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This prospectus supplement and accompanying prospectus relate to the offer and sale from time to time of 640,000
shares of our common stock, $1.00 par value per share, through Sandler O’Neill + Partners, L.P. (“Sandler O’Neill”) as
our sales agent, or to Sandler O’Neill as principal for its own account, at a price agreed upon at the time of sale, for
resale. If we sell shares of our common stock to Sandler O’Neill as principal or other than in accordance with the sales
agency agreement, we will enter into a separate agreement setting forth the terms of such transaction and we will
describe such agreement in a separate prospectus supplement or pricing supplement.

Our common stock is traded on The Nasdaq Global Select Market (“Nasdaq”) under the symbol “UCBIL.” On March 24,
2014, the last reported sale price of our common stock on Nasdaq was $19.84 per share. You are urged to obtain
current market quotations of our common stock.

The shares of our common stock, to which this prospectus supplement relates generally, will be offered and sold

through Sandler O’Neill over a period of time and from time to time in transactions at market prices prevailing at the
time, at prices related to the prevailing market prices or at negotiated prices, pursuant to a sales agency agreement. We

will pay Sandler O’Neill a commission equal to 1.25% of the gross sales price per share for any shares sold through
Sandler O’Neill under the sales agency agreement. The net proceeds we receive from the sale of the shares, to which
this prospectus supplement relates, will be the gross proceeds received from such sales less the commissions or

discounts and any other costs we may incur in issuing the shares. See “Plan of Distribution” for further information.

Investing in our common stock involves risks. Please carefully read the “Risk Factors” beginning on page S-6 of this
prospectus supplement, on page 3 of the accompanying prospectus, and the documents incorporated by reference in
this prospectus supplement, including our Annual Report on Form 10-K for the year ended December 31, 2013 and
any subsequent Quarterly Reports on Form 10-Q or Current Reports on Form 8-K, for a discussion of certain factors
that you should consider before making your investment decision.

Neither the Securities and Exchange Commission nor any state securities commission has
approved or disapproved of these securities or determined if this prospectus supplement and the
accompanying prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

These securities are not deposits, savings accounts, or other obligations of a depository institution
and are not insured by the Federal Deposit Insurance Corporation or any other governmental agency.

The date of this prospectus supplement is March 25, 2014
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You should rely only on the information contained or incorporated by reference in this prospectus supplement, the

accompanying prospectus and any free writing prospectus that we have authorized for use in connection with this

offering when making your investment decision. We have not, and Sandler O’Neill has not, authorized any other
person to provide you with different information. If anyone provides you with different or inconsistent information,

you should not rely on it. We are not, and Sandler O’Neill is not, making an offer to sell our securities in any
jurisdiction where the offer or sale is not permitted. If you are in a jurisdiction where offers to sell, or solicitations of
offers to purchase, the securities offered by this document are unlawful, or if you are a person to whom it is unlawful

to direct these types of activities, then the offer presented in this document does not extend to you.

You should assume that the information appearing in this prospectus supplement, the accompanying prospectus, any
related free writing prospectus or any documents incorporated by reference herein, is accurate as of their respective
dates. Our business, financial condition, results of operations, and prospects may have changed since those dates. This
prospectus supplement supersedes the accompanying prospectus to the extent it contains information that is different
from or in addition to the information in that prospectus.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document consists of two parts. The first part is this prospectus supplement, which describes the specific terms of
this offering, and updates and adds to the information contained in the accompanying prospectus and the documents
incorporated by reference into this prospectus supplement and the accompanying prospectus. The second part is the
accompanying prospectus, which provides more general information about us, the common stock, and other securities

we may offer from time to time, some of which may not apply to this offering. You should read both this prospectus
supplement and the accompanying prospectus, together with additional information described below under the
headings “Where You Can Find Additional Information” and “Incorporation of Certain Information by Reference.”
Generally, when we refer to this “prospectus” we mean this prospectus supplement together with the accompanying
prospectus.

If the information set forth in this prospectus supplement differs in any way from the information set forth in the
accompanying prospectus, you should rely on the information set forth in this prospectus supplement.

We are offering to sell, and seeking offers to buy, shares of our common stock only in jurisdictions where offers and
sales are permitted. The distribution of this prospectus supplement and the accompanying prospectus and the offering

of the common stock in certain jurisdictions may be restricted by law. This prospectus supplement, and the
accompanying prospectus, do not constitute, and may not be used in connection with, an offer to sell, or a solicitation

of an offer to buy, any common stock offered by this prospectus supplement, and the accompanying prospectus, by
any person in any jurisdiction in which it is unlawful for such person to make such an offer or solicitation.

In this prospectus supplement, unless otherwise expressly stated or the context otherwise requires, the terms “we,” “us,”
“United,” and “our” refer to United Community Banks, Inc. and our subsidiaries on a combined basis. References to the
“Bank” refer to United Community Bank, Georgia, which is our principal subsidiary.

SPECIAL NOTE REGARDING FORWARD LOOKING STATEMENTS

This prospectus supplement and the accompanying prospectus, as well as other written communications made from

time to time by us and oral communications made from time to time by our authorized officers, may contain
statements relating to our future results (including certain projections and business trends) that are considered
“forward-looking statements” as defined in the Private Securities Litigation Reform Act of 1995 (the “PSLRA”). Such
forward-looking statements may be identified by the use of such words as “believe,” “expect,” “anticipate,” “should,” “planne
“estimated,” “intend” and “potential.” For these statements, we claim the protection of the safe harbor for forward-looking
statements contained in the PSLRA.

LIS

Our businesses and operations are and will be subject to a variety of risks, uncertainties and other factors.
Consequently, actual results and experience may materially differ from those contained in any forward-looking
statements. Such risks, uncertainties and other factors that could cause actual results and experience to differ from
those projected include, but are not limited to, the risk factors set forth in this prospectus supplement and in our
Annual Report on Form 10-K for the year ended December 31, 2013:

the condition of the general business and economic environment;

the results of our most recent internal credit stress test may not accurately predict the impact on our financial
condition if the economy were to continue to deteriorate;
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the condition of the banking system and financial markets;
our ability to raise capital as may be necessary;
our ability to maintain liquidity or access other sources of funding;
changes in the cost and availability of funding;
the success of the local economies in which we operate;

our residential and commercial construction and development loans and commercial real estate loans are subject to
unique risks that could adversely affect our earnings;

