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Item 1.01 Entry into a Material Definitive Agreement
Transaction with Progress Financial Corporation
Agreement and Plan of Merger

On May 3, 2022, United Community Banks, Inc., a Georgia corporation (the “Company”), entered into an Agreement and Plan of Merger (the “Merger
Agreement”) with Progress Financial Corporation, an Alabama corporation (“Progress”), which provides for the merger of Progress with and into the
Company (the “Merger”). The Merger Agreement also provides for the merger of Progress Bank and Trust, an Alabama state-chartered bank and wholly-
owned subsidiary of Progress (“Progress Bank”), with and into United Community Bank, a South Carolina state-chartered bank and wholly-owned
subsidiary of the Company (the “Bank”). The mergers are subject to the satisfaction or waiver of a number of conditions that are discussed below.

The Merger Agreement provides that, at the effective time of the Merger (the “Effective Time”):

each share of Progress common stock (“Progress Common Stock”) issued and outstanding immediately prior to the Effective Time will be entitled
to receive 0.770 (the “Exchange Ratio”) shares of common stock, $1.00 par value per share, of the Company (“Company Common Stock™);

each award in respect of a share of Progress Common Stock subject to vesting, repurchase or other lapse restrictions that is outstanding immediately
prior to the Effective Time will become fully vested and be cancelled and converted into the right to receive 0.770 shares of Company Common
Stock;

each outstanding option to purchase Progress Common Stock will become fully vested and will, at the election of the holder, be either (a) cancelled
and exchanged for cash in an amount equal to the implied cash value of the Company Common Stock to be issued in the Merger, less the exercise
price of such option; or (b) converted into an option to purchase a number of shares of Company Common Stock calculated based on the Exchange
Ratio; provided that, in the event that holders of more than 25% of such outstanding options elect to receive cash, the number of each such holder’s
options to be exchanged for cash will be reduced pro rata such that no more than 25% of the total outstanding options are exchanged for cash, and
each such holder’s remaining options will be converted into options to purchase a number of shares of Company Common Stock based on the
Exchange Ratio;

cash will be paid in lieu of any fractional shares of Company Common Stock; and

each outstanding share of Company Common Stock will remain outstanding and unaffected by the Merger.

The Merger Agreement has been approved by the boards of directors of the Company and Progress. The transaction is expected to close in the fourth quarter
0f 2022, subject to customary conditions, including the receipt of regulatory approvals and the approval of the holders of a majority of the outstanding shares
of Progress Common Stock (the “Progress Stockholder Approval”).

The Merger Agreement also provides that upon completion of the Merger, the officers and directors of the Company as of immediately prior to the Effective
Time will continue to serve as the directors and officers of the surviving entity from and after the Effective Time.

The Merger Agreement contains customary representations and warranties that each of the Company and Progress made to each other with respect to its and
its subsidiaries’ businesses, and each party has also agreed to customary covenants, including, among others, covenants relating to the conduct of its business
during the interim period between the execution of the Merger Agreement and the Effective Time. The Merger Agreement requires that Progress call a
meeting of its stockholders for purposes of obtaining the Progress Stockholder Approval and, subject to certain customary exceptions, that Progress’s board
of directors recommend that its stockholders vote in favor of the Merger. The Merger Agreement also contains customary non-solicitation covenants on the
part of Progress that prohibit Progress from, subject to certain customary exceptions, soliciting proposals relating to certain alternative transaction proposals
or entering into discussions or negotiations or providing confidential information in connection with certain proposals for an alternative transaction.

