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Proxy Statement/Prospectus

        These materials are a proxy statement of Eagle National Bank and a prospectus of United Community Banks, Inc. They are furnished to
shareholders of Eagle, in connection with the notice of special meeting of shareholders on October 20, 2004 that it accompanies. At the special
meeting of Eagle shareholders, you will be asked to vote on the merger of Eagle into United Community Banks, Inc.'s Georgia Bank subsidiary,
United Community Bank. United Community Banks, Inc. will be referred to as "United" in this proxy statement/prospectus. United Community
Bank will be referred to as "UCB Georgia".

        As of September 20, 2004, the record date for the Eagle shareholders meeting, there were 600,000 shares of common stock outstanding and
entitled to vote at that meeting. Approval of the merger requires the affirmative vote of holders of at least two-thirds of those shares. Details
about the proposed merger are set forth in this proxy statement/prospectus.

        In connection with the merger, if approved and consummated, shares of common stock of United will be issued to shareholders of Eagle as
part of the consideration for their shares of common stock of Eagle. This document is a prospectus of United with respect to such offering and
issuance of United common stock. Up to an aggregate of 414,528 shares of United common stock may be issued to Eagle shareholders if the
merger is approved and consummated, based on the exchange ratio summarized in the notice and discussed herein.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved these securities
or passed upon the adequacy or accuracy of these materials. Any representation to the contrary is a criminal offense. Shares of common
stock of United are equity securities and are not savings accounts or deposits. An investment in shares of United common stock is not
insured by the Federal Deposit Insurance Corporation or any other government agency.

        The accompanying materials contain information regarding the proposed merger and the companies participating in the merger, and the
Agreement and Plan of Reorganization pursuant to which the merger would be consummated if approved. We encourage you to read the
entire document carefully.

The date of this proxy statement/prospectus is September 23, 2004, and it is expected to be first mailed to shareholders on or about
September 23, 2004.
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The accompanying materials incorporate important business and financial information that is not included in or delivered with this
document. This business and financial information is available without charge to all Eagle shareholders upon written or oral request
made to: Allette B. Cheaves, Secretary, Eagle National Bank, 850 Eagles Landing Parkway, Stockbridge, Georgia 30281. To obtain
delivery of such business and financial information before the special meeting, your request must be received no later than October 15,
2004.
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850 Eagles Landing Parkway
Stockbridge, Georgia 30281

Notice Of Special Meeting Of Shareholders
To Be Held On October 20, 2004

        A special meeting of shareholders of Eagle National Bank will be held on October 20, 2004, at 4:00 p.m., at Eagle National Bank, 850
Eagles Landing Parkway, Stockbridge, Georgia, for the following purposes:

1.
to consider and vote on an Agreement and Plan of Reorganization, under which Eagle National Bank, a bank chartered under
the laws of the United States, will merge with and into United Community Bank, a wholly-owned Georgia bank subsidiary
of United Community Banks, Inc., as more particularly described in the accompanying proxy statement/prospectus; and

2.
to transact such other business as may properly come before the special meeting or any adjournments of the special meeting.

        If Eagle shareholders approve the merger, Eagle will be merged with and into UCB Georgia. In connection with the merger, Eagle
shareholders may elect to receive shares of United common stock or cash or a combination of both in exchange for their Eagle common stock on
the following basis:

�
0.8636 shares of United common stock; or

�
$20.32 in cash, without interest;

provided that no more than 480,000 shares may be exchanged for stock and no more than 120,000 shares may be exchanged for cash.

        Approval of the merger will require the approval of the holders of at least two-thirds of the Eagle common stock entitled to vote at the
special meeting. Only shareholders of record of Eagle common stock at the close of business on September 20, 2004 will be entitled to vote at
the special meeting or any adjournments thereof. Eagle's board of directors has unanimously adopted a resolution approving the merger and the
merger agreement, and unanimously recommends that Eagle shareholders vote for the proposal to approve the merger.

        If the merger is completed, Eagle shareholders who dissent with respect to the merger will be entitled to receive a cash payment for their
shares of Eagle common stock if they comply with certain statutory provisions of Section 215a of Title 12 of the United States Code regarding
the rights of dissenting shareholders, all as more fully explained under the heading "Details of the Proposed Merger�Rights of Dissenting
Shareholders" (page 23) and in Appendix B to the accompanying proxy statement/prospectus.
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        A form of proxy for use by Eagle shareholders is enclosed. To ensure representation at the special meeting, each Eagle shareholder is
requested to sign, date, and return the proxy card promptly in the enclosed, stamped envelope. A previously submitted proxy may be revoked by
notifying Allette B. Cheaves, Secretary, Eagle National Bank, 850 Eagles Landing Parkway, Stockbridge, Georgia 30281 in writing at the
address below, or by submitting an executed, later-dated proxy prior to the special meeting to Eagle National Bank, 850 Eagles Landing
Parkway, Stockbridge, Georgia 30281. A previously submitted proxy also may be revoked by attending the special meeting and requesting the
right to vote in person. A properly signed and returned proxy card, if not revoked, will be voted at the special meeting in the manner specified by
the duly submitted proxy.

By Order of the Board of Directors,

/s/ SAMUEL K. PARRISH
President and Chief Executive Officer

September 23, 2004
Stockbridge, Georgia
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QUESTIONS AND ANSWERS ABOUT THE MERGER

Q: What am I being asked to approve?

A: You are being asked to approve the Agreement and Plan of Reorganization by and between Eagle and United, pursuant to which Eagle will
be merged with and into United's wholly-owned Georgia bank subsidiary UCB Georgia. Approval of the merger requires the affirmative vote of
at least two-thirds of the outstanding shares of Eagle common stock. The Eagle board of directors has unanimously approved and adopted
the Agreement and Plan of Reorganization and recommends voting FOR approval of this merger agreement.

Q: What will I receive in the merger?

A: You will receive (a) 0.8636 shares of United common stock for each share of Eagle common stock; or (b) $20.32 in cash, without interest, for
each share of Eagle common stock you own on the effective date of the merger; or (c) any combination of 0.8636 shares of United common
stock and $20.32 in cash, without interest, for each share of Eagle common stock (provided that no more than 480,000 shares may be exchanged
for stock and no more than 120,000 shares may be exchanged for cash). United will not issue fractional shares in the merger. Instead, you will
receive a cash payment, without interest, for the value of any fraction of a share of United common stock that you would otherwise be entitled to
receive based on $23.53 a share of United common stock. For example: If you own 100 shares of Eagle common stock and elect to receive all
stock in the merger, you will be entitled to receive 0.8636 shares of United for each Eagle share, rounded down to the nearest whole share, or 86
shares of United common stock. In addition, you will be entitled to receive $23.53 in cash for your .36 fractional share of United (.36 × $23.53)
for a total cash payment of $8.47.

Q: What should I do now?

A: Indicate on the enclosed proxy card how you want to vote with respect to the proposed merger, and sign and mail the proxy card in the
enclosed envelope as soon as possible so that your shares will be represented at the meeting. If you sign and send in a proxy card but do not
indicate how you want to vote, your proxy will be voted in favor of the proposal to approve and adopt the merger. A special shareholders
meeting will take place at 4:00 p.m. on October 20, 2004 at Eagle National Bank, 850 Eagles Landing Parkway, Stockbridge, Georgia, to vote
on the merger proposal.

        You may attend the special meeting and elect to vote your shares in person, rather than voting by proxy. In addition, you may withdraw
your proxy up to and including the day of the special meeting by notifying Allette B. Cheaves, Secretary, prior to the meeting, in writing, or by
submitting an executed, later-dated proxy to: Allette B. Cheaves, Secretary, Eagle National Bank, 850 Eagle Landing Parkway, Stockbridge,
Georgia 30281.

Q: How can I elect stock, cash or both?

A: You may indicate a preference to receive United common stock, cash or a combination of both in the merger by completing the form of
election/letter of transmittal that will be sent to you promptly after the close of the merger. If holders elect to receive stock for more than
480,000 shares or cash for more than 120,000 shares of Eagle common stock, each holder so electing will receive stock or cash for a reduced
number of shares so that the total number of shares exchanged for stock or cash does not exceed 480,000 or 120,000, respectively, based on the
ratio of shares elected to be exchanged for stock or cash by all Eagle shareholders. If you do not make an election by the deadline provided on
the form, you will be treated as though you elected to receive cash unless cash has been fully subscribed by the electing Eagle shareholders, in
which event you will be treated as if you elected stock. If one form of consideration has been oversubscribed and you do not make an election by
that date, you will be treated as having elected to receive the form of consideration that was not oversubscribed. Although

1
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Eagle's directors intend on electing to receive all stock in the merger, Eagle's board of directors makes no recommendation as to
whether you should chose United common stock or cash or a combination of both for your shares of Eagle National Bank common
stock. You should consult with your own financial advisor on this decision.

