confidentiality agreement or discussions or negotiations with, any Person in response to a bona fide,
unsolicited written Acquisition Proposal submitted by such Person if:

 
(i)          the Acquisition Proposal did not result from a breach of this Section 4.19;
 
(ii)         Seller’s board of directors determines in good faith, after consultation with Seller’s financial advisors and outside legal

counsel, that such Acquisition Proposal constitutes or is reasonably likely to result in a Superior Proposal;
 
(iii)        Seller’s board of directors determines in good faith, after consultation with Seller’s outside counsel, that a failure to take

such action would be reasonably likely to result in a breach of the fiduciary duties of the members of the Seller board of directors;
 
(iv)        (A) Seller gives Buyer 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 receipt of any Acquisition Proposal by Seller or any of its directors, officers, employees,
representatives, agents or advisors (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 Seller’s
furnishing nonpublic information to, or entering into discussions or negotiations with, such person or group, and (B) Seller receives from such
person or group an executed confidentiality agreement containing terms no less favorable to Seller than the terms of the confidentiality agreement
entered into between Seller and Buyer and dated as of February 1, 2017; and

 
(v)         contemporaneously with, or promptly after, furnishing any such nonpublic information to such person or group, Seller

furnishes such nonpublic information to Buyer (to the extent such nonpublic information has not been previously furnished by Seller to Buyer).
 
(c)          In addition to the foregoing, Seller shall keep Buyer 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
Seller’s intentions with respect to the transactions contemplated hereby.
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ARTICLE V

REPRESENTATIONS AND WARRANTIES OF BUYER
 
As an inducement to Seller to enter into this Agreement and to consummate the transactions contemplated hereby, Buyer represents, warrants,

covenants and agrees as follows:
 
5.1           Corporate.

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

Georgia. Buyer 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(a), and the approval of the Seller 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:

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

expected to have an adverse effect on the business, operations, properties, assets, financial condition or prospects of Buyer;
 
(B)         violate any provision of the articles of incorporation or bylaws of Buyer;
 
(C)         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 Buyer is a party, which, individually or in the aggregate, would reasonably be
expected to have an adverse effect on the business, operations, properties, assets, financial condition or prospects of Buyer; or

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

assets or properties are bound which, individually or in the aggregate, would reasonably be expected to have a Material Adverse Effect.
 
(ii)         Buyer has full power and authority to enter into and perform this Agreement and the transactions contemplated hereby.

The execution, delivery, performance and terms of this Agreement by Buyer and the consummation by Buyer of the transactions contemplated
hereby have been duly and validly approved by Buyer, including all necessary action by the board of directors of Buyer. No other corporate
proceedings are necessary on the part of Buyer to authorize the execution, delivery, and performance of this Agreement by Buyer and the
consummation by Buyer of the transactions contemplated hereby. Assuming this Agreement constitutes the valid and binding obligation of Seller,
this Agreement constitutes the valid and binding obligation of Buyer, and is enforceable in accordance with its terms, except as limited by the
General Enforceability Exceptions.
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5.2           Disclosure Reports. Buyer has a class of securities registered pursuant to Section 12(g) of the Exchange Act. Buyer 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 required to be filed by the Exchange Act since January 1, 2015 (the “Buyer Exchange Act Reports”). The Buyer 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 amended or superseded filing) contain any untrue statement of a
material fact necessary to make the statements therein, in light of the circumstances under which they were made, not misleading. Each offering or sale of
securities by Buyer (i) was either registered under the 1933 Act 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.

 
5.3           Regulatory Reports. Buyer has made available to Seller for review and inspection the year-end Reports of Condition and Income filed by

Buyer Bank with the FDIC and the Forms F.R. Y-6 and F.R. Y-9SP filed by Buyer with the Federal Reserve for or during each of the three (3) years ended
December 31, 2016, 2015 and 2014, together with all such other reports filed by Buyer and Buyer Bank for or during the same three (3)-year period with the
GDBF, if any, and with any other applicable regulatory or governmental agencies (collectively, the “Buyer Reports”). All of the Buyer 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.

 
5.4           Absence of Changes. Since December 31, 2016, there has been no change in the business, assets, liabilities, results of operations or

financial condition of Buyer, or in any of its 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 would reasonably be expected to have, a Material Adverse Effect.