The completion of the Merger is subject to customary conditions, including (a) receipt of the Progress Stockholder Approval, (b) authorization for listing on
the Nasdaq Stock Market of the shares of Company Common Stock to be issued in the Merger, (c) the receipt of required regulatory approvals, including the
approval or non-objection of the Federal Reserve Board, the Federal Deposit Insurance Corporation, the South Carolina Board of Financial Institutions, and
the Alabama State Banking Department, (d) effectiveness of the registration statement on Form S-4 for the Company Common Stock to be issued in the
Merger, (e) the absence of any order, injunction or other legal restraint preventing or making illegal the completion of the Merger or any of the other
transactions contemplated by the Merger Agreement, and (f) holders of no more than 5% of Progress Common Stock having exercised dissenter’s rights with
respect to the Merger. Each party’s obligation to complete the Merger is also subject to certain additional customary conditions, including (i) subject to
certain qualifications, the accuracy of the representations and warranties of Progress, in the case of the Company, and of the Company, in the case of
Progress, (ii) performance in all material respects by Progress, in the case of the Company, and by the Company, in the case of Progress, of its obligations
under the Merger Agreement, and (iii) receipt by the Company and Progress of opinions from their respective counsel to the effect that the Merger will
qualify as a “reorganization” within the meaning of Section 368(a) of the Internal Revenue Code of 1986, as amended.




The Merger Agreement provides certain termination rights for both the Company and Progress and further provides that a termination fee equal to $10
million will be payable by Progress to the Company upon termination of the Merger Agreement under certain circumstances, including a termination as a
result of Progress accepting a superior transaction proposal, Progress’s and/or its board of directors’ breach of their respective obligations to give notice of
and make a recommendation in favor of the Merger in connection with the Progress stockholder meeting and to refrain from soliciting alternative transaction
proposals.

The foregoing summary of the Merger Agreement is not complete and is qualified in its entirety by reference to the full text of the Merger Agreement, which
is filed with this Current Report on Form 8-K as Exhibit 2.1 and incorporated by reference herein.

The representations, warranties and covenants of each party set forth in the Merger Agreement have been made only for purposes of, and were and are solely
for the benefit of the parties to, the Merger Agreement, may be subject to limitations agreed upon by the contracting parties, including being qualified by
confidential disclosures made for the purposes of allocating contractual risk between the parties to the Merger Agreement instead of establishing these
matters as facts, and may be subject to standards of materiality applicable to the contracting parties that differ from those applicable to investors.
Accordingly, the representations and warranties set forth in the Merger Agreement may not describe the actual state of affairs at the date they were made or
at any other time, and investors should not rely on them as statements of fact. In addition, such representations and warranties (i) will not survive
consummation of the Merger, and (ii) were made only as of the date of the Merger Agreement or such other date as is specified in the Merger Agreement.
Moreover, information concerning the subject matter of the representations and warranties may change after the date of the Merger Agreement, and that
subsequent information may or may not be fully reflected in the parties’ public disclosures. Accordingly, the inclusion of the Merger Agreement with this
filing is not intended to provide investors with any other factual information regarding the Company, Progress, their respective affiliates or their respective
businesses. The Merger Agreement should not be read alone, but should instead be read in conjunction with the other information regarding the Company,
Progress, their respective affiliates and their respective businesses, and the information regarding the Merger Agreement and the Merger that will be
contained in, or incorporated by reference into, the registration statement on Form S-4 of the Company that will include a proxy statement of Progress and a
prospectus of the Company and that will be filed with the U.S. Securities and Exchange Commission (the “SEC”).

Item 7.01 Regulation FD Disclosure.

On May 4, 2022, the Company issued a press release announcing the execution of the Merger Agreement and provided an investor presentation to interested
parties concerning the Merger. The press release and investor presentation are furnished, respectively, as Exhibits 99.1 and 99.2 to this Current Report on
Form 8-K.

Cautionary Statements Regarding Forward-Looking Information.

This Current Report contains “forward-looking statements” within the meaning of Section 27A of the Securities Act of 1933, as amended, and Section 21E
of the Securities Exchange Act of 1934, as amended. In general, forward-looking statements usually may be identified through use of 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 and in this Current Report on Form 8-K includes the Company’s statement regarding the expected closing date of the Merger.
Although the Company believes that its expectations with respect to forward-looking statements are based upon reliable assumptions within the bounds of its
knowledge of its business and operations, there can be no assurance that actual results, performance or events will occur when expected or that they will not
differ materially from the results, performance or achievements expressed or implied by such forward-looking statements. Forward-looking statements
involve a number of risks and uncertainties. For details on other factors that could affect expectations, see the risk factors and other cautionary language
included in the Company’s Annual Report on Form 10-K for the year ended December 31, 2021 and other filings with the SEC.
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Factors that could cause or contribute to such differences include, but are not limited to (1) the occurrence of any event, change or other circumstances that
could give rise to the termination of the Merger Agreement, (2) the inability to satisfy the conditions to consummation of the Merger, including the failure to
obtain the Progress Stockholder Approval, (3) the ability of the Company to obtain required governmental approvals of the Merger, and (4) the risk of
potential litigation or regulatory action that could delay or prohibit the Merger.