changes in prevailing interest rates may negatively affect our net income and the value of our assets;
our accounting and reporting policies;
if our allowance for loan losses is not sufficient to cover actual loan losses;
losses due to fraudulent and negligent conduct of our loan customers, third party service providers or employees;
competition from financial institutions and other financial service providers;
risks with respect to future expansion and acquisitions;
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changes in laws and regulations or failures to comply with such laws and regulations;
changes in regulatory capital requirements;
our ability to fully realize our deferred tax asset balances;
changes in tax laws, regulations and interpretations or challenges to our income tax provision;
risks with respect to system failure or cybersecurity breaches of our network security;
our lack of geographic diversification;
risks with respect to our interest-only home equity lines of credit; and

our reliance on third parties to provide key components of our business infrastructure.
Additionally, the timing and occurrence or non-occurrence of events may be subject to circumstances beyond our
control. Investors in our common stock are cautioned not to place undue reliance on these forward-looking statements,
which are made as of the date of this prospectus supplement. Except as may be required by applicable law or
regulation, we assume no obligation to update the forward-looking statements or to update the reasons why actual

results could differ from those projected in the forward-looking statements.
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PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights selected information contained or incorporated by reference in this prospectus
supplement or the accompanying prospectus and may not contain all of the information that you need to consider
in making your investment decision. To understand this offering fully, you should read this prospectus
supplement and the accompanying prospectus carefully. You should carefully read the sections titled ‘“Risk Factors”
in this prospectus supplement and in the accompanying prospectus and the documents identified in the section
“Incorporation of Certain Information by Reference.”

The Company

We are the third largest bank holding company headquartered in Georgia. As of December 31, 2013, we have
total consolidated assets of $7.43 billion, total loans of $4.33 billion, total deposits of $6.20 billion and
shareholders’ equity of $796 million. We conduct substantially all of our operations through our wholly-owned
Georgia bank subsidiary, United Community Bank (the “Bank”), which as of December 31, 2013, operated at 102
locations throughout north Georgia, the Atlanta-Sandy Springs-Roswell, Georgia metropolitan statistical area, the
Gainesville, Georgia metropolitan statistical area, coastal Georgia, western North Carolina, east and central
Tennessee and the Greenville-Anderson-Mauldin, South Carolina metropolitan statistical area. While we enjoy
the efficiencies of a single bank charter, each of our “community banks” is led by a local president and management
team who collectively have significant experience in and ties to their respective communities. Our community
banks offer a full range of retail and corporate banking services, including checking, savings and time deposit
accounts, secured and unsecured lending, wire transfers, brokerage services and other financial services.

For a complete description of our business, financial condition, results of operations and other important
information, we refer you to our filings with the Securities and Exchange Commission (the “SEC”) that are
incorporated by reference in this prospectus supplement, including our Annual Report on Form 10-K for the year
ended December 31, 2013. For instructions on how to find copies of these documents, see “Where You Can Find
Additional Information” on page S-11.

We were incorporated in 1987 as a Georgia corporation. Our principal executive offices are located at 125
Highway 515 East, Blairsville, Georgia 30512, and our telephone number is (706) 781-2265. Our website is
http://www.ucbi.com. Information on our website is not incorporated into this prospectus supplement by
reference and is not a part hereof.

Recent Developments

Our operating results for the ongoing first quarter of 2014 are not yet available. Although our definitive report of
operating results for the first quarter may change, we currently expect to report net income in the range of $14
million to $15 million, or 24 cents to 25 cents per diluted share.

Our expectations for the first quarter of 2014 are estimates only and actual results may differ materially from our
current estimates. Factors that could cause our actual results to differ from our current estimates include, but are
not limited to, the factors described in the section entitled ‘“Risk Factors” beginning on page S-6.
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The preliminary financial data included in this prospectus supplement has been prepared by, and is the

responsibility of, the Company’s management. PricewaterhouseCoopers LLP has not audited, reviewed, compiled
or performed any procedures with respect to the accompanying preliminary financial data. Accordingly,

PricewaterhouseCoopers LLP does not express an opinion or any other form of assurance with respect thereto.
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THE OFFERING
United Community Banks, Inc.

640,000 shares of common stock, $1.00 par value.

60,089,181 shares (as more fully described in the notes following this table),
assuming sales of 640,000 shares of our common stock in this offering.

We intend to use the net proceeds from this offering, if any, for general corporate
purposes, including the payment of funds in connection with our settlement with
Richard J. Davis, as the Chapter 11 Trustee for Fletcher International, Ltd.
(“Fletcher”). See “Use of Proceeds” at page S-8.

UCBI

We do not currently pay dividends on our common stock. In determining the
amount and timing of any dividends, the board of directors will take into account
our financial condition and results of operations, tax considerations, capital
requirements and alternative uses for capital and economic conditions.

Investing in our common stock involves risks. You should carefully consider the
information under “Risk Factors” beginning on page S-6 and the other information
included in this prospectus supplement and the accompanying prospectus before
investing in our common stock.

The number of shares of common stock shown above to be outstanding after this offering is based on 640,000
shares of our voting common stock sold in this offering and 59,449,181 shares of voting and
non-voting common stock outstanding as of March 15, 2014, and excludes:

237,714 shares of common stock issuable under our deferred compensation plan;

1,075,343 shares of common stock that may be issued upon the vesting of restricted stock and
restricted stock units;

348,860 shares of common stock that may be issued upon the exercise of options outstanding, with a
weighted average exercise price of $98.02 per share; and

219,909 shares of common stock reserved for issuance upon the exercise of warrants originally issued
in connection with the issuance of preferred stock to the U.S. Treasury, with an exercise price of
$61.40 per share.
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RISK FACTORS

An investment in our common stock involves various risks. Before making an investment decision, you should
carefully read and consider the risk factors described below as well as the other information included or incorporated
by reference in this prospectus supplement and the accompanying prospectus, as the same may be updated from time
to time by our future filings with the SEC under the Securities Exchange Act of 1934, as amended (the “Exchange
Act”). Any of these risks, if they are realized, could materially adversely affect our business, financial condition, and
results of operations. Additional risks and uncertainties not currently known to us or that we currently deem to be
immaterial may also materially and adversely affect us. In any such case, you could lose all or a portion of your
original investment.

Risks Related to this Offering and Ownership of Our Common Stock

The price of our common stock may fluctuate significantly, which may make it difficult for investors to resell shares
of common stock at a time or price they find attractive.