 
5.5           Litigation and Proceedings. There are no actions, decrees, suits, counterclaims, claims, proceedings or governmental actions or

investigations, pending or, to the knowledge of Buyer, threatened against, by or affecting Buyer, or any officer, director, employee or agent in such person’s
capacity as an officer, director, employee or agent of Buyer or relating to the business or affairs of Buyer, 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 Buyer have, to the knowledge of Buyer, any unasserted contingent liabilities which are reasonably likely to
have a Material Adverse Effect.
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5.6           Compliance. Other than investments to satisfy regulatory requirements, neither Buyer nor Buyer Bank is a party to any agreement with

any individual or group regarding Community Reinvestment Act matters and, to its knowledge, no facts or circumstances exist, which would cause Buyer
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; the Truth in Lending Act and Regulation Z, the Dodd-Frank Wall Street Reform and Consumer Protection Act, any regulations promulgated by the
Consumer Financial Protection Bureau or any regulations relating to unfair, deceptive or abusive acts and practices under federal or state law (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 Buyer Bank pursuant to 12 C.F.R. Part 364. Furthermore, the board of directors of Buyer Bank has
adopted and Buyer 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.

 
5.7           Other Matters.

 
(a)          Approvals, Consents and Filings. Except for the Required Regulatory Approvals, neither the execution and delivery of this

Agreement nor the consummation of the transactions contemplated hereby will: (i) require any consent, approval, authorization or permit of, or filing with or
notification to, any governmental or regulatory authority; or (ii) violate any order, writ, injunction, decree, statute, rule or regulation applicable to Buyer, or
any of Buyer’s assets. Buyer has no knowledge of any fact or condition that would prevent or materially impede or delay Buyer and Seller from obtaining the
Required Regulatory Approvals.

 
(b)          Certain Information. The information supplied by Buyer for inclusion in the Seller Proxy Materials and any other materials

furnished by Seller to the Seller shareholders in connection with the transactions contemplated by this Agreement, or in any amendments thereof or
supplements thereto, will not contain with respect to Buyer 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.

 
(c)          Representations and Warranties. Except for the representations and warranties made by Buyer in this Article V, neither Buyer

nor any other Person makes any express or implied representation or warranty with respect to Buyer, its subsidiaries, or their respective businesses,
operations, assets, liabilities, conditions (financial or otherwise) or prospects, and Buyer hereby disclaims any such other representations or warranties. Buyer
acknowledges and agrees that neither Seller nor any other person has made or is making any express or implied representation or warranty other than those
contained in Article III.

 
(d)          Absence of Brokers. Except for Morgan Stanley & Co. LLC, which has provided financial advisory services to Buyer, no broker,

finder or other financial consultant has acted on Buyer’s behalf in connection with this Agreement or the transactions contemplated hereby.
 

ARTICLE VI
CONDITIONS TO OBLIGATIONS OF BUYER

 
The obligation of Buyer to effect the Merger is 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 Buyer:
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6.1           Veracity of Representations and Warranties. The representations and warranties of Seller 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 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 on Seller.

 
6.2           Performance of Agreements. Seller 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           Certificates, Resolutions, Opinion. Seller shall have delivered to Buyer:

 
(a)          a certificate executed by the Chief Executive Officer of Seller, dated as of the Closing Date, and certifying in such detail as Buyer

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 Seller, dated as of the Closing Date, certifying and attesting to the: (i) articles of

incorporation of Seller; (ii) bylaws of Seller; and (iii) duly adopted resolutions of the Board of Directors and shareholders of Seller (A) authorizing and
approving the execution of this Agreement and the consummation of the transactions contemplated herein in accordance with its terms; and (B) authorizing
all other necessary and proper corporate action to enable Seller to comply with the terms hereof;

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

the: (i) articles of incorporation of the Bank; (ii) bylaws of the Bank; and (iii) duly adopted resolutions of the Board of Directors and sole shareholder of the
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 the bank to comply with the terms thereof; and

 
(d)          a certificate of the valid existence of Seller 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.
 
