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Item 1.01 Entry Into a Material Definitive Agreement
   
 

 

On February 5, 2007, United Community Banks, Inc., (the “Company”) entered into an Agreement and Plan of Reorganization (the “Acquisition
Agreement”) by and among the Company and Gwinnett Commercial Group, Inc., a Georgia corporation, (“GCG”) pursuant to which GCG will
merge with and into the Company (the “Merger”) in a transaction valued at $216.6 million based on the thirty (30) day average closing price for
the company’s common stock of $32.35 as of February 2, 2007. Under terms of the Acquisition Agreement, GCG’s shareholders may elect to
receive common stock of the Company, cash, or a combination thereof, up to a maximum amount of stock and cash. Holders of options to
purchase GCG shares will be paid cash for their options.

   

 
 

The Merger has been approved by the Company’s and GCG’s Boards of Directors. The Merger is conditioned on, among other things, the
approval of the Acquisition Agreement by the shareholders of GCG and the receipt of all required regulatory approvals.

   
  Additional Information About the Merger
   
 

 

The Company will file a registration statement on Form S-4 with the Securities and Exchange Commission (the “SEC”) with respect to this
transaction that will contain a proxy statement/prospectus for the shareholders of GCG. GCG will mail the proxy statement/prospectus to its
shareholders. These documents will contain important information about the transaction, and the Company and GCG urge you to read these
documents when they become available.

   
  You may obtain copies of all documents filed with the SEC regarding this transaction, free of charge, at the SEC’s website www.sec.gov.
   
  Participants in the Merger
   
 

 

The Company and GCG and their respective directors and executive officers may be deemed participants in the solicitation of proxies from
GCG’s shareholders in connection with this transaction. Information about persons who may be deemed participants in this transaction will be
included in the proxy statement/prospectus. You can find additional information about the Company’s executive officers and directors in its
definitive proxy statement filed on Schedule 14A with the SEC on March 30, 2006. Additional information regarding the interests of these
participants may be obtained by reading the proxy statement/prospectus regarding the proposed transaction when it becomes available.

   
Item 8.01 Other Events.
   
 

 
On February 6, 2007, the Company issued a press release announcing that it had entered into the Acquisition Agreement. A copy of the press
release is attached hereto as Exhibit 99.1.

   

 

 

Also, on February 6, 2007, the Company intends to hold a conference call and live web cast at 11:00 a.m. EST to discuss the transaction. A copy
of the slide presentation is attached hereto as Exhibit 99.2. The slide presentation will be posted on the Company’s internet website at
www.ucbi.com prior to the conference call and the web cast will be archived on the website for 90 days after the conference call.

   
Item 9.01 Financial Statements and Exhibits

 (c)  Exhibits:

 99.1  Press Release, dated February 6, 2007
 

 99.2  Slide Presentation, dated February 6, 2007

 



 

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.
     
  /s/ Rex S. Schuette   
  

 
  

  Rex S. Schuette   
  Executive Vice President and   
February 6, 2007  Chief Financial Officer   

 



 

Exhibit 99.1

For Immediate Release

For more information:
Rex S. Schuette
Chief Financial Officer
(706) 781-2265
rex_schuette@UCBI.com

UNITED COMMUNITY BANKS, INC. TO ACQUIRE
GWINNETT COMMERCIAL GROUP, INC.

—Expansion into Three New Markets Significantly Enhances Metro Atlanta Franchise—

BLAIRSVILLE, GA, February 6, 2007 – United Community Banks, Inc. (Nasdaq: UCBI) today announced the signing of a definitive agreement to acquire
Gwinnett Commercial Group, Inc., and its wholly owned bank subsidiary First Bank of the South. First Bank of the South has five banking offices in the
metro Atlanta counties of Gwinnett, DeKalb and north Fulton, which are new markets for United, and a loan production office in Walton County. At
December 31, 2006, Gwinnett Commercial had total assets and deposits of $675 million and $583 million, respectively.

Under terms of the agreement, Gwinnett Commercial’s shareholders will receive common stock of United Community Banks, cash, or a combination thereof.
The terms are fixed with $32.5 million in cash consideration and 5.7 million shares of United Community Banks common stock. Based on United Community
Banks 30 day average closing price of $32.35 on February 2, 2007, the transaction has an aggregate value of approximately $216.6 million. The transaction,
which has been approved by the boards of directors of both companies, is subject to the approval of Gwinnett Commercial’s shareholders and regulatory
agencies as well as to other customary conditions of closing. The transaction is expected to close during the second quarter and will be slightly accretive to
earnings in 2007.