Many of these factors are beyond the Company’s and Progress’s ability to control or predict. If one or more events related to these or other risks or
uncertainties materialize, or if the underlying assumptions prove to be incorrect, actual results may differ materially from the forward-looking statements.
Accordingly, shareholders and investors should not place undue reliance on any such forward-looking statements. Any forward-looking statement speaks
only as of the date of this communication, and neither the Company nor Progress undertakes any obligation to update or revise any forward-looking
statements, whether as a result of new information, future events or otherwise, except as required by law. New risks and uncertainties may emerge from time
to time, and it is not possible for the Company or Progress to predict their occurrence or how they will affect the Company or Progress.

The Company and Progress qualify all forward-looking statements by these cautionary statements.
IMPORTANT INFORMATION FOR SHAREHOLDERS AND INVESTORS

In connection with the proposed Merger, the Company intends to file a registration statement on Form S-4 with the SEC to register the shares of Company
Common Stock that will be issued to Progress’s stockholders in connection with the Merger. The registration statement will include a proxy
statement/prospectus and other relevant materials in connection with the proposed Merger. INVESTORS AND SECURITY HOLDERS, PRIOR TO
MAKING ANY INVESTMENT OR VOTING DECISION, ARE URGED TO READ THE REGISTRATION STATEMENT AND PROXY
STATEMENT/PROSPECTUS WHEN IT BECOMES AVAILABLE (AND ANY OTHER DOCUMENTS FILED WITH THE SEC IN CONNECTION
WITH THE MERGER OR INCORPORATED BY REFERENCE INTO THE PROXY STATEMENT/PROSPECTUS) BECAUSE SUCH DOCUMENTS
WILL CONTAIN IMPORTANT INFORMATION REGARDING THE PROPOSED MERGER.

Investors are urged to review carefully and consider all public filings by the Company with the SEC, including but not limited to the Company’s Annual
Report on Form 10-K, its proxy statement, its Quarterly Reports on Form 10-Q, and its Current Reports on Form 8-K. Investors may obtain free copies of
these documents and other documents filed with the SEC on its website at www.sec.gov. Investors may also obtain free copies of the documents filed with
the SEC by the Company on its website at www.ucbi.com.

This communication does not constitute an offer to sell or the solicitation of an offer to buy any securities or a solicitation of any vote or approval nor shall
there be any sale of securities in any jurisdiction in which such offer, solicitation, or sale would be unlawful prior to registration or qualification under the
securities laws of such jurisdiction.

PARTICIPANTS IN THE SOLICITATION

The Company, Progress and certain of their directors and executive officers may be deemed participants in the solicitation of proxies from Progress
stockholders in connection with the proposed Merger. Information regarding the directors and executive officers of the Company and other persons who may
be deemed participants in the solicitation of the stockholders of Progress in connection with the Merger will be included in the proxy statement/prospectus
for Progress’s special meeting of stockholders, which will be filed by the Company with the SEC. Information about the directors and officers of the
Company and their ownership of Company Common Stock can also be found in the Company’s definitive proxy statement in connection with its 2022
annual meeting of shareholders, as filed with the SEC on April 6, 2022, and other documents subsequently filed by the Company 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 The following exhibit index lists the exhibits that are either filed or furnished with this Current Report on Form 8-K.