6.4           Tax Opinion. Buyer shall have received the written opinion of its counsel, Troutman Sanders LLP, in form and substance reasonably

satisfactory to Buyer, on the basis of facts, representations and assumptions set forth in such opinion and dated the Closing Date, to the effect that the Merger
will be treated as a “reorganization” described in Section 368(a) of the Code. In rendering such opinion, counsel may require and rely upon representations
contained letters or certificates of officers of Buyer and Seller, reasonably satisfactory in form and substance to it.
 

ARTICLE VII
CONDITIONS TO OBLIGATIONS OF SELLER

 
The obligation of Seller to effect the Merger is 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 Seller:
 
7.1           Veracity of Representations and Warranties. The representations and warranties of Buyer 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 Buyer.
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7.2           Performance of Agreements. Buyer 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, Resolutions, Opinion. Buyer shall have delivered to Seller:

 
(a)          a certificate executed by an executive officer of Buyer, dated the Closing Date, certifying in such detail as Seller 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 Buyer, dated as of the Closing Date, certifying and attesting to

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

 
(c)          a certificate of the valid existence of Buyer, 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.
 
7.4           Tax Opinion. Seller shall have received the written opinion of its counsel, Nelson Mullins Riley & Scarborough, LLP, in form and

substance reasonably satisfactory to Seller, on the basis of facts, representations and assumptions set forth in such opinion and dated the Closing Date, to the
effect that the Merger will be treated as a “reorganization” described in Section 368(a) of the Code. In rendering such opinion, counsel may require and rely
upon representations contained letters or certificates of officers of Buyer and Seller, reasonably satisfactory in form and substance to it.

 
7.5           Payment of Merger Consideration. Buyer shall pay the Merger Consideration as provided by this Agreement.
 

ARTICLE VIII
CONDITIONS TO OBLIGATIONS OF BOTH PARTIES

 
The obligations of both parties to effect the Merger 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:
 
8.1           Shareholder Approval. This Agreement shall have been approved by the vote of the holders of (i) at least two-thirds of the issued and

outstanding shares of Seller Common Stock designated as voting common stock and (ii) at least a majority of the issued and outstanding Seller Common
Stock designated as non-voting common stock (the “Requisite Seller Shareholder Approval”).

 
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.
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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.

 
8.4           Effective Registration Statement. The Buyer Registration Statement shall have been declared effective by the SEC and no stop order

shall have been entered with respect thereto.
 

ARTICLE IX
WARRANTIES AND SURVIVAL

 
9.1           Warranties. All statements contained in the certificate delivered by Seller pursuant to Section 6.3 and the certificate delivered by Buyer

pursuant to Section 7.3 shall be deemed representations and warranties hereunder by them. Unless the context otherwise requires, the representations and
warranties required of Seller shall be required to be made, and shall be considered made, on behalf of Seller and the Bank, and the representations and
warranties required of Buyer shall be required to be made, and shall be considered made, on behalf of Buyer and Buyer 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 any intentional misrepresentation of any
material fact made by either party hereto in or pursuant to this Agreement or in any instrument, document or certificate delivered pursuant hereto shall survive
consummation of the Merger and the transactions contemplated hereby.
 

ARTICLE X
TERMINATION

 
10.1         Material Adverse Effect.

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

date hereof, there shall have occurred and be continuing any events or occurrences that, individually or in the aggregate have had or would reasonably be
expected to have a Material Adverse Effect on Seller.

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

date hereof, there shall have occurred and be continuing any events or occurrences that, individually or in the aggregate have had or would reasonably be
expected to have a Material Adverse Effect on Buyer.
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10.2         Noncompliance.

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

terms, covenants or conditions of this Agreement to be complied with or performed by Seller before the Closing shall not have been substantially complied
with or substantially performed at or before the Closing Date and such noncompliance or nonperformance shall not have been waived by Buyer; or (ii) in the
event of a material breach by Seller of any covenant, agreement, or obligation contained in this Agreement which breach has not been cured within twenty
(20) days after the giving of written notice by Buyer of such breach or, if such breach is not capable of being cured within twenty (20) days, Seller 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(a) extend past the time period in Section 10.5 or otherwise limit Buyer’s rights thereunder.