 



 

“First Bank of the South is the perfect partner for our company in many ways,” said Jimmy Tallent, president and chief executive officer of United
Community Banks. “This combination is about great bankers joining our team, similar cultures, and the ability to expand into three fast-growing Atlanta
markets. We have significantly strengthened our presence in Atlanta, which is the economic engine of the South and one of the best banking markets in the
country.”

Established in 2000, First Bank of the South is located in Lawrenceville and has two additional offices in Gwinnett County and one each in DeKalb and north
Fulton counties. It is the ninth-largest community bank in deposit market share in the Atlanta MSA and the seventh-largest in Gwinnett County, its primary
market. With a population of 780,000, Gwinnett is the second-largest county in the Atlanta MSA and projected to grow 26 percent over the next five years,
four times the projected U.S. average. Gwinnett County has $11 billion in total deposits and a median household income of $76,900 – significantly above the
U.S. and Southeastern medians of $51,500 and $47,400, respectively.

“Many times we have stated our strong desire to enter these markets and have always known who we wanted to join with,” stated Tallent. “Now it has
happened. We are very excited about First Bank of the South’s team joining United. These seasoned bankers average over 30 years of in-market experience
and, like United, specialize in providing personalized banking service to their customers. Glenn White, chief executive officer, and Steven Williams,
president, will continue in their current positions to lead our 27th community bank, United Community Bank – Gwinnett. Additionally, their board members
will serve on our local board, with one director joining our holding company board after the transaction is completed.”

“This merger is about the growth of two companies that will fit together exceptionally well,” said Glenn White. “Our experience and markets combined with
United’s locations, products and resources will create exciting new opportunities for our customers. We look forward to continuing our strong growth and
financial performance as part of the United team.”

“We are adding one of the best banking teams and excellent locations. I truly believe First Bank of the South is the community banking franchise of choice in
metro Atlanta,” stated Tallent. “With this team, we are filling a gap in our footprint that will significantly enhance our presence in metro Atlanta. Encircling
metro Atlanta has been one of our key strategic objectives that we believe will build long-term value for our shareholders. This gives us a significant
competitive advantage that no other community bank has in metro Atlanta and we look forward to further expanding this franchise by adding selective de
novo offices,” added Tallent.

 



 

“When the transaction is completed, United Community Banks will have 27 community banks operating 107 banking offices and assets of approximately
$8 billion. And, we will have ten banks and 39 banking offices in metro Atlanta with total assets of approximately $3.0 billion, which strengthens our position
as the largest community bank in the Atlanta MSA,” concluded Tallent.

Conference Call and Web Cast

United Community Banks will hold a conference call on Tuesday, February 6, 2007 at 11:00 a.m. ET to discuss the transaction. Individuals are invited to
listen to the live web cast and view a slide presentation. The web cast will be hosted under “Investor Presentations” located in the “Investor Relations” section
of United’s website at www.ucbi.com. To participate in the Q&A session of the conference call, the telephone number is (866) 356-3377 and the pass code is
“UCBI”. A replay of the conference call will be available in the same location for 90 days along with a link to the presentation materials.

About United Community Banks, Inc.

Headquartered in Blairsville, United Community Banks is the third-largest holding company in Georgia. United Community Banks has assets of $7.1 billion
and operates 26 community banks with 101 banking offices located throughout north Georgia, metro Atlanta, coastal Georgia, western North Carolina and
east Tennessee. The company specializes in providing personalized community banking services to individuals and small to mid-size businesses. United
Community Banks also offers the convenience of 24-hour access through a network of ATMs, telephone and on-line banking. United Community Banks
common stock is listed on the Nasdaq Global Select Market under the symbol UCBI. Additional information may be found at the company’s web site at
www.ucbi.com.

Safe Harbor

This news release contains forward-looking statements, as defined by Federal Securities Laws, including statements about financial outlook and business
environment. These statements are provided to assist in the understanding of future financial performance and such performance involves risks and
uncertainties that may cause actual results to differ materially from those in such statements. Any such statements are based on current expectation and
involve a number of risks and uncertainties. For a discussion of factors that may cause such forward-looking statements to differ materially from actual
results, please refer to the section entitled “Forward Looking Statements” on page 4 of United Community Banks, Inc.’s annual report filed on Form 10-K
with the Securities and Exchange Commission.

# # #

 



 

Exhibit 99.2

February 6, 2007 United Community Banks, Inc. Announces Agreement to Acquire Gwinnett Commercial Group, Inc.