Q: What information should I consider?

A: We encourage you to read this entire document carefully. You should also review the factors considered by each company's board of
directors discussed in "Details of the Proposed Merger�Background of and Reasons for the Merger" beginning on page 13.

Q: When is the merger expected to be completed?

A: We plan to complete the merger during the fourth quarter of 2004.

Q: What are the tax consequences of the merger to me?

A: We expect that the exchange of shares of Eagle common stock for United common stock by Eagle shareholders generally will be tax-free to
Eagle shareholders for federal income tax purposes. However, Eagle shareholders will have to pay taxes at either capital gains or ordinary
income rates, depending upon individual circumstances, on cash received in exchange for their shares of Eagle common stock, or cash received
in lieu of fractional shares. To review the tax consequences to Eagle shareholders in greater detail, see "Details of the Proposed Merger�Material
Federal Income Tax Consequences of the Merger and Opinion of Tax Counsel" beginning on page 24.

Your tax consequences will depend on your personal situation. You should consult your tax adviser for a full understanding of the tax
consequences of the merger to you.

Q: If my shares are held in "street name" by my broker, will my broker vote my shares for me?

A: Your broker will vote your shares of common stock only if you provide instructions on how to do so. Following the directions your broker
provides, you should instruct your broker how to vote your shares. If you do not provide instructions to your broker, your shares will not be
voted, which will have the effect of a vote against the merger.

Q: Should I send in my stock certificates now?

A: No. After the merger is completed, you will receive written instructions from United for exchanging your Eagle common stock certificates
for United common stock certificates and cash.

Q: Who should I call with questions?

A: You should call Allette B. Cheaves, Secretary, of Eagle, at (770) 507-5855.

2
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SUMMARY

This summary highlights selected information from this proxy statement/prospectus regarding the proposed merger. For a more complete
description of the terms of the proposed merger, you should carefully read the entire proxy statement/prospectus, and the related documents to
which it refers. The Agreement and Plan of Reorganization, which is the legal document that governs the proposed merger, is included as
Appendix A.

In addition, the sections entitled "Where You Can Find More Information," on page 53, and "Incorporation of Certain Documents By
Reference," on page 54, contain references to additional sources of information about United and Eagle.

�    The Companies (see pages 28 and 33)

United Community Banks, Inc.
63 Highway 515
Blairsville, Georgia 30512
(706) 745-2151

United is the third-largest bank holding company headquartered in Georgia. Substantially all of United's activities are conducted
through its three wholly-owned subsidiaries, United Community Bank, a Georgia bank, United Community Bank, a North Carolina
bank and United Community Bank Tennessee, a Tennessee bank. United's subsidiaries operate 21 community banks with 78 locations
throughout north Georgia, metro Atlanta, coastal Georgia, western North Carolina and eastern Tennessee. United's banks provide
customary types of banking services, such as checking accounts, savings accounts, and time deposits. They also engage in commercial
and consumer lending, make secured and unsecured loans, and provide other financial services.

United also operates 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 its Georgia bank subsidiary, and
Brintech, Inc., a New Smyrna Beach, Florida based consulting firm for the financial services industry. Brintech provides consulting,
advisory and implementation services in the areas of strategic planning, profitability improvement, technology, efficiency, setwork,
networking, Internet banking, website development, marketing, core processing, and telecommunications. Additionally, United
provides retail brokerage services through a third party broker/dealer.

At June 30, 2004, United had total consolidated assets of approximately $4.5 billion, total consolidated loans of approximately
$3.3 billion, total consolidated deposits of approximately $3.3 billion, and total consolidated stockholders' equity of approximately
$330.5 million.

Eagle National Bank
850 Eagles Landing Parkway
Stockbridge, Georgia 30281
(770) 507-5855

Eagle is a bank chartered under the laws of the United States. Eagle operates in two locations in Stockbridge and McDonough, both in
Henry County, Georgia. Eagle provides customary types of banking services such as checking accounts, savings accounts, and time
deposits. It also engages in commercial and consumer lending, makes secured and unsecured loans, and provides other financial
services.

At June 30, 2004, Eagle had total assets of approximately $64.1 million, total loans of approximately $48.6 million, total deposits of
approximately $58.1 million, and total shareholders' equity of approximately $5.8 million.

3
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�    The Terms of the Merger (see page 15)

If the merger is approved, Eagle will be merged with and into UCB Georgia, with UCB Georgia being the surviving company. As a
result of the merger, you may elect to receive shares of United common stock or cash or a combination of both in exchange for your
shares of Eagle common stock on the following basis:

�
0.8636 shares of United common stock; or

�
$20.32 in cash, without interest;

provided that no more than 480,000 shares may be exchanged for stock and no more than 120,000 shares may be exchanged for cash.

You will receive a cash payment for any United fractional shares to which you would otherwise be entitled in an amount equal to the
fraction multiplied by $23.53.

�    The Reasons Management of Both Companies Support the Merger (see page 13)

The boards of directors of Eagle and United support the merger and believe that it is in the best interests of both companies, and their
respective shareholders. The board of directors of Eagle believes that the merger presents Eagle with the chance to better service its
market. The board of directors of Eagle also feels that the merger will enhance Eagle's size in the market, thereby eliminating one of
the factors that has restricted Eagle's market competitiveness and providing an opportunity for Eagle to realize its market ambitions.
The Eagle board of directors believes that the merger will permit Eagle shareholders to have an equity interest in a resulting financial
institution that has greater financial resources and a larger shareholder base, which will increase liquidity and marketability of the
equity investment of Eagle shareholders. The board of directors of United believes that Eagle provides United with an expansion
opportunity into an attractive market area. Both boards of directors also believe that the terms of the merger are fair and equitable. In
addition, both boards of directors believe that following the merger, the size of the combined organization is sufficiently large to take
advantage over time of significant economies of scale, but is still small enough to maintain many of the competitive advantages of
community-oriented banks.

�    Shareholders' Meeting

The special meeting of shareholders of Eagle will be held on October 20, 2004 at 4:00 p.m., at Eagle National Bank, 850 Eagles
Landing Parkway, Stockbridge, Georgia for the purpose of voting on approval of the merger.

�    Record Date

You are entitled to vote at the shareholders' meeting if you owned shares of Eagle common stock on September 20, 2004.

�    Vote Required (see page 17)

Approval by holders of at least two-thirds of the Eagle common stock outstanding on September 20, 2004, is required to approve the
merger. As of September 20, 2004, 600,000 shares of Eagle common stock were issued and outstanding, each of which is entitled to
one vote per share. All of the directors and executive officers of Eagle have agreed to vote their shares in favor of the merger. There
are 203,150 shares, or 33.9%, of Eagle common stock beneficially owned (excluding options) by its directors and executive officers,
all of which are entitled to vote on this merger.

4
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�    Conditions, Termination, and Effective Date (see page 14)

The merger will not occur unless certain conditions are met, and United or Eagle can terminate the merger agreement if specified
events occur or fail to occur. The merger must be approved by the Eagle shareholders, the FDIC, and the Department of Banking and
Finance of the State of Georgia. Notice of the merger will be provided to the Board of Governors of the Federal Reserve System and
the Office of the Comptroller of the Currency.

The closing of the merger will occur after the merger is approved by Eagle shareholders and the foregoing regulators and after the
articles of merger are filed as required under Georgia law.

�    Rights of Dissenting Shareholders (see page 23)

You are entitled to dissent from the merger and to receive a cash payment for your Eagle common stock if you follow certain statutory
provisions regarding the rights of dissenting shareholders under Section 215a of Title 12 of the United States Code.

�    Federal Income Tax Consequences (see page 24)

Eagle has received an opinion from Kilpatrick Stockton LLP stating that, assuming the merger is completed as currently anticipated,
Eagle will not recognize any gain or loss for federal income tax purposes, and shareholders of Eagle to the extent they receive United
stock will not recognize any gain or loss for federal income tax purposes. All cash you receive as a result of the merger, including any
cash you receive in lieu of fractional shares or as payment for exercising your right to dissent, will be treated as amounts distributed in
redemption of your Eagle common stock, and that amount will be taxable under the Internal Revenue Code as either ordinary income
or capital gain or loss, depending upon your particular circumstances. Neither United nor Eagle has requested a ruling to this effect
from the Internal Revenue Service.

�    Accounting Treatment (see page 22)

The merger will be accounted for as a purchase for financial reporting and accounting purposes.

�    Opinion of Financial Advisor (see page 25)

Stevens & Company has rendered an opinion to Eagle that based on and subject to the procedures, matters, and limitations described
in its opinion and other matters it considered relevant, as of the date of its opinion, the merger consideration is fair from a financial
point of view to the shareholders of Eagle. A summary of Stevens & Company's opinion begins on page 25 and the full opinion is
attached as Appendix C to this proxy statement/prospectus.