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

terms, covenants or conditions of this Agreement to be complied with or performed by Buyer before the Closing shall not have been substantially complied
with or substantially performed at or before the Closing Date and such noncompliance or nonperformance shall not have been waived by Seller; or (ii) in the
event of a material breach by Buyer of any covenant, agreement, or obligation contained in this Agreement which breach has not been cured within twenty
(20) days after the giving of written notice by Seller of such breach or, if such breach is not capable of being cured within twenty (20) days, Buyer 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(b) extend past the Termination Date or otherwise limit Seller’s rights thereunder.

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

if Buyer learns of any fact or condition that would reasonably be expected to have, either individually or in the aggregate, a Material Adverse Effect on Seller
or Buyer, which fact or condition was required to be disclosed by Seller pursuant to the provisions of this Agreement and was not disclosed in this
Agreement, the Disclosure Memorandum or the Seller Financial Statements.

 
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 January 2, 2018 (the “Termination Date”), unless the failure of the Closing to occur
by such date shall be due to the failure of the party seeking to terminate this Agreement to perform or observe the covenants and agreements of such party
under this Agreement.

 
10.6         Dissenters. This Agreement may be terminated at any time prior to or on the Closing Date by Buyer upon written notice to Seller, if the

holders of more than 10% of the outstanding shares of Seller Stock elect to exercise their statutory right to dissent from the Merger and demand payment in
cash for the “fair value” of their shares.

 
10.7         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 Seller shall have failed to obtain the Requisite Seller Shareholder Approval at the duly convened Special Meeting or at any adjournment
thereof at which a vote on the adoption of this Agreement was taken.
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10.8         Acquisition Proposal. This Agreement may be terminated by Seller upon written notice to Buyer, if, prior to obtaining the Requisite Seller

Shareholder Approval, (a) the board of directors of Seller shall have effected an Adverse Recommendation Change and (b) Seller has complied with the
requirements of Section 2.2 and Section 4.19. If, (i) while an Acquisition Proposal is outstanding or after such an offer has been accepted, (1) either party
terminates this Agreement pursuant to Section 10.5, or (2) Seller terminates this Agreement other than pursuant to Section 10.1(b) or Section 10.2(b), or (ii)
Buyer terminates this Agreement pursuant to this Article X after an Adverse Recommendation Change, then Seller shall pay, or cause to be paid to Buyer, at
the time of the termination of this Agreement, an amount equal to $2,000,000, which shall be the sole and exclusive remedy of Buyer for all claims under this
Agreement.

 
10.9         Effect of Termination. Except as set forth in 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 Buyer:
 
United Community Banks, Inc.
125 Highway 515 E
Blairsville, Georgia 30512
Attention: Bradley J. Miller
E-mail: brad_miller@ucbi.com

To Seller:
 
HCSB Financial Corporation
3640 Ralph Ellis Boulevard
Loris, South Carolina 29569
Attention: Jan Hollar
E-mail: jhollar@horrycountystatebank.com

  
With copies to:
 
United Community Banks, Inc.
125 Highway 515 E
Blairsville, Georgia 30512
Attention: Christian J. Zych
E-mail: chris_zych@ucbi.com
 
and
 
Troutman Sanders LLP
600 Peachtree Street NE, Suite 5200
Atlanta, GA 30308
Attention: James W. Stevens
E-mail: james.stevens@troutmansanders.com

With a copy to:
 
Nelson Mullins Riley & Scarborough LLP
Poinsett Plaza, 9th Floor
104 South Main Street
Greenville, South Carolina 29601
Attention: Neil E. Grayson
E-mail: neil.grayson@nelsonmullins.com
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11.2         Entire Agreement. This Agreement and the Bank Merger Agreement supersede all prior discussions and agreements between Seller and

Buyer 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 Seller and Buyer with respect to the transactions contemplated herein and therein.

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

this Agreement by Seller, to waive or extend the time for the fulfillment by Seller of any or all of Seller’s obligations under this Agreement, and to waive any
or all of the conditions precedent to the obligations of Buyer 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, Seller shall have the right to waive any default in the performance of any
term of this Agreement by Buyer, to waive or extend the time for the fulfillment by Buyer of any or all of Buyer’s obligations under this Agreement, and to
waive any or all of the conditions precedent to the obligations of Seller 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 Seller Common Stock, no amendment shall be made that reduces or modifies in any respect the consideration to be received by holders of Seller
Common 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. Except as set forth in Section 2.12 and Section 2.13, no provision of this Agreement shall be deemed to

create any third party beneficiary rights in anyone, including any employee or former employee of Seller (including any beneficiary or dependent thereof).
 