EXHIBIT INDEX
Exhibit No. Description
2.1 Agreement and Plan of Merger, dated as of May 3, 2022, by and between United Community Banks, Inc. and Progress Financial
Corporation.*
99.1 Press Release of United Community Banks, Inc. dated May 4, 2022
99.2 Investor Presentation dated May 4, 2022
104 The cover page from this Current Report on Form 8-K, formatted in Inline XBRL

* Certain of the exhibits and schedules to this Exhibit have been omitted in accordance with Regulation S-K Item 601(a)(5). The
Registrant agrees to furnish a copy of all omitted exhibits and schedules to the SEC upon its request.
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Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be signed on its
behalf by the undersigned hereunto duly authorized.

UNITED COMMUNITY BANKS, INC.

By: /s/ Jefferson L. Harralson

Jefferson L. Harralson
Executive Vice President and Chief Financial Officer

Date: May 4, 2022




AGREEMENT AND PLAN OF MERGER
by and between
UNITED COMMUNITY BANKS, INC.
and

PROGRESS FINANCIAL CORPORATION

Dated as of May 3, 2022

Exhibit 2.1




TABLE OF CONTENTS

Page

RECITALS 1
ARTICLE 1 THE MERGER 1
1.1 The Merger 1

1.2 Closing 2

1.3 Effective Time 2

1.4 Effects of the Merger 2

1.5 Conversion of Company Common Stock 2

1.6 Parent Common Stock 3

1.7 Treatment of Company Equity Awards 4

1.8 Articles of Incorporation of Surviving Corporation 5

1.9 Bylaws of Surviving Corporation 5

1.10 Directors and Officers of Surviving Corporation 5

1.11 Bank Merger 5
ARTICLE 2 EXCHANGE OF SHARES 6
2.1 Parent to Make Merger Consideration Available 6

2.2 Exchange of Shares 6
ARTICLE 3 REPRESENTATIONS AND WARRANTIES OF THE COMPANY 8
3.1 Organization, Standing, and Power 8

32 Authority of the Company; No Conflicts 9

33 Capital Stock 10

34 Financial Statements 11

3.5 Absence of Undisclosed Liabilities 12

3.6 Absence of Certain Changes or Events 12

3.7 Compliance with Laws 13

3.8 Legal Proceedings 14

3.9 Regulatory Matters 14

3.10 Tax Matters 15

3.11 Labor Relations 19

3.12 Employee Benefit Plans 20

3.13 Material Contracts 24

3.14 Title to Assets; Real Property 25

3.15 Environmental Matters 26

3.16 Intellectual Property 27

3.17 Related-Party Transactions 28

3.18 Loans 28

3.19 Mortgage Banking Business 30

3.20 Allowance for Loan Losses 31

3.21 Interest Rate Risk Management Instruments 31

3.22 Deposits 31

3.23 Investment Portfolio 32




3.24
3.25
3.26
3.27
3.28
3.29
3.30
3.31

Bank Secrecy Act, Anti-Money Laundering and OFAC, and Customer Information

CRA Compliance
Insurance
Fiduciary Activities

Investment Advisory, Insurance and Broker-Dealer Matters

Brokers; Fairness Opinion
State Takeover Laws
Accuracy of Information

ARTICLE 4 REPRESENTATIONS AND WARRANTIES OF PARENT

4.1
4.2
43
44
4.5
4.6
4.7
4.8
4.9
4.10
4.11

Organization, Standing, and Power
Authority of Parent; No Conflicts
Capitalization

Regulatory Matters

Litigation; Orders

SEC Filings; Financial Statements
Brokers and Finders

Ownership of Company Common Stock
Compliance with Laws

Taxes

Absence of Certain Changes or Events

ARTICLE 5 CONDUCT OF BUSINESS PENDING CONSUMMATION

5.1

Conduct of Business by the Company

ARTICLE 6 ADDITIONAL AGREEMENTS

6.1
6.2
6.3
6.4
6.5
6.6
6.7
6.8
6.9
6.10
6.11
6.12
6.13
6.14

Company Stockholders’ Meeting

Proxy and Registration Statement

No Solicitation

Regulatory Approvals and Filings
NASDAQ Listing of Additional Shares
Access; Systems Integration; Confidentiality
No Control of the Company