�    Markets for Common Stock

United's common stock trades on the Nasdaq Stock Market under the symbol "UCBI". The following table sets forth the high and low
quarterly sales prices per share of United common

5
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stock as quoted on Nasdaq since the third quarter of 2002. Amounts have been restated to reflect the proforma effect of United's
three-for-two split effective April 28, 2004:

Fiscal
Year Quarterly Period High Low

2004 Second Quarter $ 25.36 $ 21.89

First Quarter $ 24.62 $ 21.37

2003 Fourth Quarter $ 23.93 $ 18.51

Third Quarter $ 20.02 $ 16.34

Second Quarter $ 18.00 $ 15.37

First Quarter $ 18.00 $ 14.67

2002 Fourth Quarter $ 18.00 $ 14.49

Third Quarter $ 19.70 $ 15.43

Second Quarter $ 20.00 $ 15.97

On August 2, 2004, immediately prior to the public announcement of the merger, the high and low sales prices per share of United
common stock were $23.57 and $22.61, respectively.

There has been no public trading market for Eagle common stock. Eagle believes the last sales of Eagle common stock among
shareholders in private transactions in the last two years have been for an aggregate of approximately 78,000 shares at prices ranging
from $12.25 to $14.50 per share, based on unofficial information that Eagle management believes is reliable. Eagle's management
believes 70,000 of such shares were traded in one transaction at a price per share of $12.25.

There were 244 shareholders of record of Eagle common stock as of September 20, 2004.

�    Dividends (see page 21)

United has declared cash dividends of $.18 per share in 2004 (through the third quarter) and declared aggregate cash dividends of $.20
per share in 2003 and $.167 per share in 2002. United intends to continue paying cash dividends, but the amount and frequency of cash
dividends, if any, will be determined by United's board of directors after consideration of earnings, capital requirements, and the
financial condition of United, and will depend on cash dividends paid to it by its subsidiary banks. The ability of United subsidiaries to
pay dividends to it is restricted by certain regulatory requirements.

Eagle has never declared any dividends on its common stock. Eagle is prohibited under the merger agreement from paying cash
dividends prior to the closing of the transaction without the prior written consent of United.

�    There are Some Differences in Shareholders' Rights Between Eagle and United (see page 19)

Following the merger you will no longer be a Eagle shareholder and, if you receive shares of United following the merger, your rights
as a shareholder will no longer be governed by Eagle's articles of incorporation and bylaws. You will be a United shareholder and your
rights as a United shareholder will be governed by United's articles of incorporation and bylaws. Your former rights

6
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as an Eagle shareholder and your new rights as a United shareholder are different in certain ways, including the following:

�
Eagle's bylaws provide for a board of directors consisting of between five and 25 members, while United's bylaws
provide for a board of directors consisting of between eight and 14 members.

�
The bylaws of Eagle set forth different requirements for removal of directors than do the articles of incorporation
and bylaws of United.

�
The articles of incorporation of United permit its board of directors to consider the interests of constituencies other
than just its shareholders when considering any actions affecting United and its shareholders. Eagle's articles of
incorporation and bylaws do not.

�
The articles of incorporation of United require a supermajority vote to amend its articles of incorporation and
bylaws. Eagle's articles of incorporation and bylaws do not.

�
The articles of incorporation of United require a two-tiered supermajority vote to approve certain business
combinations. Eagle's articles of incorporation and bylaws do not.

�
United's articles of incorporation provide that United is organized under the Georgia Business Corporation Code.
Eagle is organized pursuant to the National Bank Act.

�
The National Bank Act requires Eagle to keep at all times a full and correct shareholder list that is subject to
inspection by shareholders during business hours. The Georgia Business Corporation Code does not impose the
same requirements on United.

�
The National Bank Act allows the Eagle shareholders to exercise cumulative voting rights in the election of
directors. The Georgia Business Corporation Code does not.

�
United is subject to filing requirements imposed by the Securities and Exchange Commission. Eagle is not subject
to such requirements.

�    Interests of Directors and Officers of Eagle in the Merger (see page 19)

Some of the directors and officers of Eagle have interests in the merger in addition to their interests as shareholders generally,
including the following:

�
As a condition to closing the merger and as required by his employment agreement, Samuel K. Parrish, President
and Chief Executive Officer of Eagle, will terminate his employment agreement with Eagle for payment of
approximately three times his current base salary.

�
In connection with the closing of the merger, Major William Loftin, Jr. will continue as Senior Credit Officer of
the community bank made up of the former Eagle branches, receive 5,000 options to purchase common stock of
United and agree to a one-year noncompetition agreement for a payment of $50,000.

�
United will pay directors fees of $500 per meeting to the directors of Eagle who will be asked to serve as advisory
board members for UCB Georgia. This amount is an increase over the amount paid by Eagle to the Eagle board
members.

�
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In connection with the merger, United has agreed to provide to officers and employees of Eagle who continue
employment with United or its subsidiaries employee benefits under employee benefit plans, on terms and
conditions substantially similar to those currently provided to similarly situated United officers and employees.

7
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�
Also in connection with the merger, United has agreed to purchase all of the outstanding options to purchase Eagle
stock held by its officers and directors for cash of $6.75 per option outstanding pursuant to the stock option
agreements.

�    Recent Developments

On August 24, 2004, United entered into an agreement to acquire Liberty Bancshares, Inc., Conyers, Georgia for $36.1 million in
shares of United and cash. The transaction is expected to close in the fourth quarter of 2004. United plans to grow organically and with
the selective opening of de novo offices. Other than its pending acquisitions of Liberty and Eagle, United has no other acquisitions
pending or specifically under consideration. However, reviewing acquisition opportunities will continue to be a focus of United's
growth strategy to extend its reach into new or existing markets.

8
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COMPARATIVE SHARE DATA FOR
UNITED AND EAGLE

        We have summarized below the per share results information for United and Eagle on a historical, pro forma combined and equivalent
basis. You should read this information in conjunction with the historical financial statements (and related notes) of United in the annual and
quarterly reports and other documents it has filed with the Securities and Exchange Commission, certain of which are incorporated by reference,
and the historical financial statements (and related notes) of Eagle contained in this proxy statement/prospectus.

        The pro forma combined information gives effect to the merger accounted for as a purchase, assuming all transactions contemplated in this
proxy statement/prospectus had been effective for the periods indicated. Pro forma equivalent of one Eagle common share amounts are
calculated by multiplying the pro forma combined basic and diluted earnings per share, United historical per share dividend and the pro forma
combined book value by the exchange ratio of 0.8636 shares of United common stock so that the per share amounts equate to the respective
values for one share of Eagle's common stock. The pro forma information shown below gives no effect to the cash payment of $20.32 per share
that Eagle shareholders may elect to receive as part of the transaction. Please note that the maximum number of shares of Eagle that may be
exchanged for United common stock is 480,000.

        You should not rely on the pro forma information as being indicative of the historical results that we would have had if we had been
combined or of the future results that we will experience after the merger.

Six Months
Ended June 30,

2004(1)

Year Ended
December 31,

2003(1)

Net earnings per common share (basic)
United historical $ .62 $ 1.11
Eagle historical � (.05)
United and Eagle pro forma combined(2)(3) .61 1.10
Eagle pro forma equivalent(3) .53 .95

Net earnings per common share (diluted)
United historical $ .60 $ 1.08
Eagle historical � (.05)
United and Eagle pro forma combined(2)(3) .59 1.07
Eagle pro forma equivalent(3) .51 .92

Cash dividends per common share
United historical(4) $ .12 $ .20
Eagle historical � �
United and Eagle pro forma combined(2)(5)(6) .12 .20
Eagle pro forma equivalent(5) .10 .17

Book value per common share (period end)
United historical $ 9.10 $ 8.47
Eagle historical 9.68 9.75
United and Eagle pro forma combined(2)(5) 9.31 8.69
Eagle pro forma equivalent(5) 8.04 7.50

(1)
Per share amounts presented above have been restated to reflect the three-for-two stock split effective April 28, 2004.

(2)
Computed giving effect to the merger.
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(3)
Computed based on 414,528 shares of United common stock to be issued to Eagle shareholders for their 480,000 shares at the
exchange ratio of 0.8636. Please note that the maximum number of shares of Eagle that may be exchanged for United common stock is
480,000. The proforma amounts presented above do not include assumed cost savings expected from elimination of duplicate back
office functions.

(4)
Represents historical dividends paid by United, and assumes United will not change its dividend policy as a result of the merger.

(5)
Computed based on 414,528 shares of United common stock issued to Eagle shareholders for their 480,000 shares at the exchange
ratio of 0.8636.