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.
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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 of the parties hereto irrevocably agrees that any and all suits, actions or proceedings arising out of, relating to or in connection with this
Agreement or the transactions contemplated by this Agreement or the formation, breach, termination or validity of this Agreement brought by any party or its
successors or assigns, shall be brought and determined exclusively in the courts of the United States of America for the Northern District of Georgia or, in the
event that such courts do not have subject matter jurisdiction over such suit, action or proceeding, in the courts of the State of Georgia located in Fulton
County. Each of the parties agrees that mailing of process or other papers in connection with any such suit, action or proceeding in the manner provided in
Section 11.1, or in such other manner as may be permitted by applicable law, will be valid and sufficient service thereof. Each of the parties hereby
irrevocably submits with regard to any such suit, action or proceeding for itself and in respect of its property, generally and unconditionally, to the personal
jurisdiction of the aforesaid courts and agrees that it will not bring any suit, action or proceeding relating to this Agreement or any of the transactions
contemplated by this Agreement in any court or tribunal other than the aforesaid courts. Each of the parties hereby irrevocably waives, and agrees not to
assert, by way of motion, as a defense, counterclaim or otherwise, in any suit, action or proceeding with respect to this Agreement or the transactions
contemplated by this Agreement or the formation, breach, termination or validity of this Agreement (i) any claim that it is not personally subject to the
jurisdiction of the above named courts for any reason other than the failure to serve process in accordance with this Agreement, (ii) any claim that it or its
property is exempt or immune from jurisdiction of any such court or from any legal process commenced in such courts (whether through service of notice,
attachment prior to judgment, attachment in aid of execution of judgment, execution of judgment or otherwise) and (iii) to the fullest extent permitted by
applicable law, any claim that (A) the suit, action or proceeding should be dismissed on the basis of forum non conveniens, (B) the venue of such suit, action
or proceeding is improper or (C) this Agreement, or the subject matter hereof, may not be enforced in or by such courts.

 
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.

 
(a)          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 Disclosure Memorandum, 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) the table of contents and headings contained in this Agreement
are for reference purposes only and shall not affect in any way the meaning or interpretation of this agreement; (d) whenever the words “include,” “includes”
or “including” are used in this Agreement, they shall be deemed to be followed by the words “without limitation;” (e) the word “or” shall not be exclusive;
and (f) 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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(b)          No disclosure, representation or warranty shall be required to be made (or any other action taken) pursuant to this Agreement that

would involve the disclosure of confidential supervisory information of a governmental authority by any party hereto to the extent prohibited by applicable
law, and to the extent legally permissible, appropriate substitute disclosures or actions shall be made or taken under circumstances in which the limitations of
this sentence apply.

 
[Signature Page Follows]
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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
 Name: Jimmy C. Tallent
 Title: Chairman and Chief Executive Officer
   
 HCSB FINANCIAL CORPORATION
   
 By:   /s/ Jan H. Hollar
 Name: Jan H. Hollar
 Title: Chief Executive Officer

 
[Signature Page to Agreement and Plan of Merger]

 

 
  



 
 

Exhibit 99.1
 

 
For Immediate Release
 
For more information:
Jefferson Harralson
Chief Financial Officer
(864) 240-6208
Jefferson_Harralson@ucbi.com
 
Jennifer Harris
Chief Financial Officer
(704) 968-1866
jharris@horrycountystatebank.com
 

UNITED COMMUNITY BANKS, INC. AND
HCSB FINANCIAL CORPORATION (HORRY COUNTY STATE BANK)

ANNOUNCE MERGER AGREEMENT
 

 
· Enhances franchise footprint in attractive Myrtle Beach market with #5 deposit market share rank
· Consistent with United’s growth strategy in South Carolina, partnering with a well-established community bank located in South Carolina’s

fastest growing market
· Strategically and financially attractive combination
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BLAIRSVILLE, GA and LORIS, SC – April 20, 2017 – United Community Banks, Inc. (NASDAQ: UCBI) (“United”) and HCSB Financial Corporation
(OTCQB: HCFB) (“HCSB”) announced today a definitive agreement for United to acquire HCSB and its wholly-owned bank subsidiary, Horry County State
Bank, in an all-stock transaction. The transaction has been unanimously approved by the Board of Directors of each company and is expected to close in the
third quarter of 2017.
 