Press Releases

Employee Benefits

Indemnification; Directors’ and Officers’ Insurance
Efforts to Close; Further Assurances
Financial Statements

Notification of Certain Matters

Litigation and Claims

ARTICLE 7 CONDITIONS PRECEDENT

7.1
7.2
7.3

Conditions to Each Party’s Obligations to Effect the Merger

Conditions to Obligations of Parent
Conditions to Obligations of the Company

32
32
32
33
34
34
34
35

35

35
36
36
37
37
37
39
39
39
40
40

40

40

45

45
46
47
49
49
50
51
51
51
53
54
55
55
55

55
55

56
57




ARTICLE 8 TERMINATION

8.1
8.2
8.3

Termination
Effect of Termination
Termination Fee

ARTICLE 9 MISCELLANEOUS

9.1
9.2
9.3
9.4
9.5
9.6
9.7
9.8
9.9
9.10
9.11
9.12
9.13

Interpretation

Expenses

Entire Agreement
Amendments

Waiver

Assignment

Notices

Governing Law; Jurisdiction
Waiver of Jury Trial
Counterparts

Enforcement of Agreement
Severability

Confidential Supervisory Information

iii

58

58
61
61

62

62
63
63
63
64
64
64
65
66
66
66
66
66




AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (this “Agreement”), dated as of May 3, 2022, is entered into by and between United Community
Banks, Inc., a Georgia corporation (“Parent”), and Progress Financial Corporation, an Alabama corporation (the “Company”).

WITNESSETH:

WHEREAS, the parties intend that, on the terms and subject to the conditions set forth in this Agreement, the Company be merged with and into
Parent (the “Merger”), so that Parent is the surviving corporation (hereinafter sometimes referred to in such capacity as the “Surviving Corporation”);

WHEREAS, the Board of Directors of the Company has determined that the Merger is in the best interests of the Company and its stockholders,
and has unanimously adopted this Agreement and approved the execution, delivery, and performance by the Company of this Agreement and the
consummation of the transactions contemplated hereby, including the Merger;

WHEREAS, the Board of Directors of the Company, subject to the terms of this Agreement, has resolved to recommend that the stockholders of the
Company approve this Agreement and to submit this Agreement to the stockholders of the Company (the “Company Stockholders”) for approval;

WHEREAS, the parties intend that the Merger qualify as a “reorganization” within the meaning of Section 368(a)(1)(A) of the Internal Revenue
Code of 1986, as amended (the “Code”), and that this Agreement be and is adopted as a plan of reorganization for purposes of Section 354 and Section 361
of the Code;

WHEREAS, as a material inducement to Parent to enter into this Agreement, concurrently with the execution and delivery of this Agreement, the
directors of the Company, in their respective capacities as stockholders, have entered into voting and support agreements with Parent, effective as of the date
hereof (each, a “Voting and Support Agreement” and collectively, the “Voting and Support Agreements”); and

WHEREAS, the parties desire to make certain representations, warranties, covenants and agreements in connection with the Merger and also to
prescribe various conditions to the Merger.

NOW, THEREFORE, in consideration of the above and the mutual representations, warranties, covenants, and agreements set forth herein, and
other good and valuable consideration, the receipt and sufficiency of which are acknowledged, the parties, intending to be legally bound, agree as follows:

ARTICLE 1
THE MERGER

1.1 The Merger. Subject to the terms and conditions of this Agreement, at the Effective Time, the Company shall be merged with and into
Parent pursuant to and with the effect provided in the Alabama Business Corporation Law (the “4ABCL”) and the Georgia Business Corporation Code (the
“GBCC”). Parent shall be the Surviving Corporation resulting from the Merger and shall continue its corporate existence under the laws of the State of
Georgia. Upon consummation of the Merger, the separate corporate existence of the Company shall cease.




1.2 Closing. The closing of the Merger (the “Closing”) will occur by electronic exchange of documents at on a date which shall be no later
than fifteen (15) days following the satisfaction or waiver (where legally permissible) of the latest to occur of the conditions set forth in Article 7 (other than
those conditions that by their nature can be satisfied only at the Closing, but subject to the satisfaction or waiver of all conditions at the Closing), unless
extended by mutual agreement of the parties (the “Closing Date”).