(6)
Represents historical dividends paid per share by United multiplied by the exchange ratio of 0.8636 shares of United common stock
for each share of Eagle common stock designated for purposes of this computation.
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SUMMARY CONSOLIDATED FINANCIAL INFORMATION

        We are providing the following information to help you analyze the financial aspects of the merger. We derived this information from
United's and Eagle's audited financial statements for 1999 through 2003 and unaudited financial statements as of and for the six months ended
June 30, 2003 and 2004. This information is only a summary, and you should read it in conjunction with the historical financial statements (and
related notes) of United in the annual and quarterly reports and other documents that it has filed with the Securities and Exchange Commission,
certain of which are incorporated by reference, and the historical financial statements (and related notes) of Eagle contained in this proxy
statement/prospectus.

SUMMARY CONSOLIDATED FINANCIAL INFORMATION OF UNITED
(In thousands, except per share amounts)

As of and for the
Six Months

Ended June 30, As of and for the Years Ended December 31,

2004 2003 2003 2002 2001 2000 1999

GAAP Results(1)
Net interest revenue (taxable equivalent) $ 77,063 $ 65,608 $ 138,738 $ 119,575 $ 109,162 $ 96,524 $ 80,969
Net income 21,987 17,533 38,118 32,780 27,231 14,517 16,098

Basic earnings per share ..62 ..53 1.11 1.02 ..86 ..47 ..53
Diluted earnings per share .60 .51 1.08 .99 .84 .46 .52
Cash dividends declared per share .1200 .1000 .2000 .1667 .1333 .1000 .0667
Book value per share 9.10 8.15 8.47 6.89 5.98 4.93 3.94
Total assets 4,525,446 3,905,929 4,068,834 3,211,344 2,749,257 2,528,879 2,384,678

Basic average shares outstanding 35,477 33,060 34,132 32,062 31,691 30,900 30,237
Diluted average shares outstanding 36,655 34,166 35,252 33,241 32,624 31,791 31,263

Operating Results(2)
Net income $ 22,291 $ 18,507 $ 39,475 $ 32,780 $ 28,315 $ 21,747 $ 17,253

Basic earnings per share ..63 ..56 1.15 1.02 ..89 ..70 ..57
Diluted earnings per share .61 .54 1.12 .99 .87 .69 .56

(1)
Per share amounts and weighted average shares outstanding for periods presented above have been restated to reflect the three-for-two stock split
effective April 28, 2004.

(2)
Excludes pre-tax merger related and restructuring charges totaling $2.1 million, $1.6 million, $10.6 million and $1.8 million for the years ended
December 31, 2003, 2001, 2000 and 1999. These charges decreased net income by $1.4 million, $1.1 million, $7.2 million and $1.2 million, and diluted
earnings per share by $.04, $.03, $.23 and $.04, respectively. For the six months ended June 30, 2004 and 2003, pre-tax merger-related and
restructuring charges totaling $464,000 and $1.5 million are excluded. These charges decrease net income by $304,000 and $974,000, and diluted
earnings per share by $.01 and $.03, respectively. The following is a reconciliation of the operating results to GAAP results:

As of and for the
Six Months

Ended June 30, As of and for the Years Ended December 31,

2004 2003 2003 2002 2001 2000 1999

Net operating income $ 22,291 $ 18,507 $ 39,475 $ 32,780 $ 28,315 $ 21,747 $ 17,253
Merger-related charges, net
of tax

304 974 1,357 � 1,084 7,230 1,155

Net income $ 21,987 $ 17,533 $ 38,118 $ 32,780 $ 27,231 $ 14,517 $ 16,098
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Ended June 30, As of and for the Years Ended December 31,
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SUMMARY CONSOLIDATED FINANCIAL INFORMATION OF EAGLE
(In thousands, except per share amounts)

As of and for the Six
Months Ended June 30, As of and for the Years Ended December 31,

2004 2003 2003 2002 2001 2000 1999

Net interest revenue $ 1,152 $ 1,049 $ 2,218 $ 2,403 $ 2,110 $ 1,654 $ 1,213
Net income (loss) 1 � (32) 290 210 521 (181)

Basic earnings (loss) per share � � (.05) ..48 ..35 ..87 (.30)
Diluted earnings (loss) per share � � (.05) .48 .35 .87 (.30)
Cash dividends declared per share � � � � � � �
Book value per share 9.68 9.98 9.75 9.98 9.43 8.84 7.74
Total assets 64,133 59,197 61,037 62,486 55,719 49,372 36,869

Basic average shares outstanding 600 600 600 600 600 600 600
Diluted average shares outstanding 600 600 600 600 600 600 600
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DETAILS OF THE PROPOSED MERGER

Background of and Reasons for the Merger

        In early 2004 the board of directors of Eagle determined that it would be in the best interest of the bank to raise additional capital. In
May 2004, the bank began the process of preparing to sell 300,000 additional shares of the bank and engaged Stevens & Company of LaGrange,
Georgia to evaluate the stock of the bank for the purpose of pricing the offering. The proposed offering was communicated to shareholders in the
cover letter transmitting the notice of the annual meeting of shareholders on May 18, 2004.

        On June 1, 2004, Eagle's management received a conditional unsolicited expression of interest in a merger for cash consideration ranging
from $19.50 to $23.50 per share, or $11.7 million to $13.1 million, subject to a final determination of price after completion of the offeror's due
diligence. The board of directors discussed the offer and determined that the offeror would not be able to pay the cash purchase price without
raising additional capital and that an all cash offer was undesirable because it would be taxable and not permit Eagle's shareholders to participate
in future growth opportunities in its market. The board also determined that a stock exchange, if offered by such offeror, would be undesirable
because of the lack of liquidity in the offeror's stock and the offeror's limited prospects. Based on these determinations, the board of directors
decided that the proposal did not warrant further evaluation, and the board of directors rejected the offer and elected remain its planned offering
of additional stock and to remain independent.

        On June 23, 2004, a second letter was received from the offeror proposing to purchase the bank for $20 per share in cash, or $12 million,
and stating that up to 35% of the consideration might be received in stock of the offeror. Based on this expression of interest and the slow
growth of Eagle, including its difficulty in participating, because of its relative size, in future growth in its market area, the board of directors of
Eagle decided that it would be in the best interest of the bank and the shareholders to determine what type of merger arrangement might be
available for the bank as an alternative to raising additional capital, and Stevens & Company was engaged as a consultant to assist with the
evaluation of the bank's strategic alternatives, including selling the bank or remaining independent.

        During June and July 2004, Stevens & Company contacted 9 potential partners to determine if any were interested in making a proposal to
acquire the bank. Information about Eagle was sent to 4 potential partners that expressed an interest in making a proposal. On June 29, 2004,
shareholders of Eagle were notified that the offering of 300,000 shares was temporarily put on hold. During the early part of July discussions
were held with numerous potentially interested merger partners.

        On July 20, 2004, a written offer was received from United to acquire Eagle at a purchase price of $12.5 million payable 80% in stock and
20% in cash. The offer included provisions for payment of $6.75 for each outstanding option to purchase shares of Eagle and for contractual
payment obligations of Eagle triggered by the merger to be paid out of the bank and not dilute the shareholders' consideration. United and Eagle
conducted a due diligence investigation. Around the same time, Eagle confirmed that the other offer of $12 million would be total consideration
and that the options held by employees and the obligations of the bank would reduce the consideration to shareholders to under $11 million, or
approximately $18 per share.

        On July 20, 2004, a financial consultant contacted Stevens & Company and indicated that he had a client considering making an offer and
the consultant's calculations indicated the client could bid $20 to $22 per share in cash. He later indicated that he felt the client may offer as
much as $22 to $24 per share in cash. No offer was received and the consultant requested the consideration of offers be delayed for several
weeks until he could obtain a proposal and due diligence performed.
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        At a July 29, 2004 meeting of the Board of Directors of Eagle, the board decided not to delay their consideration of outstanding offers. The
board determined that it was in the best interest of the shareholders to accept an offer primarily for stock to allow the Eagle shareholders to
continue to participate in the Bank's market consistent with their original investment goal and to provide a liquid market for the shareholder's
shares. Also, the board determined that the outstanding options, contractual payment obligations of the bank due on merger and the taxes
incurred by the shareholders in an all cash transaction would reduce the shareholders' net consideration in the proposed offer so that even the $24
per share offer mentioned as a possibility would be approximately the same or lower than the United offer. The board of directors voted to
accept the United offer in principle, subject to the terms of the definitive merger agreement being satisfactorily negotiated, including an election
by the shareholders to receive cash or stock.

        On August 2, 2004, the board of directors of Eagle met and considered the proposed definitive merger agreement between Eagle and
United. United agreed to allow Eagle shareholders to elect to receive either cash, stock or any combination of both subject to the total purchase
price being paid 80% in stock and 20% in cash. The board then unanimously approved a resolution authorizing the transaction with United and
the execution of the definitive merger agreement, and it was signed by Eagle and United.