 

Cautionary Statement II. This presentation contains forward-looking statements, as defined by Federal Securities Laws, including statements about financial outlook and business environment. These statements 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 in such statements. Any such statements are based on current expectations and involve a number of risks and uncertainties. For a discussion of factors that may cause such forward-looking statements to differ materially from actual results, please refer to United Community Banks, Inc. Annual Report filed on Form 10-K with the Securities and Exchange Commission. This presentation also contains non-GAAP financial measures, as defined by the Federal Securities Laws. For a presentation of the most directly comparable financial measures calculated and presented in accordance with GAAP and a reconciliation of the differences between those measures and the non-GAAP financial measures, please refer to "Selected Financial Data" in the United Community Banks, Inc. Annual Report filed on Form 10-K with the Securities Exchange Commission, which may be found on the company's Web site, www.ucbi.com.



 

Transaction Overview People decision... outstanding banking team Achieves a primary strategic objective to encircle the Atlanta market Transaction is consistent with United Community Banks' expansion objectives Cultural fit... Bankers that share our passion for community banking Strong management and board of directors... People who know the community and want to join the United family Gwinnett Commercial / First Bank of the South is a premier banking franchise The Combination of United Community Banks and Gwinnett Commercial / First Bank of the South Further Enhances the UCBI Community Banking Franchise



 

Market Opportunity Atlanta: The Economic Engine of the Southeast Atlanta MSA: 28 counties...5 million people...$110 billion deposits 14 of the 100 fastest growing counties, including 4 of the top 10 14 Fortune 500 companies United Community Banks entered the Atlanta market in 2000 Currently 9 banks and 34 banking offices $2.1 billion in assets; 30% of our assets 1% deposit market share in the MSA; 4% in the counties where we have banking offices



 

Gwinnett Commercial Group, Inc. First Bank of the South operates 5 banking offices and 1 LPO in metro Atlanta's fastest growing counties Gwinnett (3 offices) Buford, Lawrenceville, Snellville Dekalb (1) Embry Hills (Atlanta) North Fulton (1) Johns Creek Walton (LPO) Loganville Total Assets - $675 million Primary focus on commercial / small business lending Track record of loan and core deposit growth and profitability Headquartered in the Metro Atlanta Community of Lawrenceville (Gwinnett County)



 

First Bank of the South is the Premier Community Banking Franchise in Metro Atlanta One-of-a-Kind Opportunity Financial Highlights: 2006 (1) Scarcity value of premier community banks operating in metro Atlanta Management team averages 30 years of in- market experience High return balance sheet mix Demand deposits and other transaction accounts = approximately 70% Ranked as the 9th largest community bank in Atlanta 3rd within their markets Track record of excellent asset quality Total Assets $674.9 Loans 536.1 Deposits 582.6 Net Income 11.9 ROAA 1.94% ROAE 17.20 Net Interest Margin 5.02 Efficiency Ratio 34.79 LLR/Loans 1.35% NPAs/Assets 0.02 NCOs/Avg. Loans 0.04 Gwinnett Commercial Group, Inc. (1) Dollar values in millions. Data as of and for the twelve months ended December 31, 2006.



 

5-Year CAGR (1) Peer Group Comparison Gwinnett Commercial Group, Inc. Net Income (2): 56% Loans: 31 Deposits: 28 Gwinnett Commercial Peer Median (3) ROAA: 1.94% 1.01% ROAE: 17.20 12.73 Net Interest Margin: 5.02 4.29 Efficiency Ratio: 34.79 58.61 (1) Balance sheet CAGRs exclude the financial impact of the Embry Bankshares and Buford Banking Group acquisitions. (2) Net income and profitability metrics for FY 2002 have been adjusted at an assumed tax rate of 35% to reflect Gwinnett Commercial's Subchapter-S status. (3) Consists of selected publicly-traded metro Atlanta commercial banks with total assets between $250 million - $2.5 billion. Results are for the last twelve months of publicly reported data. Data Source: SNL Financial; Company documents First Bank of the South is the Premier Community Banking Franchise in Metro Atlanta 2002 2003 2004 2005 2006 Peer Group 0.0085 0.0083 0.0082 0.0096 0.0101 Gwinnett Commercial Group 0.0119 0.0157 0.0149 0.0184 0.0194 Historical ROAA (2) Historical Net Interest Margin 2002 2003 2004 2005 2006 Peer Group 0.0424 0.0417 0.0413 0.043 0.0429 Gwinnett Commercial Group 0.0462 0.0428 0.0461 0.0501 0.0502



 

Gwinnett Commercial Group, Inc. Board of Directors and Executive Officers



 

Gwinnett Commercial Group, Inc. History Banking Team Markets Business Mix Franchise Attributes: First Bank of the South



 

Gwinnett Commercial Group, Inc. Note: As of December 31, 2006; Dollar values in thousands. Data Source: Company documents Balance Sheet Profile



 