1.3 Effective Time. The Merger shall become effective as set forth in the statement of merger to be filed with the Secretary of State of the
State of Alabama (the “Alabama Statement of Merger”) and the articles of merger to be filed with the Secretary of State of the State of Georgia (the
“Georgia Articles of Merger” and, together with the Alabama Statement of Merger, the “Arficles of Merger”) on the Closing Date. The “Effective Time”
shall mean the date and time when the Merger becomes effective as set forth in the Alabama Statement of Merger and the Georgia Articles of Merger.

14 Effects of the Merger. At and after the Effective Time, the Merger shall have the effects set forth in the applicable provisions of the
ABCL and the GBCC. Without limiting the generality of the foregoing, and subject thereto, at the Effective Time, all the property, rights, privileges, powers,
and franchises of the Company shall vest in the Surviving Corporation, and all debts, liabilities, and duties of the Company shall become the debts, liabilities,
and duties of the Surviving Corporation.

1.5 Conversion of Company Common Stock. At the Effective Time, by virtue of the Merger and without any action on the part of Parent,
the Company, or the holder of any of the following securities:

(a) Subject to Section 2.2(e), each share of common stock, $1.00 par value per share, of the Company (“Company Common Stock™), issued
and outstanding immediately prior to the Effective Time, except for shares of Company Common Stock owned by the Company as treasury stock or owned
by the Company or Parent (in each case other than in a fiduciary or agency capacity or as a result of debts previously contracted) and except for Dissenting
Shares, shall be converted into the right to receive 0.770 (the “Exchange Ratio”) validly issued, fully paid, and nonassessable shares (the “Merger
Consideration”) of common stock, par value $1.00 per share, of Parent (“Parent Common Stock™).

(b) All of the shares of Company Common Stock converted into the right to receive Parent Common Stock pursuant to this Article 1 shall no
longer be outstanding and shall automatically be cancelled and shall cease to exist as of the Effective Time, and each certificate (each, a “Certificate,” it
being understood that any reference herein to “Certificate” shall be deemed to include reference to book-entry account statements relating to the ownership of
shares of Company Common Stock) previously representing any such shares of Company Common Stock shall thereafter represent only the right to receive
(1) a certificate representing the number of whole shares of Parent Common Stock which such shares of Company Common Stock have been converted into
the right to receive, (ii) cash in lieu of fractional shares which the shares of Company Common Stock represented by such Certificate have been converted
into the right to receive pursuant to this Section 1.5 and Section 2.2(e), without any interest thereon, and (iii) any dividends or distributions which the holder
thereof has the right to receive pursuant to Section 2.2. Certificates previously representing shares of Company Common Stock shall be exchanged for
certificates representing whole shares of Parent Common Stock (together with any dividends or distributions with respect thereto and cash in lieu of
fractional shares issued in consideration therefor) upon the surrender of such Certificates in accordance with Section 2.2, without any interest thereon. If,
prior to the Effective Time, the outstanding shares of Parent Common Stock or Company Common Stock shall have been increased, decreased, changed into
or exchanged for a different number or kind of shares or securities as a result of a reorganization, recapitalization, reclassification, stock dividend, stock split,
reverse stock split, or other similar change in capitalization, or there shall be any extraordinary dividend or distribution, an appropriate and proportionate
adjustment shall be made to the Exchange Ratio.




() Notwithstanding anything to the contrary set forth in this Agreement, shares of Company 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 (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) in accordance with Sections 10A-2A-13.01, et seq. (the “Appraisal Statutes™) 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 the Appraisal Statutes; 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 the Appraisal Statutes, or if a court of competent jurisdiction shall determine that such holder is not entitled to the relief provided by the
Appraisal Statutes, such shares of Company 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 Section 1.5(a), without interest thereon, upon surrender of such shares of Company Common Stock. The
Company shall give prompt notice to Parent of any demands received by the Company from a record or beneficial holder of Company Common Stock for
appraisal, of any withdrawals of such demands, and of any other documents or instruments received by the Company related to the foregoing, and Parent
shall direct all negotiations and proceedings with respect to such demands. Prior to the Effective Time, the Company shall not, without the prior written
consent of Parent, make any payment with respect to, or settle or compromise or offer to settle or compromise, any such demand, or agree to any such
appraisal demands.