        Without assigning any relative or specific weights, the board of directors of Eagle considered the following material factors in approving
the merger:

�
the value of the consideration to be received by Eagle shareholders relative to the book value and earnings per share of Eagle
common stock;

�
information concerning the financial condition, results of operations and business prospects of United;

�
the alternatives to the merger, including remaining an independent institution;

�
the competition and regulatory environment for financial institutions generally;

�
the fact that the merger will provide Eagle with access to greater financial resources and a larger shareholder base, which
may increase liquidity and marketability of the equity investment of Eagle shareholders;

�
the fact that the merger will enhance Eagle's size in the market and present the opportunity for Eagle to realize its market
ambitions;

�
the fact that the merger will enable Eagle shareholders to exchange all or a significant portion of their shares of Eagle
common stock, in a tax-free transaction, for shares of common stock of a larger company, the stock of which is more widely
held and more liquid than that of Eagle; and

�
the opinion of Stevens & Company that the consideration to be received by the shareholders as a result of the merger is fair
from a financial point of view.

The Merger Agreement

        The material features of the merger agreement are summarized below:

Effective Date

        The merger agreement provides that the merger will be effective upon the approval of the Agreement and Plan of Merger by the
shareholders and the filing of the articles of merger. The merger also is subject to approval by the FDIC and the Department of Banking and
Finance of the State of Georgia. Notice of the merger will be provided to the Board of Governors of the Federal Reserve.
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Management of United and Eagle anticipate that the merger will become effective during the fourth quarter of 2004.

Terms of the Merger

        As a holder of shares of Eagle common stock, you may elect to receive shares of United common stock or cash or a combination of both in
exchange for your shares of Eagle common stock owned on the effective date of the merger on the following basis:

�
0.8636 shares of United common stock; or

�
$20.32 in cash, without interest;

provided that in the aggregate 480,000 shares will be exchanged for stock and 120,000 shares will be exchanged for cash.

        United will not issue fractional shares of United common stock in connection with the merger. In lieu of issuing any fractional share of
United common stock to which a Eagle shareholder would otherwise be entitled, United will pay in cash an amount equal to that fraction
multiplied by $23.53 per share.

        United shareholders will continue to hold their existing shares of United common stock. If, prior to the merger closing, the outstanding
shares of United common stock or Eagle common stock are increased through a stock dividend, stock split, subdivision, recapitalization, or
reclassification of shares, or are combined into a lesser number of shares by reclassification, reverse stock split, recapitalization, reduction of
capital or other transaction, the number of shares of United common stock and cash to be delivered pursuant to the merger in exchange for a
share of Eagle common stock will be proportionately adjusted.

        If the merger is completed, Eagle will be merged with and into UCB Georgia. Following the merger, the articles of incorporation, bylaws,
corporate identity, and existence of UCB Georgia will not be changed, and Eagle will cease to exist as a separate entity.

Registration of United Common Stock

        As a condition to the merger, United agreed to register with the Securities and Exchange Commission the shares of United common stock
to be exchanged for shares of Eagle common stock and to maintain the effectiveness of such registration through the issuance of such shares in
connection with the closing of the merger. However, such registration will not cover resales of United common stock by any former holders of
Eagle common stock and United is under no obligation to maintain the effectiveness of such registration statement, or to prepare and file any
post-effective amendments to such registration statement, after the issuance of such shares in connection with the closing of the merger.

Termination and Conditions of Closing

        The merger agreement may be terminated at any time either before or after approval of the merger agreement by the shareholders of Eagle,
but not later than the effective date of the merger:

�
by either party, if a material adverse change in the financial condition or business of the other party has occurred, which
change would reasonably be expected to have a material adverse effect on the market price of such party's common stock; or
if material loss or damage to the other party's properties or assets has occurred, which change, loss or damage materially
affects or impairs such party's ability to conduct its business;
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�
by either party, if the other party has not substantially complied with, or substantially performed, the terms, covenants or
conditions of the merger agreement, and such non-compliance has not otherwise been waived;

�
by either party, if the terminating party learns of any facts or conditions not disclosed by the other party in the merger
agreement or financial statements, or by United if it learns of any facts or conditions not disclosed by Eagle in its disclosure
memorandum, which facts or conditions were required to be disclosed, and which materially and adversely affect the
non-terminating party;

�
by either party, if any action, suit or proceeding is instituted or threatened against either party seeking to restrain, prohibit or
obtain substantial damages in respect of the merger agreement or the consummation of the merger, which, in the good faith
opinion of the terminating party makes consummation of the merger inadvisable;

�
by either party, if the merger has not occurred on or before December 31, 2004;

�
by United, if the holders of more than 10% of the outstanding shares of Eagle common stock elect to exercise statutory
dissenters' rights;

�
by either party, if the Eagle shareholders do not approve the merger agreement; or

�
by United, if it learns of any potential liability arising from noncompliance with any federal, state or local environmental law
by Eagle, or any potential liability of Eagle arising from any environmental condition of the properties or assets of Eagle,
including any properties or assets in which Eagle holds a security interest.

        Eagle must pay to United a termination fee of $500,000, if either party terminates the agreement because the Eagle shareholders did not
approve the merger, or if Eagle terminates the merger agreement, or otherwise causes the merger to not occur, while a competing offer is
outstanding or after such an offer has been accepted.

        The following are some of the required conditions of closing:

�
the accuracy of the representations and warranties of all parties contained in the merger agreement and related documents as
of the date when made and the effective date;

�
the performance of all agreements and conditions required by the merger agreement;

�
the delivery of officers' certificates, secretary's certificates, and legal opinions to Eagle and United;

�
approval of the merger by at least two-thirds of the shares held by Eagle shareholders;

�
approvals of governmental authorities, and the expiration of any regulatory waiting periods;

�
effectiveness of the registration statement of United relating to the shares of United common stock to be issued to Eagle
shareholders in the merger, of which this document forms a part;

�
the receipt by United of a letter from Porter Keadle Moore, LLP with respect to Eagle's unaudited financial statements for
2004;

�
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the receipt by Eagle of the opinion of Kilpatrick Stockton, LLP as to certain federal income tax consequences of the merger
to Eagle and Eagle's shareholders;

�
the execution of a settlement of the employment agreement by and between Eagle and Samuel K. Parrish;

�
the execution of noncompetition agreements by and between United and Samuel K. Parrish and Major William Loftin, Jr.;
and
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�
the issuance of certificate of merger by the Secretary of State of the State of Georgia.

Surrender of Certificates and Election of Consideration

        After the effective date of the merger, each holder of Eagle common stock (as of that date) will be required to deliver the certificates
representing such holder's shares of Eagle common stock to United's exchange agent, SunTrust Bank, in order to receive payment of the
consideration from United in connection with the merger. Upon delivery of his, her or its shares, each holder must indicate on the form of
election/letter of transmittal that will be sent to the Eagle shareholders promptly after the closing of the merger his, her or its preference as to the
proportion of United common stock and/or cash he, she or it wishes to receive by the deadline provided on the form. If holders elect to receive
stock for more than 480,000 shares or cash for more than 120,000 shares of Eagle common stock, each holder so electing will receive stock or
cash for a reduced number of shares so that the total number of shares exchanged for stock or cash does not exceed 480,000 or 120,000,
respectively, based on the ratio of shares elected to be exchanged for stock or cash by that shareholder to the total number of shares elected to be
exchanged for stock or cash by all Eagle shareholders. If a holder does not make an election by the deadline provided on the form of
election/letter of transmittal, the holder will be treated as though it elected to receive cash unless cash has been fully subscribed by the electing
Eagle shareholders, in which event you will be treated as if you elected stock. If one form of consideration has been oversubscribed, such a
holder will be treated as having elected to receive the form of consideration that was not oversubscribed.

        After delivering his, her, or its shares of Eagle common stock, the holder will receive a stock certificate for 0.8636 shares of United
common stock, a cash payment of $20.32, without interest, or any combination of 0.8636 shares of United common stock and $20.32 in cash per
share of Eagle common stock that such holder owned on the effective date of the merger (provided that no more than 480,000 shares may be
exchanged for stock and no more than 120,000 shares may be exchanged for cash). In lieu of a fractional share, a cash payment, without interest,
will be paid for any fractional interest in United common stock.

        Until a holder delivers his, her or its shares of Eagle common stock to United, he or she will not receive payment of any dividends or other
distributions on shares of United common stock into which his, her, or its shares of Eagle common stock have been converted, if any, and will
not receive any notices sent by United to its shareholders with respect to, or to vote, those shares. After delivering the shares to United, the
holder will then be entitled to receive any dividends or other distributions, without interest, which become payable after the merger and prior to
the holder's delivery of the certificates to United.

Required Shareholder Approval

        The holders of at least two-thirds of the outstanding shares of Eagle common stock entitled to vote at the special meeting must approve the
merger agreement for the merger to be completed. Abstentions from voting and broker non-votes will be included in determining whether a
quorum is present and will have the effect of a vote against the merger agreement.

