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Approximate date of commencement of proposed sale to the public: From time to time after this registration statement
becomes effective.

If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box. o

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box. þ

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
check the following box and list the Securities Act registration statement number of the earlier effective registration
statement for the same offering. o

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. o

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box. þ

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box. o

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting
company” in Rule 12b-2 of the Exchange Act. (Check one)

Large accelerated filer
þ

Accelerated filer o

Non-accelerated filer o Smaller reporting company o
(Do not check if smaller reporting company)
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CALCULATION OF REGISTRATION FEE

Title of Each Class of Securities
to be Registered (1)

Amount to be
Registered

Proposed
Maximum

Offering Price per
Unit

Proposed
Maximum

Aggregate Offering
Price

Amount of
Registration

 Fee
Common Stock (2) (2) (2) (2)
Preferred Stock (2) (2) (2) (2)
Debt Securities (2) (2) (2) (2)
Warrants (2) (2) (2) (2)
Total $300,000,000 (3) (2) $300,000,000 (3) $34,860 (4)

(1) An indeterminate aggregate principal amount or number of securities is being registered that may be offered or
sold hereunder from time to time. Common stock, preferred stock and debt securities may be issued upon the
exercise of warrants and may be issued in exchange for or upon conversion of, as the case may be, the securities
registered hereunder. Securities being registered hereunder may be sold separately or as units with other securities
registered hereunder.

(2) Not specified as to each class of securities being registered pursuant to General Instruction II.D. to Form S-3 and
Rule 457(o) under the Securities Act of 1933, as amended.

(3) The proposed maximum aggregate offering price has been estimated solely for the purpose of calculating the
registration fee pursuant to Rule 457(o) of the Securities Act of 1933, as amended. The maximum aggregate public
offering price of the Common Stock, Preferred Stock, Debt Securities and Warrants registered hereby will not
exceed $300,000,000.  Pursuant to Rule 415(a)(6) under the Securities Act of 1933, the securities registered
pursuant to this Registration Statement include $247,302,400 of unsold securities of the registrant previously
registered pursuant to Registration Statement on Form S-3 (File No. 333-180752), which became effective on
April 25, 2012.  The unsold securities will be deemed terminated as of the date of effectiveness of this Registration
Statement.

(4) Calculated pursuant to Rule 457(o) under the Securities Act of 1933, as amended. Exclusive of accrued interest, if
any, on the debt securities. Pursuant to Rule 457(p) under the Securities Act of 1933, $6,124 of this amount is
being paid with the filing of this Registration Statement; the balance is paid by offset of $28,736 of the filing fee
paid with the Registration Statement on Form S-3 (File No. 333-180752).

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its
effective date until the registrant shall file a further amendment which specifically states that this registration
statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of 1933, as amended,
or until this registration statement shall become effective on such date as the Securities and Exchange Commission
acting pursuant to said Section 8(a) may determine.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the
registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer
to sell these securities and it is not soliciting an offer to buy these securities in any state where the offer or sale is not
permitted.

SUBJECT TO COMPLETION, DATED ___________ __, 2015

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.
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The date of this prospectus is ___________ __, 2015.
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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
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should read and consider the information in the documents to which we have referred you in the sections entitled
“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” refer
to United Community Banks, Inc. and its subsidiaries on a consolidated basis.

1
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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. At December 31, 2014, we had total
consolidated assets of $7.57 billion, total loans of $4.67 billion, total deposits of $6.33 billion and shareholders’ equity
of $740 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, 2014, operated at 103 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. In 2012, we expanded into Greenville,
South Carolina by opening a loan production office which has subsequently been converted to a full-service bank. Our
community banks offer a full range of retail and corporate banking services, including checking, savings and time
deposit accounts, secured and unsecured loans, wire transfers, brokerage services and other financial services, and are
led by local bank presidents and management with significant experience in, and ties to, their communities. Each of
the local bank presidents has authority, alone or with other local officers, to make most credit decisions.

We also operate United Community Mortgage Services, a full-service retail mortgage lending operation approved as a
seller/servicer for Fannie Mae and the Federal Home Mortgage Corporation, as a division of the Bank. The Bank
owns an insurance agency, United Community Insurance Services, Inc., known as United Community Advisory
Services. We also own a captive insurance subsidiary, United Community Risk Management Services, Inc., that
provides risk management services for our subsidiaries. Another subsidiary of the Bank, United Community Payment
Systems, LLC, provides payment processing services for the Bank’s customers. Additionally, we provide retail
brokerage services through a third party broker/dealer.

For a complete description of our business, financial condition, results of operations and other important information,
please refer to our filings with the Securities and Exchange Commission (the “SEC”) that are incorporated by reference
in this prospectus, including our Annual Report on Form 10-K for the year ended December 31, 2014. 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) 781-2765. 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.

2

Edgar Filing: UNITED COMMUNITY BANKS INC - Form S-3ASR

9



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”.

3
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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, (the “Exchange Act”), about
us and our 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 terminology such
as “believes”, “expects”, “may”, “will”, “could”, “should”, “projects”, “plans”, “goal”, “targets”, “potential”, “estimates”, “pro 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 us and our 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, 2014:

● the condition of the general business and economic environment;
●the results of our internal credit stress tests may not accurately predict the impact on our financial condition if the
economy were to deteriorate;

● our ability to maintain profitability;
●our ability to fully realize the balance of our net deferred tax asset, including net operating loss carryforwards;

●the risk that we may be required to increase the valuation allowance on our net deferred tax asset in future periods;
● the condition of the banking system and financial markets;

● our ability to raise capital;
● 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 lack of geographic diversification;
●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 and other interest
rate risks;

● our accounting and reporting policies;
●our ability to maintain effective internal controls over financial reporting and disclosure controls and procedures;

● 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;
●risks related to our communications and information systems, including risks with respect to cybersecurity breaches;
●our reliance on third parties to provide key components of our business infrastructure and services required to operate
our business;

● competition from financial institutions and other financial service providers;
●risks with respect to our ability to successfully expand and complete acquisitions and integrate businesses and
operations that are acquired;

● if the conditions in the stock market, the public debt market and other capital markets deteriorate;
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●the impact of the Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010 and related regulations;
● changes in laws and regulations or failures to comply with such laws and regulations;

● changes in regulatory capital and other requirements;
●the costs and effects of litigation, examinations, investigations, or similar matters, or adverse facts and developments
related thereto, including possible dilution;
●regulatory or judicial proceedings, board resolutions, informal memorandums of understanding or formal
enforcement actions imposed by regulators that may occur; and

● changes in tax laws, regulations and interpretations or challenges to our income tax provision.

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.

4

Edgar Filing: UNITED COMMUNITY BANKS INC - Form S-3ASR

12



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,

2014 2013 2012 2011 2010
Including Interest on Deposits 4.95x 1.35x 1.29x (1.94)x (2.84)x
Excluding Interest on Deposits 8.09x 1.50x 1.50x (5.95)x (11.82)x

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 preferred stock and pre-tax accretion.
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