Our stock price may fluctuate significantly as a result of a variety of factors, many of which are beyond our control. In
addition to those described in “Special Note Regarding Forward Looking Statements,” These factors include:

Actual or anticipated quarterly fluctuations in our operating results and financial condition;

Changes in financial estimates or publication of research reports and recommendations by financial analysts
with respect to us or other financial institutions;

Reports in the press or investment community generally or relating to our reputation or the financial services
industry;

Strategic actions by us or our competitors, such as acquisitions, restructurings, dispositions, or financings;
Fluctuations in the stock price and operating results of our competitors;
Future sales of our equity or equity-related securities;
Proposed or adopted regulatory changes or developments;
Domestic and international economic factors unrelated to our performance; and

General market conditions and, in particular, developments related to market conditions for the financial
services industry.

In addition, in recent years, the stock market in general has experienced extreme price and volume fluctuations. This
volatility has had a significant effect on the market price of securities issued by many companies, including for
reasons unrelated to their operating performance. These broad market fluctuations may adversely affect our stock
price, notwithstanding our operating results. We expect that the market price of our common stock will continue to
fluctuate and there can be no assurances about the levels of the market prices for our common stock.

11
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Trading in our common stock has been moderate. As a result, shareholders may not be able to quickly and easily sell
their common stock, particularly in large quantities.

Although our common stock is listed for trading on Nasdaq and a number of brokers offer to make a market in the
common stock on a regular basis, trading volume is limited, averaging approximately 482,000 shares per day over the
past three months, and a more active and liquid market for our common stock may not develop or be maintained. As a
result, shareholders may find it difficult to sell a significant number of shares at the prevailing market price.

We may issue additional equity securities, or engage in other transactions which could dilute our book value or affect
the priority of the common stock, which may adversely affect the market price of our common stock.

Our board of directors may determine from time to time that we need to raise additional capital by issuing additional
shares of our common stock or other securities. We are not restricted from issuing additional shares of common stock,
including securities that are convertible into or exchangeable for, or that represent the right to receive, common stock.
Because our decision to issue securities in any future offering will depend on market conditions and other factors
beyond our control, we cannot predict or estimate the amount, timing, or nature of any future offerings, or the prices at
which such offerings may be affected. Such offerings could be dilutive to common shareholders. New investors also
may have rights, preferences and privileges that are senior to, and that adversely affect, our then-current common
shareholders. Additionally, if we raise additional capital by making additional offerings of debt or preferred equity
securities, upon liquidation of United, holders of our debt securities and shares of preferred stock, and lenders with
respect to other borrowings, will receive distributions of our available assets before the holders of our common stock.
Additional equity offerings may dilute the holdings of our existing shareholders or reduce the market price of our
common stock, or both. Holders of our common stock are not entitled to preemptive rights or other protections against
dilution.

S-6
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We rely on dividends we receive from our subsidiary and are subject to restrictions on our ability to declare or pay
dividends.

As a bank holding company, our ability to pay dividends depends primarily on the receipt of dividends from our
wholly-owned bank subsidiary. Dividend payments from the bank are subject to legal and regulatory limitations,
generally based on retained earnings, imposed by bank regulatory agencies. The ability of the bank to pay dividends is
also subject to financial condition, regulatory capital requirements, capital expenditures and other cash flow
requirements.

Sales, or the perception that sales could occur, of large amounts of our common stock by our institutional investors
may depress our stock price.

The market price of our common stock could drop if certain of our existing shareholders decide to sell their shares. As
of December 31, 2013, BlackRock, Inc., Corsair Capital LLC, Wellington Management Company, LLP and State
Street Corp. owned 9.13%, 8.89%, 8.07%, and 6.18%, respectively, of the outstanding shares of our common stock. If
any of these shareholders sell large amounts of our common stock, or other investors perceive such sales to be
imminent, the market price of our common stock could decline.

An investment in our common stock is not an insured deposit.

Our common stock is not a bank deposit and, therefore, is not insured against loss by the Federal Deposit Insurance
Corporation or any other public or private entity. Investment in our common stock is inherently risky for the reasons
described in this “Risk Factors” section and elsewhere in this prospectus supplement and is subject to the same market
forces that affect the common stock in any company. As a result, if you acquire our common stock, you may lose
some or all of your investment.

The sale of our common stock registered by this prospectus supplement may adversely affect the market price of our
common stock.

Our common stock generally will be offered and sold through our sales agent over a period of time and from time to
time in transactions at market prices prevailing at the time, at prices related to the prevailing market prices or at
negotiated prices, pursuant to a sales agency agreement. The sale of a large number of shares could be adversely
disruptive to the trading price of our common stock.

This offering is expected to be dilutive.

Giving effect to the issuance of our common stock in this offering, the receipt of the expected net proceeds and the use
of those proceeds, we expect that this offering will have a dilutive effect on our earnings per share and funds from
operations per share for the years in which we issue shares in this offering. The actual amount of dilution cannot be
determined at this time and will be based on numerous factors.

Risks Related to Our Business

For the risks associated with our business and industry, as well as the risks related to legislative and regulatory events,

see the section entitled “Risk Factors” in our Annual Report on Form 10-K for the year ended December 31, 2013,
which is incorporated in this prospectus supplement by reference.

13
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USE OF PROCEEDS

We intend to use the net proceeds from this offering, if any, for general corporate purposes, including the payment of
funds in connection with our settlement with Fletcher pursuant to a Settlement Agreement, dated as of March 5, 2014,
by and between United and Fletcher. The settlement was previously announced and described in our Current Report
on Form 8-K filed on March 6, 2014. The closing of the settlement will occur upon the expiration of the fourteen day
period following the March 20, 2014 order of the United States Bankruptcy Court for the Southern District of New
York approving the terms of the settlement, unless there is an appeal of the order then-pending.

DESCRIPTION OF OUR COMMON STOCK

The following is a general description of the terms and provisions of our common stock. This summary is not meant to
be a complete description of our common stock. This description is subject to and qualified in its entirety by reference
to our Restated Articles of Incorporation, as amended (the “Articles”), and our Amended and Restated Bylaws, as
amended (the “Bylaws”), the applicable provisions of the Georgia Business Corporation Code and our Tax Benefits
Preservation Plan, dated as of February 22, 2011, as amended. The Articles are filed as an exhibit to our Quarterly
Report on Form 10-Q for the period ended June 30, 2011 and our Bylaws are filed as an exhibit to our Quarterly
Report on Form 10-Q for the period ended March 31, 2011. The Tax Benefits Preservation Plan, dated as of February
22,2011, is filed as an exhibit to our Current Report on Form 8-K filed on February 24, 2011. The amendments to the
Tax Benefits Preservation Plan, dated as of March 29, 2011 and June 17, 2011, respectively, are filed as exhibits to
our Current Reports on Form 8-K filed on March 31, 2011 and June 21, 2011, respectively.