Horry County State Bank operates banking offices in the Myrtle Beach-Conway-North Myrtle Beach MSA. The merger will enhance United’s position in
these fast-growing coastal markets and will provide a unique opportunity for United to offer its expanded banking products to Horry County State Bank’s
customer base.
 
Under the terms of the agreement, HCSB shareholders will receive merger consideration consisting of 100 percent stock, with a fixed exchange ratio of .0050
shares of United common stock for each share of HCSB. The transaction is currently valued at approximately $66 million based on United’s closing price of
$26.70 per share on April 19, 2017. United will recover HCSB’s deferred tax assets and other related tax benefits totaling approximately $11 million.
Reflecting this recovery will result in a pro forma price-to-tangible book value multiple of 142 percent. The transaction is also expected to be neutral to
United’s tangible book value per share, including one-time transaction costs, and two percent – or three cents per share – accretive to United’s fully diluted
earnings per share for 2018, excluding one-time transaction costs.
 
“This transaction fits squarely in our two-step coastal South Carolina growth strategy executed in 2016,” said Jimmy Tallent, Chairman and Chief Executive
Officer of United. “First we placed a team of experienced, in-market lenders in Charleston. Then we acquired Tidelands Bank with a presence in the
Charleston area, Hilton Head and Myrtle Beach. Acquiring Horry County State Bank enhances our presence in the Myrtle Beach community and creates
value for shareholders and customers of both organizations.”
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Tallent continued, “We are excited to expand our footprint in and around Myrtle Beach, which includes some of the fastest-growing markets in the country.
We are especially glad to do this by joining forces with a well-established and highly respected community bank. Horry County State Bank’s commitment to
outstanding customer service is consistent with our own, making this a great culture fit. The combined franchise will be well-positioned for growth and
success.”
 
“Horry County State Bank has made tremendous progress over the past year, and I’m very proud of our team,” said Chief Executive Officer Jan Hollar.
“Under the new strategic partnership with United, we will maintain exceptional customer service and leverage our strengths over a larger platform. We are in
sync with United’s history of living community banking values and look forward to officially joining forces in the third quarter of 2017.”
 
Horry County State Bank will merge into United’s bank subsidiary, United Community Bank, and will operate under the United brand. At December 31,
2016, Horry County State Bank had $376 million in assets and $215 million in loans. Horry County State Bank currently operates eight branches in the
Myrtle Beach-Conway-North Myrtle Beach MSA, including one each in Myrtle Beach and North Myrtle Beach proper, and two in adjacent Conway. The
combination adds $313 million of deposits to United’s Myrtle Beach franchise, significantly improving its market share in the MSA. On a pro forma basis,
United will have the 5th largest franchise in Myrtle Beach by deposits.
 
Lynn Harton, President and Chief Operating Officer of United stated, “The transaction with Horry County State Bank is a big win for both organizations –
financially, operationally, strategically and culturally. We are committed to the community focus and customer service tradition of Horry County State Bank,
and to providing customers with enhanced products to meet their banking needs.”
 
Completion of the transaction is subject to customary closing conditions, including the receipt of required regulatory approvals and the approval of HCSB’s
shareholders.
 
Morgan Stanley & Co. LLC acted as financial advisor to United, and Troutman Sanders LLP served as its legal advisor. Hovde Group, LLC served as
HCSB’s financial advisor, and Nelson Mullins Riley & Scarborough LLP served as its legal advisor.
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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 $10.7 billion in assets. The
company’s banking subsidiary, United Community Bank, is one of the southeast region’s largest full-service banks, operating 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. Respected
national research firms consistently recognize United Community Bank for outstanding customer service: In 2014, 2015 and 2016, J.D. Power ranked United
Community Bank first in customer satisfaction in the Southeast. In 2017, for the fourth consecutive year, Forbes included United among their list of the top
100 Best Banks in America. Additional information about the company and the bank’s full range of products and services can be found at www.ucbi.com.
 