        As of September 20, 2004, the record date for determining the shareholders entitled to notice of and to vote at the special meeting, the
outstanding voting securities of Eagle consisted of 600,000 shares of Eagle common stock, with each registered holder of Eagle common stock
being entitled to one vote per share. All of the directors and executive officers of Eagle and Eagle's largest non-management shareholder have
entered into agreements with United to vote their shares of Eagle common stock in favor of the merger. There are 203,150 shares of Eagle
common stock beneficially owned (excluding options) by Eagle's directors and executive officers, which is approximately 33.9% of the
outstanding shares of Eagle common stock.
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Expenses

        All expenses incurred by United in connection with the merger, including all fees and expenses of its agents, representatives, counsel and
accountants and the fees and expenses related to filing this proxy statement/prospectus and all regulatory applications with state and federal
authorities shall be paid by United. All expenses incurred by Eagle in connection with the merger agreement, including all fees and expenses of
its agents, representatives, counsel and accountants for Eagle shall be paid by Eagle. The cost of reproducing and mailing this proxy
statement/prospectus has been shared by the parties, with each party paying fifty percent (50%).

Conduct of Business of Eagle Pending Closing

        The merger agreement provides that, pending consummation of the merger, Eagle will, except with the written consent of United:

�
operate its business in the ordinary course, without the creation of any indebtedness for borrowed money other than ordinary
and customary accounts and credit arrangements;

�
maintain its properties and assets in good operating condition, ordinary wear and tear excepted;

�
maintain and keep in full force and effect all required insurance;

�
preserve its capital structure and make no change in its authorized or issued capital stock or other securities, and grant no
right or option to purchase or otherwise acquire any of its capital stock or securities;

�
not declare or make any dividend, distribution or payment in respect of its common stock;

�
make no amendment to its articles of incorporation or bylaws, and preserve its corporate existence and powers;

�
acquire no business, corporation, partnership, association or other entity or division thereof, and no assets which are
material, in the aggregate, to it;

�
not sell, mortgage, lease, buy or otherwise acquire or dispose of any real property or interest therein, or any tangible or
intangible asset (other than in the ordinary course of business);

�
make no change in its banking and safe deposit arrangements;
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�
not enter into or renew any material contracts;

�
maintain all books and records in the usual, regular and ordinary course;

�
file all reports required to be filed with any regulatory or governmental agencies, and deliver copies of such reports to United
promptly after they are filed; and

�
adopt no new severance plan and grant no severance or termination payments to any officer, director or employee, other than
in accordance with existing agreements or the agreements that are conditions to the closing of the merger.

        In addition, the merger agreement provides that Eagle will promptly advise United, orally and in writing, of any change or event having, or
which the Eagle management believes could have, a material adverse effect on the assets, liabilities, business, operations or financial condition
of Eagle.

Interest of Directors and Officers of Eagle in the Merger

        As a condition to closing the merger and as provided in his employment agreement, Samuel K. Parrish, President and Chief Executive
Officer of Eagle, will terminate his employment agreement with Eagle for a payment of approximately three times his current base salary.

        In connection with the closing of the merger, Major William Loftin, Jr. will continue as Senior Credit Officer of the community bank made
up of the former Eagle branches, receive 5,000 options to purchase common stock of United and agree to a one-year noncompetition agreement
for a payment of $50,000.

        United will pay directors fees of $500 per meeting to the directors of Eagle who will be asked to serve as advisory board members for UCB
Georgia. This amount is an increase over the amount paid by Eagle to the Eagle board members.

        Except as set forth below, no director or officer of Eagle, or any of their associates, has any direct or indirect material interest in the merger,
except that those persons may own shares of Eagle common stock which will be converted in the merger into United common stock and cash.
United and Eagle do not anticipate that the merger will result in any material change in compensation to employees of Eagle other than as set
forth below.

        In connection with the merger, United has agreed to provide generally to officers and employees of Eagle who continue employment with
United or its subsidiaries employee benefits under employee benefit plans, on terms and conditions substantially similar to those currently
provided to similarly situated United officers and employees.

        Also in connection with the merger, United has agreed to purchase all of the outstanding options to purchase Eagle stock held by its officers
and directors for cash of $6.75 per option outstanding pursuant to the stock option agreements.

        There are 203,150 shares, or 33.9%, of Eagle common stock beneficially owned (excluding options) by its directors and executive officers,
all of which are entitled to vote on this merger. All of the directors and executive officers of Eagle have agreed to vote their shares in favor of
the merger.

Comparison of the Rights of Eagle and United Shareholders

        Following the merger you will no longer be an Eagle shareholder and, if you receive shares of United following the merger, your rights as a
shareholder will no longer be governed by Eagle's articles of incorporation and bylaws. You will be a United shareholder and your rights as a
United shareholder will be governed by United's articles of incorporation and bylaws. Your former rights as a Eagle
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shareholder and your new rights as a United shareholder are different in certain ways, including the following:

Composition of Board of Directors

        The bylaws of Eagle provide that its board of directors will consist of no fewer than five and no more than 25 members. The bylaws of
United provide that its board of directors will consist of eight to 14 members.

Removal of Directors

        The articles of incorporation of Eagle provide that a director may be removed if the director fails to fulfill a qualification requirement, for
cause, or, by shareholders, at a meeting called for that purpose unless the number of votes that would be sufficient to elect him are voted against
his removal.

        The articles of incorporation of United provide that directors may be removed only for cause and only upon the affirmative vote of the
holders of two-thirds of the issued and outstanding shares entitled to vote on the removal.

Shareholders' Meetings

        The bylaws of Eagle provide that a special meeting of shareholders may be called upon the written notice of any one or more holders of
shares representing at least 25% of the outstanding stock. The bylaws of United provide that a special meeting of shareholders may be called
upon the written request of the holders of shares representing at least 25% of the votes that would be entitled to be cast on each issue proposed to
be considered at the special meeting.

Ability to Consider Other Constituencies

        United's articles of incorporation permit its board of directors, in determining what is believed to be in the best interest of United and its
shareholders, to consider the interests of its employees, customers, suppliers and creditors, the communities in which its offices and
establishments are located and all other factors that they consider pertinent, in addition to considering the effects of any actions on United and its
shareholders. This provision permits United's board of directors to consider numerous judgmental or subjective factors affecting a proposal,
including some non-financial matters, and on the basis of these considerations may oppose a business combination or some other transaction
which, viewed exclusively from a financial perspective, might be attractive to some, or even a majority, of its shareholders.

        Neither the articles of incorporation nor bylaws of Eagle allows the board of directors to consider other constituencies when determining
what is in the best interests of shareholders in connection with an action affecting Eagle or its shareholders.

Amendments to Articles of Incorporation and Bylaws

        The articles of incorporation of Eagle may be amended by the affirmative vote of the holders of a majority of the stock. The bylaws of
Eagle may be amended by the affirmative vote of a majority of the members of the board of directors or a majority of the votes cast by the
holders of a majority of the shares issued and outstanding.

        The articles of incorporation of United provide that its articles of incorporation, or the bylaws of United, may be amended only by the
affirmative vote of holders of two-thirds of the shares of United capital stock then issued and outstanding and entitled to vote. An increase in the
number of authorized shares only requires a majority vote.

20

Edgar Filing: UNITED COMMUNITY BANKS INC - Form 424B3

30



Approval of Business Combinations

        The articles of incorporation of United provide that a two-tiered approval, consisting of the affirmative vote of not less than 75% of the
holders of the outstanding common stock and the affirmative vote of not less than 75% of the holders of the outstanding common stock
excluding those shares that are beneficially owned, is required for those business combinations with interested shareholders.

        Neither the articles of incorporation nor the bylaws of Eagle contain such a provision regarding the approval of certain business
combinations.

Governing Law

        United is a business corporation organized under the Georgia Business Corporation Code. Eagle is a national bank chartered under the
National Bank Act.

Access to Shareholder List

        The National Bank Act requires that Eagle keep, at all times, a full and correct list of the names and addresses of all of the shareholders of
Eagle, together with the number of shares held by each. The shareholder list is subject to inspection by all Eagle shareholders during business
hours of each business day.

        The Georgia Business Corporation Code requires that United prepare and make available a list of all shareholders of United entitled to
notice of a shareholders' meeting, including the address and number of shares of each shareholder. This shareholder list is subject to inspection
by any shareholder at the time and place of the shareholder meeting.

Cumulative Voting

        The National Bank Act allows shareholders of Eagle to exercise cumulative voting rights in the election of directors. The right to cumulate
votes in an election entitles shareholders to multiply the number of votes that they are entitled to cast by the number of directors for whom they
are allowed to vote and cast those votes for one candidate or spread those votes among the candidates as desired.

        The Georgia Business Corporation Code does not grant shareholders of United the right to cumulate their votes in the election of directors.
Directors are elected by a plurality of votes; shareholders may vote no more than their total number of shares for each candidate.