General. Our authorized voting common stock (the “common stock”) consists of 100,000,000 shares, $1.00 par value
per share. Our authorized non-voting common stock (the “non-voting common stock’) consists of 26,000,000 shares,
$1.00 par value per share. Each holder of common stock is entitled to one vote per share on any issue requiring a vote
at any meeting. The shares of common stock do not have cumulative voting rights. Upon liquidation, holders of our
common stock, together with holders of our non-voting common stock and Junior Participating Preferred Stock, Series

E (the “Series E Preferred Stock™), will be entitled to receive on a pro rata basis, after payment or provision for payment
of all our debts and liabilities, and after all distributions payments are made to holders of any of our preferred stock.

Subject to the rights of holders of any of our preferred stock, all shares of our common stock, together with all shares
of our non-voting common stock and Series E Preferred Stock, are entitled to share equally in any dividends that our
board of directors may declare on our common stock, our non-voting common stock and our Series E Preferred Stock
from sources legally available for distribution.

As of March 15, 2014, there were approximately 6,700 record shareholders and 16,650 beneficial shareholders of our
common stock and non-voting common stock, and an aggregate of 59,449,181 shares of common stock and
non-voting common stock were issued and outstanding including 49,368,394 voting shares and 10,080,787 non-voting
shares. Also outstanding were presently exercisable options to acquire 348,860 shares, presently exercisable warrants
to acquire 219,909 shares, 237,714 shares issuable under our deferred compensation plan and 1,075,343 shares
issuable upon the vesting of restricted stock and restricted stock units.

Tax Benefits Preservation Plan. As of February 22, 2011, we adopted a Tax Benefits Preservation Plan designed to
protect our ability to utilize our substantial tax assets. Our tax attributes include net operating losses that we could
utilize in certain circumstances to offset taxable income and reduce our federal income tax liability. Our ability to use
these tax benefits would be substantially limited if we were to experience an “ownership change” as defined under
Section 382 of the Internal Revenue Code of 1986, as amended, and related Internal Revenue Service pronouncements
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(“Section 382”). In general, an “ownership change” would occur if our “5-percent shareholders,” as defined under Section
382, collectively increased their ownership in United by more than 50% over a rolling three-year period. The Tax
Benefits Preservation Plan is designed to reduce the likelihood that we will experience an “ownership change” by
discouraging any person or group from becoming a beneficial owner of 4.99% or more of our common stock then
outstanding (referred to herein as a “Threshold Holder”).

In connection with the Tax Benefits Preservation Plan, our board of directors declared a dividend of one preferred
share purchase right (individually, a “Right,” and collectively the “Rights”) in respect of each share of common stock
outstanding at the close of business on February 23, 2011 and in respect of each share of common stock to become
outstanding during the term of the plan. Each Right represents the right to purchase for an initial purchase price of
$40.00, one-hundredth of a share of our Series E Preferred Stock. The Rights become exercisable by holders of those
rights (other than a Threshold Holder) upon certain triggering events. Prior to such a triggering event, our board of
directors may, at its option, exchange all or part of the then outstanding and exercisable Rights at an exchange ratio of
one share of common stock per Right, subject to the adjustments and limitations described in the Tax Benefits
Preservation Plan.

S-8
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On March 29, 2011, we amended the Tax Benefits Preservation Plan with respect to certain definitions contained in

the plan, including the definition of “Acquiring Person,” “Affiliate” and “Final Expiration Date.” The definition of “Acquiring
Person” was amended to include within the exemptions to the definition, certain entities that were not previously
exempt from such definition. The definition of “Affiliate” was amended to remove from the definition the meaning
ascribed to the term “Affiliate” in Rule 12b-2 under the Exchange Act. The definition of “Final Expiration Date” was
amended to change the expiration date of the plan from the fifth anniversary of the date of the plan to March 31, 2014,
subject to certain exceptions.

On June 17, 2011, we further amended the Tax Benefits Preservation Plan to reflect the reclassification of our
common stock in the form of 1-for-5 reverse stock split, effective as of June 17, 2011. As noted above, the
amendment proportionally adjusted the initial purchase price for each one-hundredth of a share of our Series E
Preferred Stock from $8.00 to $40.00.

While the Tax Benefits Preservation Plan was established to protect our ability to utilize our substantial tax assets, it
should be noted that:

the plan could have the effect of limiting transferability of our common stock
because it makes it more difficult and more expensive to acquire our common stock;

the plan could decrease the marketability of our common stock and deter a potential
acquirer of United or our common stock;

while the plan provides an economic disincentive for any one person or group to
become a Threshold Holder and for any existing Threshold Holder to acquire more
than a specified amount of additional shares, there can be no assurance that the plan
will deter a shareholder from increasing its ownership interests beyond the limits set
by the plan; and

our determination that United has not experienced an “ownership change” as defined
under Section 382 and that the plan should create a disincentive for one to occur is
based on current law and that any change in applicable law may result in an
“ownership change.”

For more information on our Tax Benefits Preservation Plan, as amended, see the information about the plan in the
“Risk Factors” section of this prospectus supplement and the disclosure contained in our Registration Statement on
Form 8-A filed with the SEC on February 24, 2011, our Current Reports on Form 8-K, including the related exhibits,
filed with the SEC on February 24, 2011, March 31, 2011 and June 21, 2011.

S-9
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PLAN OF DISTRIBUTION

We have entered into a sales agency agreement with Sandler O’Neill dated March 25, 2014, under which we may issue
and sell from time to time up to 640,000 shares of our common stock through Sandler O’Neill as our sales agent. Sales

of the shares of our common stock, if any, under this prospectus supplement and the accompanying prospectus will be
made in “at-the-market” offerings as defined in Rule 415 of the Securities Act of 1933, as amended (the “Securities Act”),
including sales made by means of ordinary brokers’ transactions on Nasdaq or other transactions at market prices
prevailing at the time of the sale, at prices related to the prevailing market prices, or at negotiated prices.

Sandler O’Neill will offer our common stock on a best efforts basis subject to the terms and conditions of the sales
agency agreement on a daily basis or as otherwise agreed upon by us and Sandler O’Neill. Upon its acceptance of
written instructions from us, Sandler O’Neill will use its commercially reasonable efforts as our sales agent to sell on
our behalf the designated shares of our common stock under the terms and subject to the conditions set forth in the
sales agency agreement. We will instruct Sandler O’Neill as to the amount of common stock to be sold by it. We may
instruct Sandler O’Neill not to sell common stock if the sales cannot be effected at or above the price designated by us
in any instruction. We or Sandler O’Neill may suspend the offering of our common stock under certain circumstances
under the sales agency agreement by notifying the other party.