1.6 Parent Common Stock. At and after the Effective Time, each share of Parent Common Stock issued and outstanding immediately prior
to the Effective Time shall remain an issued and outstanding share of common stock of the Surviving Corporation and shall not be affected by the Merger.




1.7 Treatment of Company Equity Awards.

(a) At the Effective Time, each award in respect of a share of Company Common Stock subject to vesting, repurchase or other lapse
restriction granted under the Progress Financial Corporation 2016 Equity Incentive Plan (the “Company Equity Plan) that is outstanding immediately prior
to the Effective Time (a “Company Restricted Stock Award’) shall vest and be cancelled and converted automatically into the right to receive the Merger
Consideration in respect of each share of Company Common Stock underlying such Company Restricted Stock Award. The Surviving Corporation shall
issue the consideration described in this Section 1.7(a) (together with any accrued but unpaid dividends corresponding to the Company Restricted Stock

Awards that vest in accordance with this Section 1.7(a)), within five (5) Business Days following the Closing Date.

(b) Prior to the Effective Time, each holder of an option to acquire shares of Company Common Stock (each, a “Company Option” and
hereinafter sometimes referred to together with the Company Restricted Stock Awards as the “Company Equity Awards”) issued pursuant to the Company
Equity Plan, whether vested or unvested, that is outstanding as of immediately prior to the Effective Time, shall have the ability to deliver to Parent, at least
five (5) days prior to the Closing Date, a Stock Option Cash-Out Agreement (an “Option Cash-Out Agreement”’), which shall be in form and substance
reasonably acceptable to Parent and Company, whereby such Company Option shall be cancelled and converted automatically into the right to receive a cash
payment from Parent in an amount (the “Option Cash-Out Amount”) equal to the product of (i) the excess, if any, of (A) the product of (x) the Exchange
Ratio, multiplied by (y) the average closing sale price (the “Parent Closing Price”) of Parent Common Stock on the five (5) full trading days immediately
preceding the Closing Date as reported on the NASDAQ Global Select Market (“NASDAQ”), over (B) the exercise price of each such Company
Option, multiplied by (ii) the number of shares of Company Common Stock subject to such Company Option.

(c) Notwithstanding Section 1.7(b), the number of Company Options converted into a right to receive the Option Cash-Out Amount shall not
exceed twenty-five percent (25%) of the total number of Company Options outstanding as of immediately prior to the Effective Time (such number of
Company Options, the “Option Cash-Out Limit”). If holders of Company Options deliver Option Cash-Out Agreements that represent an aggregate number
of Company Options that exceeds the Option Cash-Out Limit, then immediately prior to the Effective Time, each Option Cash-Out Agreement shall, without
any further action on the part of the holder of the underlying Company Options, be automatically amended to entitle such holder to (i) receive a cash payment
from Parent equal to the product of (A) the Option Cash-Out Amount multiplied by (B) the quotient of (x) the Option Cash-Out Limit divided by (y) the total
number of Company Options subject to Option Cash-Out Agreements and (ii) retain and have assumed by Parent pursuant to Section 1.7(d) the Company
Options which are not converted into the right to receive a cash payment from Parent as a result of the number of Company Options subject to Option Cash-
Out Agreements exceeding the Option Cash-Out Limit.