Securities and Exchange Act Reporting

        United is subject to filing requirements imposed by the Securities and Exchange Commission. These filing requirements are both periodic
and transaction-based obligations whereby United discloses certain information to the Securities and Exchange Commission, and this
information is subsequently made available to the public.

        Eagle is not subject to any of the filing requirements imposed by the Securities and Exchange Commission.

Dividends

        United has declared cash dividends of $.18 per share in 2004 (through the third quarter) and declared aggregate cash dividends of $.20 per
share in 2003 and $.167 per share in 2002. United intends to continue paying cash dividends but the amount and frequency of cash dividends, if
any, will be determined by United's board of directors after consideration of earnings, capital requirements, and the financial condition of
United, and will depend on cash dividends paid to it by its subsidiary banks.
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The ability of its subsidiaries to pay dividends to United is restricted by certain regulatory requirements, as is more fully discussed in the
"Business�Supervision & Regulation" section of United's 10-K for the fiscal year ended December 31, 2003, which is incorporated by reference.

        Eagle has never declared any dividends on its commons stock. Eagle is prohibited under the merger agreement from paying cash dividends
prior to the closing of the transaction without the prior written consent of United.

        Whether the Eagle shareholders approve the merger agreement, and regardless of whether the merger is completed, the future dividend
policies of United and Eagle will depend upon each company's respective earnings, financial condition, applicable legal restrictions, and other
factors relevant at the time the respective boards of directors consider whether to declare dividends.

Accounting Treatment

        The merger will be accounted for as a purchase for financial reporting and accounting purposes. After the merger, the results of operations
of Eagle will be included in the consolidated financial statements of United. The purchase price will be allocated based on the fair values of the
assets acquired and the liabilities assumed. Any excess of cost over fair value of the net tangible and identified intangible assets of Eagle
acquired will be recorded as goodwill. Any identified intangible asset may be amortized by charges to operations under generally accepted
accounting principles.

Resales of United Common Stock by Directors, Executive Officers and Shareholders of Eagle

        Although United, through this proxy statement/prospectus, will register the United common stock to be issued in the merger under the
Securities Act of 1933, the former directors, executive officers, and 5% or greater shareholders of Eagle and certain other affiliates of United (as
defined in Rule 405 of the Securities Act) may not resell the United common stock received by them unless those sales are made pursuant to an
effective registration statement under the Securities Act of 1933, or under Rules 144 and 145 of the Securities Act, or another exemption from
registration under the Securities Act. Rules 144 and 145 limit the amount of United common stock or other equity securities of United that those
persons may sell during any three-month period, and require that certain current public information with respect to United be available and that
the United common stock be sold in a broker's transaction or directly to a market maker in United common stock.

Regulatory Approvals

        The FDIC will be required to approve the merger. In determining whether to grant that approval, the FDIC will consider the effect of the
merger on the financial and managerial resources and future prospects of the companies and banks concerned and the convenience and needs of
the communities to be served.

        The Georgia Department of Banking and Finance must also approve the merger. The Department of Banking and Finance's review of
the application will not include an evaluation of the proposed transaction from the financial perspective of the individual shareholders
of Eagle. Further, no shareholder should construe an approval of the application by the Department of Banking and Finance to be a
recommendation that the shareholders vote to approve the proposal. Each shareholder entitled to vote should evaluate the proposal to
determine the personal financial impact of the completion of the proposed transaction. Shareholders not fully knowledgeable in such
matters are advised to obtain the assistance of competent professionals in evaluating all aspects of the proposal including any
determination that the completion of the proposed transaction is in the best financial interest of the shareholder.
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        Notice of the merger will be provided to the Board of Governors of the Federal Reserve System and the Office of the Comptroller of the
Currency.

Rights of Dissenting Shareholders

        Eagle is a bank chartered under the laws of the United States. Federal law confers rights upon shareholders of national banking associations
to, in certain circumstances, receive payment for the "fair value" of all or a portion of their shares, and it establishes procedures for the exercise
of those rights. These shareholder rights are referred to within this document as "dissenters' rights".

        In general, if the merger is completed, under Section 215a of the National Bank Act in Title 12 of the United States Code, an Eagle
shareholder who votes against the merger or dissents from the merger, and who otherwise complies with the provisions of Section 215a, is
entitled to request and receive payment in cash of an amount equal to the appraisal value of such holder's shares of Eagle common stock held at
the time of the approval of the merger by the Office of the Comptroller of the Currency.

        A dissenting shareholder must dissent as to all of the shares of Eagle common stock owned by that shareholder. An Eagle shareholder who
chooses to vote against or dissent from the merger and to receive payment of the value of his, her or its shares of Eagle common stock in
accordance with the requirements of Section 215a must:

�
not vote the shares registered in his or her name in favor of the merger, or deliver to Eagle, prior to or at the meeting at
which the shareholder vote on the merger agreement is taken, a written notice of his or her dissent from the merger; and

�
deliver to Eagle, at any time prior to thirty (30) days after the consummation of the merger, a written request for the payment
of the value of his or her shares, accompanied by the surrender of his, her or its stock certificates.

        Any filing of a written notice of intent to dissent with respect to the merger and any written payment request should be sent to: Allette B.
Cheaves, Secretary, Eagle National Bank, 850 Eagles Landing Parkway, Stockbridge, Georgia 30281. A vote against the merger agreement
alone will not satisfy the requirements for compliance with Section 215a of the National Bank Act. A shareholder who wishes to dissent
from the merger must, as an initial matter, separately comply with all of applicable conditions listed above.

        Eagle will provide to each shareholder who timely submitted a written notice of intent to dissent, and who voted against the merger at the
special meeting, a dissenters' notice that states the date of the consummation of the merger.

        For the purpose of determining the amount to be received in connection with the exercise of statutory dissenters' rights under the
Section 215a, the law provides that the value of a dissenting Eagle shareholder's common stock shall be determined as of the effective date of the
merger by an appraisal made by a committee of three persons. One appraiser on the committee is selected by the vote of a majority of the
dissenting shareholders seeking payment and a second individual is selected by the directors of UCB Georgia. These two persons select the third
member of the appraisal committee. The valuation agreed upon by two of the three appraisers shall govern. If the appraised value presented by
the committee of appraisers is not satisfactory to any dissenting shareholder who has requested payment, that shareholder may appeal the
appraisal to the Office of the Comptroller of the Currency within five (5) days after notification of the appraised value. The Office of the
Comptroller of the Currency shall conduct a reappraisal, and that reappraisal shall be final and binding as to that shareholder.
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        If within 90 days after the consummation of the merger, one or more of the appraisers are not selected or the appraisers fail to determine the
value of the shares, the Office of the Comptroller of the Currency shall, upon the written request of any interested party, cause an appraisal to be
made which shall be the final appraisal and binding on all parties.

        The expenses of the Office of the Comptroller of the Currency in conducting an appraisal shall be paid by UCB Georgia. The value of the
shares, as determined, shall be paid promptly by United to the dissenting shareholders. The shares of United stock that would have been
delivered to the dissenting shareholder shall be sold. If the shares are sold for a price greater than the amount paid to the dissenting shareholders,
the excess of such sale price shall be paid to the dissenting shareholders.

        Eagle urges its shareholders to read all of the dissenter's rights provisions found in Section 215a of the National Bank Act and reproduced
in full in Appendix B to this proxy statement/prospectus and which are incorporated by reference into this proxy statement/prospectus. In
addition, Eagle urges its shareholders to review Appendix D, which is a table showing the results of appraisals conducted by the Office of the
Comptroller of the Currency. Although these appraisals are not binding on any appraisals that could be conducted in connection with this
transaction, they are illustrative of the results of similar appraisals.

Material Federal Income Tax Consequences of the Merger and Opinion of Tax Counsel

        Eagle has received an opinion from Kilpatrick Stockton LLP to the effect that, assuming the merger is completed in accordance with the
terms of the merger agreement:

�
the merger and the issuance of shares of United common stock in connection therewith, as described in the merger
agreement, will constitute a tax-free reorganization under Section 368(a)(2)(D) of the Internal Revenue Code of 1986, as
amended;

�
no gain or loss will be recognized by holders of Eagle common stock upon the exchange of such stock for United common
stock as a result of the merger;

�
gain or loss will be recognized pursuant to Section 302 of the Internal Revenue Code of 1986, as amended, by holders of
Eagle common stock upon their receipt of cash for their shares of Eagle common stock, including cash (1) in lieu of
fractional shares of United common stock, and (2) upon their exercise of dissenters' rights;

�
no gain or loss will be recognized by Eagle as a result of the merger;

�
the aggregate tax basis of United common stock received by shareholders of Eagle pursuant to the merger will be the same
as the tax basis of the shares of Eagle common stock exchanged therefor, (1) decreased by any portion of such tax basis
allocated to fractional shares of United common stock that are treated as redeemed by United, (2) decreased by the amount
of cash received by a shareholder in the merger (other than cash received with respect to fractional shares), and (3) increased
by the amount of gain recognized by a shareholder in the merger (other than gain recognized with respect to fractional
shares); and

�
the holding period of the shares of United common stock received by the shareholders of Eagle will include the holding
period of the shares of Eagle common stock exchanged therefor, provided that the common stock of Eagle is held as a capital
asset on the date of the consummation of the merger.