Sandler O’Neill will receive from us a commission equal to 1.25% of the gross sales price per share for any shares sold
through it as our sales agent under the sales agency agreement. The remaining sales proceeds, after deducting any
expenses payable by us and any transaction fees imposed by any governmental, regulatory or self-regulatory
organization in connection with the sales, will equal our net proceeds for the sale of such shares. We have agreed to
reimburse Sandler O’Neill for legal expenses incurred by Sandler O’Neill, subject to certain limitations. We estimate
that the total expenses of the offering payable by us, excluding discounts and commissions payable to Sandler O’Neill
under the sales agency agreement, will be approximately $175,000.

Settlement for sales of our common stock will occur, unless we and Sandler O’Neill agree otherwise, on the third
business day following the date on which any sales were made in return for payment of the net proceeds to us. There
is no arrangement for funds to be received in an escrow, trust or similar arrangement.

Under the terms of the sales agency agreement, we also may sell shares of our common stock to Sandler O’Neill, as
principal for its own account, at a price agreed upon at the time of sale. If we sell shares to Sandler O’Neill as principal
or other than in accordance with the sales agency agreement, we will enter into a separate agreement with Sandler
O’Neill, and we will describe such agreement in a separate prospectus supplement or pricing supplement. We will
report in a prospectus supplement and/or our filings under the Exchange Act at least quarterly the number of shares of
our common stock sold through Sandler O’Neill under the sales agency agreement, the net proceeds to us and the
compensation paid by us to Sandler O’Neill in connection with the sales of our common stock.

In connection with the sale of common stock on our behalf, Sandler O’Neill will be deemed to be an “underwriter”
within the meaning of the Securities Act, and the compensation paid to Sandler O’Neill will be deemed to be
underwriting commissions or discounts. We have agreed in the sales agency agreement to indemnify Sandler O’ Neill
against certain specified liabilities, including liabilities under the Securities Act, or to contribute to payments that
Sandler O’Neill may be required to make because of those liabilities.

In the ordinary course of their business, Sandler O’Neill and/or its affiliates have engaged and may engage in

commercial and investment banking transactions, financial advisory and other transactions with us. They have
received, or may receive, customary compensation and expenses.
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If Sandler O’Neill or we have reason to believe that the exemptive provisions set forth in Rule 101(c)(1) of Regulation
M under the Exchange Act are not satisfied, such party will promptly notify the other and sales of common stock
under the sales agency agreement and any terms agreement will be suspended until that or other exemptive provisions
have been satisfied in the judgment of Sandler O’Neill and us.

The offering of shares of our common stock pursuant to the sales agency agreement will terminate upon the earlier of
(1) the sale of all shares of common stock subject to the sales agency agreement and (2) the termination of the sales

agency agreement by us or by Sandler O’Neill.

S-10
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LEGAL MATTERS

The validity of the shares of common stock offered hereby and selected other legal matters in connection with the
offering will be passed upon for us by the law firm of Troutman Sanders LLP, Atlanta, Georgia. Sandler O’Neill is
being represented in connection with this offering by Nelson Mullins Riley & Scarborough LLP, Greenville, South
Carolina.

EXPERTS

The financial statements as of December 31, 2013 and for the year ended December 31, 2013 and management’s
assessment of the effectiveness of internal control over financial reporting (which is included in Management’s Report
on Internal Control over Financial Reporting) as of December 31, 2013 incorporated in this prospectus supplement by
reference to the Annual Report on Form 10-K for the year ended December 31, 2013 have been so incorporated in
reliance on the report of PricewaterhouseCoopers LLP, an independent registered public accounting firm, given on the
authority of said firm as experts in auditing and accounting.

The audited consolidated financial statements of United and its subsidiaries as of December 31, 2012 and 2011, and
for the three-year period ended December 31, 2012, included in our Annual Report on Form 10-K for the year ended
December 31, 2012, and the effectiveness of our internal control over financial reporting as of December 31, 2012,
incorporated by reference in this prospectus supplement have been audited by Porter Keadle Moore, LLC,
independent registered public accounting firm, as stated in their report dated March 1, 2013, which is incorporated by
reference herein, and has been so incorporated in reliance upon the report of such firm given upon their authority as
experts in accounting and auditing.

WHERE YOU CAN FIND ADDITIONAL INFORMATION

We file reports, proxy statements and other documents with the SEC. You may read and copy any document we file at

the SEC’s public reference room at 100 F Street, N.E., Room 1580, Washington, D.C. 20549. You should call
1-800-SEC-0330 for more information on the public reference room. Our SEC filings are also available to you on the

SEC’s Internet site at http://www.sec.gov.

This prospectus supplement, and the accompanying prospectus, is a part of a registration statement that we filed with
the SEC. The registration statement contains more information than this prospectus supplement and the accompanying
prospectus regarding us, including certain exhibits and schedules. With respect to the statements contained in this
prospectus supplement and the accompanying prospectus regarding the contents of any agreement or any other
document, in each instance, the statement is qualified in all respects by the complete text of the agreement or
document, a copy of which has been filed as an exhibit to the registration statement or a document incorporated
herein. You can obtain a copy of the registration statement from the SEC at the address listed above or from the SEC’s
Internet site.

S-11
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INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC allows us to “incorporate by reference” information into this prospectus supplement. This means that we can
disclose important information to you by referring you to another document that we file separately with the SEC. The
information incorporated by reference is considered to be a part of this prospectus supplement, except for any
information that is superseded by information that is included directly in this document or in a more recent
incorporated document.

This prospectus incorporates by reference the documents listed below that we have previously filed with the SEC.

SEC Filings Period or Date Filed (as applicable)
Annual Report on Form 10-K Year ended December 31, 2013

Current Reports on Form 8-K (in each case other than
those portions furnished under Item 2.02 or 7.01 of Filed on January 13, 2014,
Form 8-K) January 28, 2014 and March 6, 2014

The information specifically incorporated by
reference into our Annual Report on Form 10-K from
our Definitive Proxy Statement on Schedule 14A Filed on March 24, 2014

In addition, we also incorporate by reference all future documents that we file with the SEC under Sections 13(a),
13(c), 14 or 15(d) of the Exchange Act after the date of our initial registration statement relating to the securities until
the completion of the distribution of the securities covered by this prospectus supplement. These documents include
periodic reports, such as Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q and Current Reports on
Form 8-K (other than Current Reports furnished under Items 2.02 or 7.01 of Form 8-K), as well as proxy statements.