About HCSB Financial Corporation
 
HCSB Financial Corporation (OTCQB: HCFB) is a registered bank holding company with $376 million in assets. The company operates as the holding
company for Horry County State Bank that provides commercial banking products and services primarily in Horry County, South Carolina. It offers a range
of deposit services, including checking accounts, savings accounts, certificates of deposit, money market accounts, and individual retirement accounts. Horry
County State Bank also originates real estate loans, including residential and commercial real estate loans, as well as construction and development loans;
commercial loans comprising secured and unsecured loans, lines of credit, and working capital loans; consumer loans for personal and household purposes,
such as secured and unsecured installment and term loans, home equity loans and lines of credit, and revolving lines of credit; and agricultural loans. Horry
County State Bank operates through a network of eight branches. HCSB Financial Corporation was founded in 1999 and is based in Loris, South Carolina.
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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 (the “SEC”) including its 2016 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
 
Investors and security holders are urged to carefully review and consider each of United’s and HCSB’s public filings with the SEC, including but not limited
to their Annual Reports on Form 10-K, their proxy statements, their Current Reports on Form 8-K and their Quarterly Reports on Form 10-Q. The documents
filed by United with the SEC may be obtained free of charge at United’s website at http://www.ucbi.com or at the SEC’s website at http://www.sec.gov. These
documents may also be obtained free of charge from United by requesting them in writing to Investor Relations, United Community Banks, Inc., 125
Highway 515 East, Blairsville, Georgia 30514-0398, or by telephone to Investor Relations at (706) 781-2265. The documents filed by HCSB with the SEC
may be obtained free of charge at HCSB’s website at https://www.hcsbaccess.com, or at the SEC’s website at http://www.sec.gov. These documents may also
be obtained free of charge from HCSB by requesting them in writing to HCSB Financial Corporation, 3640 Ralph Ellis Blvd., Loris, South Carolina 29569
Attn: Jan H. Hollar, or by telephone to Mrs. Hollar at (843) 716-6117.
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United plans to file a registration statement on Form S-4 with the Securities and Exchange Commission to register the shares of United’s common stock that
will be issued to HCSB’s shareholders in connection with the proposed merger. The registration statement will include a joint proxy statement of HCSB and
prospectus of United and other relevant materials in connection with the proposed merger. INVESTORS AND SECURITY HOLDERS ARE URGED TO
READ THE REGISTRATION STATEMENT AND JOINT PROXY/PROSPECTUS WHEN IT BECOMES AVAILABLE AND ANY OTHER
DOCUMENTS FILED WITH THE SEC IN CONNECTION WITH THE PROPOSED MERGER OR INCORPORATED BY REFERENCE INTO THE
REGISTRATION STATEMENT OR JOINT PROXY/PROSPECTUS BECAUSE SUCH DOCUMENTS WILL CONTAIN IMPORTANT INFORMATION
ABOUT THE PROPOSED MERGER. A definitive joint proxy statement/prospectus will be sent to the shareholders of HCSB seeking the required
shareholder approval. Investors and security holders will be able to obtain the registration statement and the joint proxy statement/prospectus free of charge
from the SEC’s website or from United or HCSB as described above.
 
This communication shall not constitute an offer to sell or the solicitation of an offer to buy securities, nor shall there be any sale of securities in any
jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or qualification under the securities laws of such jurisdiction.
 
Participants in the Merger Solicitation
 
United, HCSB, and certain of their respective directors and executive officers may be deemed to be participants in the solicitation of proxies from the HCSB’s
shareholders in connection with the proposed merger. Information regarding the directors and executive officers of United and their ownership of United
common stock is set forth in its 2016 Annual Report on Form 10-K, definitive proxy statement for United’s 2017 annual meeting of shareholders, as filed
with the Securities and Exchange Commission on March 24, 2017, and other documents subsequently filed by United with the SEC. Information regarding
the directors and executive officers of HCSB and their ownership of HCSB common stock is set forth in its Definitive Proxy Statement on Form DEF14A
filed on June 20, 2016 and other documents subsequently filed by HCSB with the SEC. Such information will also be included in the registration statement
and joint proxy statement/prospectus for HCSB’s 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 registration statement and joint proxy statement/prospectus and other relevant documents
regarding the proposed merger filed with the SEC when they become available. Free copies of these documents may be obtained as described above.
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