(d) As of the Effective Time, each outstanding Company Option other than any Company Option cancelled in exchange for cash pursuant to
Section 1.7(c), shall be assumed by Parent (each, an “Assumed Option”) substantially in accordance with the Company Equity Plan. From and after the
Effective Time, (i) each Assumed Option may be exercised solely for shares of Parent Common Stock, (ii) the number of shares of Parent Common Stock
subject to such Assumed Option shall be equal to (A) the number of shares of Company Common Stock subject to such Company Option immediately prior
to the Effective Time multiplied by (B) the Exchange Ratio (rounded down to the nearest whole share), and (iii) the per share exercise price under each such
Company Option shall be adjusted to equal the quotient of (x) the exercise price per share of such Company Option immediately prior to the Effective Time
divided by (y) the Exchange Ratio (rounded up to the nearest whole cent). It is intended that the foregoing assumption shall be undertaken in a manner that,
as to any stock option which is an “incentive option,” will not constitute a “modification” as defined in Section 424 of the Code or, as to all other stock
options, will not constitute a modification that would cause any stock option to violate Section 409A of the Code. Where the context so requires, all
references to the Company (or an Affiliate or a predecessor of the Company) in the assumed Company Equity Plan and the applicable award agreements
shall be deemed to be references to the Surviving Corporation and its Subsidiaries, as applicable, and all references to the Board of Directors of the Company
or the compensation committee thereof shall be deemed to be references to the board of directors of the Surviving Corporation or the compensation
committee thereof.




(e) At or prior to the Effective Time, the Board of Directors of the Company or the compensation committee thereof, as applicable, shall
adopt any resolutions and take any actions necessary to effectuate the provisions of this Section 1.7.

® Parent shall adopt and maintain the Company Equity Plan in substantially the form as currently exists. As soon as practicable following
the Effective Time, Parent shall file a registration statement on Form S-8 (or any successor or other appropriate forms) with the SEC with respect to the
Company Equity Plan assumed by Parent and the shares of Parent Common Stock subject to the Assumed Options that were originally granted under such
Company Equity Plan. Parent shall use its reasonable efforts to maintain the effectiveness of such registration statement (and maintain the current status of
the prospectus or prospectuses associated therewith) for so long as such Assumed Options remain outstanding.

1.8 Articles of Incorporation of Surviving Corporation. The Articles of Incorporation of Parent in effect immediately prior to the Effective
Time shall be the Articles of Incorporation of the Surviving Corporation until thereafter amended in accordance with applicable Law.

1.9 Bylaws of Surviving Corporation. The Bylaws of Parent in effect immediately prior to the Effective Time shall be the Bylaws of the
Surviving Corporation until thereafter amended in accordance with applicable Law.

1.10 Directors and Officers of Surviving Corporation. The directors and officers of Parent as of immediately prior to the Effective Time
shall continue to serve as the directors and officers of the Surviving Corporation from and after the Effective Time.

1.1 Bank Merger. Immediately following the Merger, Progress Bank and Trust, an Alabama state-chartered bank and wholly-owned
subsidiary of the Company (“Company Bank”), shall merge (the “Bank Merger”) with and into United Community Bank, a South Carolina state-chartered
bank and wholly-owned subsidiary of Parent (“Parent Bank”). Parent Bank shall be the surviving entity in the Bank Merger and, following the Bank Merger,
the separate corporate existence of Company Bank shall cease. The parties agree that the Bank Merger shall become effective immediately following the
Effective Time. The Bank Merger shall be implemented pursuant to an agreement and plan of merger, in the form attached hereto as Exhibit A (the “Bank
Merger Agreement’). The Company shall cause Company Bank, and Parent shall cause Parent Bank, to execute such articles of merger or statements of
merger and such other documents and certificates as are necessary to cause the Bank Merger to become effective immediately following the Effective Time.




ARTICLE 2
EXCHANGE OF SHARES

2.1 Parent to Make Merger Consideration Available. At or prior to the Effective Time, Parent shall deposit, or shall cause to be deposited,
with an exchange agent designated by Parent and reasonably acceptable to the Company (the “Exchange Agent”), for the benefit of holders of Certificates,
for exchange in accordance with this Article 2, certificates or, at Parent’s option, evidence of shares in book-entry form (collectively referred to herein as
“certificates”), representing the shares of Parent Common Stock to be issued to holders of Company Common Stock, and cash in lieu of fractional shares
(such cash and certificates for shares of Parent Common Stock, together with any dividends or distributions with respect thereto, being hereafter referred to
as t