The information incorporated by reference contains information about us and our financial condition and is an
important part of this prospectus supplement.

You can obtain any of the documents incorporated by reference in this prospectus supplement through us, or from the
SEC through the SEC’s web site at www.sec.gov. Documents incorporated by reference are available from us without
charge, excluding any exhibits to those documents, unless the exhibit is specifically incorporated by reference as an
exhibit in this prospectus supplement. You can obtain documents incorporated by reference in this prospectus
supplement by requesting them in writing or by telephone from us at the following address:

United Community Banks, Inc.

125 Highway 515 East
Blairsville, Georgia 30512
Attention: Lois J. Rich, Investor Relations
Telephone: (706) 781-2265

In addition, we maintain a corporate web site, www.ucbi.com. This reference to our web site is for the convenience of
investors as required by the SEC and shall not be deemed to incorporate any information on the web site into this
prospectus supplement or the accompanying prospectus.

S-12
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PROSPECTUS

$300,000,000

The following are the types of securities that we may offer and sell from time to time:

shares of common stock, $1.00 par value per share;
shares of preferred stock, $1.00 par value per share, in one or more series, which may be convertible into or
exchangeable for common stock or debt securities;
debt securities, which may be senior or subordinated and may be convertible into or exchangeable for common stock
or preferred stock;
warrants to purchase our common stock or preferred stock; and
any combination of the foregoing securities.

This prospectus provides you with a general description of the securities we may offer.

Our common stock is listed on the Nasdaq Global Select Market under the symbol “UCBI”. The aggregate initial
offering price of the securities that we offer will not exceed $300,000,000. We will offer the securities in amounts, at
prices and on terms to be determined by market conditions at the time of our offering. The specific terms for each
security will be included in a prospectus supplement which will contain information on the offering terms, the initial
public offering price, and the net proceeds we will receive from securities sales.

For more detail, see “Description of Common Stock”, “Description of Preferred Stock”, “Description of Debt Securities” and
“Description of Warrants”.

Investing in our securities involves a high degree of risk. We urge you to carefully read the sections entitled “Risk
Factors” beginning on page 3 and in our most recent Annual Report on Form 10-K filed with the Securities and
Exchange Commission, which is incorporated herein by reference, before you decide to invest in our securities.

Neither the Securities and Exchange Commission nor any state securities commission has approved

or disapproved of these securities or passed upon the adequacy or accuracy of this prospectus. Any
representation to the contrary is a criminal offense. An investment in securities of United Community

Banks, Inc. is not insured by the Federal Deposit Insurance Corporation or any other government

agency.

We may sell securities directly to you, through agents we select, or through underwriters and dealers we select. If we
use agents, underwriters or dealers to sell the securities, we will name them and describe their compensation in a
prospectus supplement. Our net proceeds from securities sales will be the initial public offering price minus any

applicable underwriter’s discount, agent’s commission, and other offering expenses.

The date of this prospectus is April 25, 2012.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that United Community Banks, Inc. filed with the Securities and
Exchange Commission (the “SEC”) using a shelf registration process. Under this shelf registration process, we may,
from time to time, sell any combination of the securities described in this prospectus in one or more offerings up to a
total dollar amount of $300,000,000. We may sell:

shares of common stock, $1.00 par value per share;

shares of preferred stock, $1.00 par value per share, in one or more series, which may be convertible into or
exchangeable for common stock or debt securities;

debt securities, which may be senior or subordinated and may be convertible into or exchangeable for common stock
or preferred stock;

warrants to purchase our common stock or preferred stock; and
any combination of the foregoing securities.

To understand the terms of the securities issuable under this prospectus, you should carefully read this prospectus and
any applicable prospectus supplement or free writing prospectus we may authorize to be delivered to you. This
prospectus provides you with a general description of the common stock, preferred stock, debt securities and warrants.
Each time we sell common stock, preferred stock, debt securities or warrants, we will provide an applicable
prospectus supplement that will contain specific information about the terms of that offering. That prospectus
supplement may include a discussion of any risk factors or other special considerations that apply to those securities.
The applicable prospectus supplement may also add, update or change information in this prospectus.

You should rely only on the information contained or incorporated by reference in this prospectus or in any prospectus
supplement or free writing prospectus we may authorize to be delivered to you. We have not authorized anyone to
provide you with information that is different from such information. If anyone provides you with different or
inconsistent information, you should not rely on it. We are offering to sell Securities only in jurisdictions where offers
and sales are permitted. The information contained in this prospectus, or any prospectus supplement or any free
writing prospectus, is accurate only as of the date on its cover page regardless of the time of delivery or any sale of the
Securities. In case there are differences or inconsistencies between this prospectus and the information incorporated
by reference, you should rely on the information in the document with the latest date.

We are issuing the securities only in jurisdictions where such issuances are permitted. The distribution of this
prospectus and the issuance of the securities in certain jurisdictions may be restricted by law. Persons outside the
United States who come into possession of this prospectus must inform themselves about, and observe any restrictions
relating to, the issuance of the securities and the distribution of this prospectus outside the United States. This
prospectus does not constitute, and may not be used in connection with, an offer to sell, or a solicitation of an offer to
buy, the securities offered by this prospectus by any person in any jurisdiction in which it is unlawful for such person
to make such an offer or solicitation.

It is important for you to read and consider all of the information contained in this prospectus in making your
investment decision. To understand the offering fully and for a more complete description of the offering you should
read this entire document carefully, including particularly the “Risk Factors™ section beginning on page 3. You also
should read and consider the information in the documents to which we have referred you in the sections entitled
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“Where You Can Find More Information” and “Incorporation of Certain Information by Reference”.

As used in this prospectus, unless the context requires otherwise, the terms “we”, “us”, “our”, “United” or “the Company” re
to United Community Banks, Inc. and its subsidiaries on a consolidated basis.

25



Edgar Filing: UNITED COMMUNITY BANKS INC - Form 424B5

BUSINESS

You should read carefully this entire prospectus and the documents incorporated by reference in this prospectus before
making your investment decisions. This prospectus provides you with a general description of United, the securities
issuable under this prospectus and the offering. The registration statement containing this prospectus, including
exhibits to the registration statement, provides additional information about us and the securities.