Strategic Rationale Premier community banking organization well positioned for future growth Banking offices are located in metro Atlanta's fastest growing markets where UCBI has no presence Impressive demographics in core market - Gwinnett County 2nd largest metro Atlanta county - population 780,000, total deposits $11 billion 5-year projected population growth rate estimated to exceed 26.5% - 4x the projected U.S. average Median household income of $76,937 - significantly above the U.S. and Southeastern averages of $51,546 and $47,395, respectively Strong operational and cultural fit resulting in manageable execution risk Existing board and management team will continue in key leadership positions; operating autonomy will be maintained under the UCBI brand Leverage UCBI's resources in Atlanta and at the holding company to increase and advance customer relationships Compelling pro forma financial results - slightly accretive to 2007 EPS First Bank of the South Enhances United Community Banks' Overall Banking Franchise



 

Pro forma Metro Atlanta Deposit Market Share - Well Positioned for Future Growth Strategic Rationale Note: Pending ownership, includes banks; FDIC deposit data as of June 30, 2006. Data Source: SNL Financial; FDIC



 

First Bank of the South Further Enhances United Community Banks' Demographic Profile and Growth Prospects Strategic Rationale Note: Pro forma demographic statistics calculated using the weighted average of deposits by county for all counties where UCBI and Gwinnett Commercial Group have a presence. (1) For the period ended 2006. (2) For the period 2006 - 2011. Data Source: SNL Financial Gwinnett County 76937 Southeast 47395 UCBI 47373 UCBI Pro Forma 49787 Gwinnett County 0.196 Southeast 0.168 UCBI 0.153 UCBI Pro Forma 0.157 Median Household Income (1) Projected 5-Year Growth Rates (2) Projected 5-Year Growth Rates (2) Household Income Population Gwinnett County 0.265 Southeast 0.096 UCBI 0.15 UCBI Pro Forma 0.157



 

Transaction Structure (1) Based on UCBI's 30-day average closing stock price of $32.35 as of February 2, 2007. Transaction Value: $216.6 million (1) 5.7 million shares of UCBI common stock $32.5 million cash Options and SARs cashed out 85% common stock and 15% cash - election Board Representation: Eleven local bank board positions One holding company board position Termination Fee: $7.5 million Due Diligence: Completed Anticipated Closing: Second Quarter of 2007 Transaction Costs / Cost Savings: Annualized cost savings of $1.0 million (9%) $6.0 million one-time transaction costs



 

Transaction Structure Transaction Multiples 15



 

Pro Forma Franchise Financial Summary 16



 

Transaction Summary People decision... outstanding banking team Achieves a primary strategic objective to encircle the Atlanta market Transaction is consistent with United Community Banks' expansion objectives Conclusion 17



 

Appendix



 

Gwinnett Commercial Group, Inc. Historical Financial Summary Note: Financial data for FY 2001 is bank level; Dollar values in thousands. (1) Balance sheet CAGRs exclude the financial impact of the Embry Bankshares and Buford Banking Group acquisitions. (2) Growth rate excludes the financial impact of the Buford Banking Group acquisition. (3) Net income and profitability metrics for FY 2001 and 2002 have been adjusted at an assumed tax rate of 35% to reflect Gwinnet Commercial's Subchapter-S status. Data Source: SNL Financial; Company documents 19



 

Gwinnett Commercial Group, Inc. Deposit Market and Demographic Analysis - By County 20



 

Gwinnett Commercial Group, Inc. Deposit Market and Demographic Analysis - By Zip Code 21



 

Gwinnett Commercial Group, Inc. Deposit Market Share Analysis - By Zip Code Note: Dollar values in thousands. Data Source: SNL Financial 22



 

Gwinnett Commercial Group, Inc. Deposit Market Share Analysis - By Zip Code Note: Dollar values in thousands. Data Source: SNL Financial 23



 

Gwinnett Commercial Group, Inc. Deposit Market Share Analysis - By Zip Code Note: Dollar values in thousands. Data Source: SNL Financial 24



 

Selected Merger and Acquisition Transactions



 

Selected Merger and Acquisition Transactions Recent Metro-Atlanta Commercial Bank Transactions Data Source: SNL Financial 26



 

Selected Merger and Acquisition Transactions Recent Metro-Atlanta Commercial Bank Transactions (1) Financial data as of or for the twelve months December 31, 2006. Data Source: SNL Financial; Company documents 27



 

Selected Merger and Acquisition Transactions Recent Southeast Commercial Bank Transactions Data Source: SNL Financial 28



 

Selected Merger and Acquisition Transactions Recent Southeast Commercial Bank Transactions (1) Financial data as of or for the twelve months December 31, 2006. Data Source: SNL Financial; Company documents 29