We are the third largest bank holding company headquartered in Georgia, with total consolidated assets of $6.98
billion, total loans of $4.11 billion, total deposits of $6.10 billion and shareholders’ equity of $575 million as of
December 31, 2011. We conduct substantially all of our operations through our wholly-owned Georgia bank
subsidiary, United Community Bank (the “bank”), which operates with decentralized management that is currently
organized as 27 separate “community banks” at 106 locations in north Georgia, the Atlanta metropolitan statistical area
(or MSA), the Gainesville, Georgia MSA, coastal Georgia, western North Carolina and eastern Tennessee. While we
enjoy the efficiencies of a single bank charter, each of our “community banks” is led by a local president and
management team who collectively have significant experience in and ties to their respective communities. Our
community banks offer a full range of retail and corporate banking services, including checking, savings and time
deposit accounts, secured and unsecured lending, wire transfers, brokerage services and other financial services.

For a complete description of our business, financial condition, results of operations and other important information,
we refer you to our filings with the SEC that are incorporated by reference in this prospectus, including our Annual
Report on Form 10-K for the year ended December 31, 2011. For instructions on how to find copies of these
documents, see “Where You Can Find More Information”.

We were incorporated in 1987 as a Georgia corporation. Our principal executive offices are located at 125 Highway
515 East, Blairsville, Georgia 30512, and our telephone number is (706) 781-2265. Our website is
http://www.ucbi.com. Information on our website is not incorporated into this prospectus by reference and is not a
part hereof.
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RISK FACTORS

Investing in our securities involves a high degree of risk. You should carefully review the risks and uncertainties
described in the section entitled “Risk Factors” in our most recent Annual Report on Form 10-K, as updated by any
subsequent Quarterly Reports on Form 10-Q or Current Reports on Form 8-K that we have filed or will file with the
SEC and which are incorporated by reference into this prospectus, as well as the risk factors and other information
contained in the applicable prospectus supplement and any related free writing prospectus. The risks described in
these documents are not the only ones we face, but those that we currently consider to be material. There may be other
unknown or unpredictable economic, business, competitive, regulatory or other factors that could have material
adverse effects on our future results. Past financial performance may not be a reliable indicator of future performance
and historical trends should not be used to anticipate results or trends in future periods. Please also read carefully the
section below entitled “A Warning About Forward Looking Statements”.
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A WARNING ABOUT FORWARD-LOOKING STATEMENTS

This prospectus contains forward-looking statements within the meaning of Section 27A of the Securities Act of 1933,

as amended (the “Securities Act”), and Section 21E of the Securities Exchange Act of 1934, as amended (the “Exchange
Act”), about United and its subsidiaries. These forward-looking statements are intended to be covered by the safe
harbor for forward-looking statements provided by the Private Securities Litigation Reform Act of 1995.
Forward-looking statements are not statements of historical fact, and can be identified by the use of forward-looking
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terminology such as “believes”, “expects”, “may”, “will”, “could”, “should”, “projects”, “plans”, “goal”, “targets”, “potential
forma”, “seeks”, “intends”, or “anticipates” or the negative thereof or comparable terminology. Forward-looking statements
include discussions of strategy, financial projections, guidance and estimates (including their underlying assumptions),
statements regarding plans, objectives, expectations or consequences of various transactions, and statements about the
future performance, operations, products and services of United and its subsidiaries. We caution our shareholders and

other readers not to place undue reliance on such statements.

Our businesses and operations are and will be subject to a variety of risks, uncertainties and other factors.
Consequently, actual results and experience may materially differ from those contained in any forward-looking
statements. Such risks, uncertainties and other factors that could cause actual results and experience to differ from
those projected include, but are not limited to, the risk factors set forth in this prospectus and in our Annual Report on
Form 10-K for the year ended December 31, 2011:

our ability to maintain profitability;
our ability to fully realize our deferred tax asset balances, including net operating loss carry-forwards;
the condition of the banking system and financial markets;
the results of our most recent internal stress test may not accurately predict the impact on our financial
condition if the economy was to continue to deteriorate;
our ability to raise capital as may be necessary;
our ability to maintain liquidity or access other sources of funding;
changes in the cost and availability of funding;
the success of the local economies in which we operate;
our concentrations of residential and commercial construction and development loans and commercial real estate
loans are subject to unique risks that could adversely affect our earnings;
changes in prevailing interest rates may negatively affect our net income and the value of our assets;
the accounting and reporting policies of United;
if our allowance for loan losses is not sufficient to cover actual loan losses;
we may be subject to losses due to fraudulent and negligent conduct of our loan customers, third party service
providers or employees;
competition from financial institutions and other financial service providers;
the United States Department of the Treasury ("Treasury") may change the terms of our Series B Preferred Stock;
risks with respect to future expansion and acquisitions;
conditions in the stock market, the public debt market and other capital markets deteriorate;
the impact of the Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010 and related regulations and
other changes in financial services laws and regulations;
the failure of other financial institutions;
a special assessment that may be imposed by the Federal Deposit Insurance Corporation (“FDIC”) on all FDIC-insured
institutions in the future, similar to the assessment in 2009 that decreased our earnings; and
regulatory or judicial proceedings, board resolutions, informal memorandums of understanding or formal
enforcement actions imposed by regulators that occur, or any such proceedings or enforcement actions that is more
severe than we anticipate.
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All written or oral forward-looking statements attributable to us or any person acting on our behalf made after the date
of this prospectus are expressly qualified in their entirety by the risk factors and cautionary statements contained in
and incorporated by reference into this prospectus. Unless legally required, we do not undertake any obligation to
release publicly any revisions to such forward-looking statements to reflect events or circumstances after the date of
this prospectus or to reflect the occurrence of unanticipated events.

29



Edgar Filing: UNITED COMMUNITY BANKS INC - Form 424B5

RATIOS OF EARNINGS TO FIXED CHARGES

The following table sets forth our consolidated ratio of earnings to fixed charges and our ratio of earnings to fixed
charges excluding interest on deposits for the periods indicated:

Year Ended December 31,
2011 2010 2009 2008 2007
Including Interest on Deposits (1.94 X  (2.84 )x (.90 )X .55 x 1.32 X
Excluding Interest on Deposits (5.95 )X (11.82  H)x (8.53 X (2.19 )x  2.85 X

(1) Fixed charges consist of interest expensed and capitalized, amortized premiums, discounts and
capitalized expenses related to indebtedness, an estimate of the interest with rental expense, pre-tax
earnings required to pay dividends on outstanding preferred stock and pre-tax accretion.

(2) The amount of pre-tax earnings required to achieve one-to-one coverage for the year ended December
31,2011 was $249 million and for the year ended December 31, 2010 was $448 million, excluding
interest on deposits.

USE OF PROCEEDS

Unless otherwise specified in the applicable prospectus supplement, we will use the net proceeds we receive from any
offering of these securities for general corporate purposes, which may include funding our bank and non-bank
subsidiaries, financing business expansion, refinancing or extending the maturity of debt obligations, investments at
the holding company level and stock repurchases. The applicable prospectus supplement will provide more detail on
the use of proceeds of any specific offering.

PLAN OF DISTRIBUTION

We may sell the securities offered pursuant to this prospectus and any prospectus supplement to or through one or
more underwriters or dealers or through agents. Each prospectus supplement, to the extent applicable, will describe
the number and terms of the securities to which such prospectus supplement relates, the name or names of any
underwriters or agents with whom we have entered into arrangements with respect to the sale of such securities, the
public offering or purchase price of such securities and the net proceeds we will receive from such sale. Any
underwriter or agent involved in the offer and sale of the securities will be named in the applicable prospectus
supplement. We may also sell securities directly to investors on our own behalf in those jurisdictions where we are
authorized to do so.

Underwriters may offer and sell the securities at a fixed price or prices, which may be changed, at market prices
prevailing at the time of sale, at prices related to the prevailing market prices or at negotiated prices. We also may,
from time to time, authorize dealers or agents to offer and sell these securities upon such terms and conditions as may
be set forth in the applicable prospectus supplement. In connection with the sale of any of these securities,
underwriters may receive compensation from us in the form of underwriting discounts or commissions and may also
receive commissions from purchasers of the securities for whom they may act as agent. Underwriters may sell the
securities to or through dealers, and such dealers may receive compensation in the form of discounts, concessions or
commissions from the underwriters or commissions from the purchasers for which they may act as agents.
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Shares may also be sold in one or more of the following transactions: (1) block transactions (which may involve
crosses) in which a broker-dealer may sell all or a portion of the shares as agent but may position and resell all or a
portion of the block as principal to facilitate the transaction; (2) purchases by a broker-dealer as principal and resale
by the broker-dealer for its own account pursuant to a prospectus supplement; (3) a special offering, an exchange
distribution or a secondary distribution in accordance with applicable stock exchange rules; (4) ordinary brokerage
transactions and transactions in which a broker-dealer solicits purchasers; (5) sales “at the market” to or through a
market maker or into an existing trading market, on an exchange or otherwise, for shares; and (6) sales in other ways
not involving market makers or established trading markets, including direct sales to purchasers. Broker-dealers may
also receive compensation from purchasers of the shares which is not expected to exceed that customary in the types
of transactions involved.
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Any underwriting compensation paid by us to underwriters or agents in connection with the offering of these
securities, and any discounts or concessions or commissions allowed by underwriters to participating dealers, will be
set forth in the applicable prospectus supplement. Dealers and agents participating in the distribution of the securities
may be deemed to be underwriters, and any discounts and commissions received by them and any profit realized by
them on resale of the securities may be deemed to be underwriting discounts and commissions.

Underwriters, dealers and agents may be entitled, under agreements entered into with us, to indemnification against
and contribution toward certain civil liabilities, including liabilities under the Securities Act of 1933. Unless otherwise
set forth in the accompanying prospectus supplement, the obligations of any underwriters to purchase any of these
securities will be subject to certain conditions precedent.

In connection with the offering of the securities hereby, certain underwriters, and selling group members and their
respective affiliates, may engage in transactions that stabilize, maintain or otherwise affect the market price of the
applicable securities. These transactions may include stabilization transactions effected in accordance with Rule 104
of Regulation M promulgated by the SEC pursuant to which these persons may bid for or purchase securities for the
purpose of stabilizing their market price.

The underwriters in an offering of securities may also create a “short position” for their account by selling more
securities in connection with the offering than they are committed to purchase from us. In that case, the underwriters
could cover all or a portion of the short position by either purchasing securities in the open market following
completion of the offering of these securities or by exercising any over-allotment option granted to them by us. In
addition, the managing underwriter may impose “penalty bids” under contractual arrangements with other underwriters,
which means that they can reclaim from an underwriter (or any selling group member participating in the offering) for
the account of the other underwriters, the selling concession for the securities that are distributed in the offering but
subsequently purchased for the account of the underwriters in the open market. Any of the transactions described in
this paragraph or comparable transactions that are described in any accompanying prospectus supplement may result
in the maintenance of the price of the securities at a level above that which might otherwise prevail in the open
market. None of the transactions described in this paragraph or in an accompanying prospectus supplement are
required to be taken by any underwriters and, if they are undertaken, may be discontinued at any time.

Our common stock is listed on the Nasdaq Global Select Market under the symbol “UCBI”. Our preferred stock will be
new issues of securities with no established trading market and may or may not be listed on a national securities
exchange. Any underwriters or agents to or through which securities are sold by us may make a market in the
securities, but these underwriters or agents will not be obligated to do so and any of them may discontinue any market
making at any time without notice. No assurance can be given as to the liquidity of or trading market for any securities
sold by us.

Underwriters, dealers and agents may engage in transactions with, or perform services for, us and our affiliates in the
ordinary course of business. Underwriters have from time to time in the past provided, and may from time to time in
the future provide, investment banking services to us for which they have in the past received, and may in the future
receive, customary fees.
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DESCRIPTION OF SECURITIES

The following is a general description of the terms and provisions of the securities we may offer and sell by this
prospectus. These summaries are not meant to be a complete description of each security. This description is subject
to and qualified in its entirety by reference to our Restated Articles of Incorporation (the “Articles”) and our Amended
and Restated Bylaws, as amended (the “Bylaws”), the applicable provisions of the Georgia Business Corporation Code
and our Tax Benefits Preservation Plan, dated as of February 22, 2011, as amended. Our Articles are filed as an
exhibit to our Quarterly Report on Form 10-Q for the period ended June 30, 2011 and our Bylaws are filed as an
exhibit to our Quarterly Report on Form 10-Q for the period ended March 31, 2011. The Tax Benefits Preservation
Plan, dated as of February 22, 2011, is filed as an exhibit to our Current Report on Form 8-K filed on February 24,
2011. The amendments to the Tax Benefits Preservation Plan, dated as of March 29, 2011 and June 17, 2011,
respectively, are filed as exhibits to our Current Reports on Form 8-K filed on March 31, 2011 and June 21, 2011,
respectively. This prospectus and any accompanying prospectus supplement will contain the material terms and
conditions for each security. The accompanying prospectus supplement may add to, update or change the terms and
conditions of the securities as described in this prospectus.

Description of Common Stock

Common Stock
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