        No ruling will be requested from the Internal Revenue Service with respect to any Federal income tax consequences of the merger.
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The foregoing tax opinion and the preceding discussion relate to the material federal income tax consequences of the merger to
Eagle shareholders. Eagle shareholders are advised to consult their own tax advisors as to any state, local, or other tax consequences of
the merger.

Opinion of Eagle's Financial Advisor

        Eagle interviewed several consultants to assist in determining the best strategic alternatives following an unsolicited offer to acquire the
bank. Stevens & Company, a LaGrange, Georgia based firm was selected due to their prior experience in the merger and acquisition business in
the Southeast in general and with Georgia-based banks in particular. The Eagle board was aware that Stevens had been involved with 47 bank
mergers, including another de novo bank in Henry County that had been acquired by Wachovia Corporation.

        On August 2, 2004, Stevens & Company delivered the written opinion that as of that date and based upon and subject to factors and
assumptions set forth in its opinion, the proposed merger with United was fair from a financial point of view to the shareholders of Eagle, a copy
of which is attached as Appendix C. The Stevens opinion is directed to the board of directors of Eagle and addresses only the fairness of the
transaction from a financial point of view. Valuing the transaction at $12,536,000, Stevens noted that United would purchase the 51,000
outstanding stock options of Eagle for an intrinsic value of $6.75 to total $344,250. The common shareholders would receive the remainder of
$12,191,750 or $20.32 per share. Eighty percent of the proceeds, or $9,753,844 would be in the form of United stock based on the prior twenty
day trading average or an exchange ratio of 0.8636. The remaining proceeds would be paid in cash to total $2,438,400.

        In arriving at its opinion, Stevens, among other things:

�
reviewed the merger agreement;

�
reviewed certain financial information on both Eagle and United and the markets in which they operate;

�
compared financial and operating performances of Eagle and United as well as operating performances of other financial
services businesses in the area;

�
reviewed the alternatives of Eagle remaining as an small independent financial institution and the prospects of management
growing the bank prior to a sale; and

�
performed other analysis, including the support that management may have with their existing shareholder base should a
merger not be identified as in the best interest of Eagle.

        Stevens held discussions with certain members of the management of Eagle and United with respect to a number of aspects of the merger as
well as past and future business models of Eagle assuming a merger with United. Stevens relied upon, without independent verification, the
accuracy of all information provided, both audited and unaudited.

        The Stevens opinion is based on economic, market, and other conditions as of the date of the opinion. The opinion does not reflect any
developments that may occur after the date of the completion of the merger.

        Stevens employed several valuation models that are widely used in the financial services industry including, but not limited to, present
value discount models, to determine the value of Eagle as an independent, comparison of other bank sales both in terms of book value and
earnings multiples, and concluded by modeling a performance break even analysis for United assuming a purchase price of $12,536,000.
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Present Value Discount Models

        In a present value discount model, Stevens' objective was to determine the highest value of Eagle assuming it remained independent. The
model included a 5-year projection of income that would increase return on assets from .05 in year one to 1.5 in the fifth year. Assets would
grow at 7.5%, with all earnings in excess of the required 8.5% capital asset ratio being paid to the shareholders in the form of dividends. The
fifth year earnings multiple was then discounted at 12% to present value as were all dividends. Adding the present value of dividends and the
present value earnings multiple, the model reflected a value of $10,422,615. Accordingly, a price in excess of this number would be in the best
interest of the shareholders of Eagle.

Comparison of Other Bank Sales

        In reviewing comparative sales of other banks, Stevens presented a detailed list of the last 25 bank sales in Georgia with assets under
$1 billion. The list disclosed the target bank, the acquirer, date of the sale, and the purchase price as a multiple of book and a multiple of
earnings. Stevens noted that the list of 25 bank sales was a true and correct list of the last 25 bank sales in Georgia with the list being generated
by an independent agency, SNL Securities of Charlottesville, Virginia.

Book Value Analysis

        The average and median prices to book multiples are as follows on the 25 bank sales:

Average Book Multiple 1.96 times

Median 1.75 times

Eagle's Price to Book Multiple: 2.13 times
        Stevens further noted that United's $12,536,000 offer was net to the shareholders. In addition to the stated purchase price, United was
assuming certain other obligations of Eagle including management contracts, data processing fees, and merger related expenses. In considering
the after tax implications, the price to book would then exceed 2.36 times book.

Price to Earnings

        Eagle reported an earnings loss of $31,728 for the year ended December 31, 2003. Management attributed this to the opening of a new
branch banking office. Assuming that Eagle attributed a $150,000 loss to the branch opening, 2003 earnings would have been $118,272.

        The average and median price to earning multiple on the 25 bank sales were:

Average Earnings Multiple 23.8 times

Median 22.2 times

Eagle's Earnings Multiple 106.0 times
Assuming $118,272 in 2003

A Dilution Analysis

        Stevens noted that United would be required to issue 414,528 shares of common stock pursuant to the stated exchange ratio. Assuming
estimates of $1.44 earnings per share for 2005, Eagle would have to earn $599,999 on those shares plus an additional $75,000 on the cost of
capital required for the $2 million cash portion of the offer, or a total of $695,000, for the transaction to be non-dilutive. Based
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on the past performance, Stevens determined that Eagle shareholders would be in a much more favorable position with the leverage afforded by
United.

        The foregoing summary material and analyses are not intended to be a complete description of the analyses or data presented by Stevens.
Fairness opinions are derived from a complex process and are necessarily susceptible to partial analysis of summary data, included but not
limited to the make-up of the existing shareholder base and their desire to be long-term investors. Accordingly, no single analysis was used in
concluding overall fairness, rather the totality of factors is reflected in the opinion. Analyses based upon future results are uncertain and are
subject to factors and events beyond the control of the parties and their advisors.

        Eagle selected Stevens to advise it and deliver a fairness opinion with respect to the merger on the basis of experience and familiarity with
Eagle and an ability to perform necessary tests on United. In connection with the engagement, Stevens will receive a fee equal to 1% of the
transaction value upon closing. Eagle will indemnify Stevens against certain liabilities, including liabilities arising under the federal securities
law.

The full text of the written opinion of Stevens dated August 2, 2004, appears in Appendix C.
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INFORMATION ABOUT UNITED COMMUNITY BANKS, INC.

General

        Financial and other information about United is set forth on United's Form 10-K for the year ended December 31, 2003, which is
incorporated herein by reference.

Securities

        The authorized capital stock of United currently consists of 100,000,000 shares of common stock, $1.00 par value per share and 10,000,000
shares of preferred stock, $1.00 par value per share. As of September 21, 2004, 36,254,642 shares of common stock were issued and
outstanding, exclusive of 366,112 shares held as treasury shares, 372,000 shares reserved for issuance upon the conversion of subordinated debt
and 2,170,898 shares of common stock reserved for issuance upon the exercise of outstanding options. At that date, United had 44,800 shares of
Series A Non-Cumulative Preferred Stock issued and outstanding.

Common Stock

        All voting rights are vested in the holders of the common stock. Each holder of common stock is entitled to one vote per share on any issue
requiring a vote at any meeting. The shares do not have cumulative voting rights. Subject to the right of holders of United's Series A
Non-Cumulative Preferred Stock to receive dividends, all shares of United common stock are entitled to share equally in any dividends that
United's board of directors may declare on United common stock from sources legally available for distribution. The determination and
declaration of dividends is within the discretion of United's board of directors. Upon liquidation, holders of United common stock are entitled to
receive on a pro rata basis, after payment or provision for payment of all debts and liabilities of United, and after all distributions payments are
made to holders of United's Series A Non-Cumulative Preferred Stock, all assets of United available for distribution, in cash or in kind.

        The outstanding shares of United common stock are, and the shares of United common stock to be issued by United in connection with the
merger will be, duly authorized, validly issued, fully paid, and nonassessable.

Preferred Stock

        United is authorized to issue 10,000,000 shares of preferred stock, issuable in specified series and having specified voting, dividend,
conversion, liquidation, and other rights and preferences as United's board of directors may determine. The preferred stock may be issued for any
lawful corporate purpose without further action by United shareholders. The issuance of any preferred stock that has conversion rights might
have the effect of diluting the interests of United's other shareholders. In addition, shares of preferred stock could be issued with certain rights,
privileges, and preferences which would deter a tender or exchange offer or discourage the acquisition of control of United.

        United's board of directors designated 287,411 of the 10,000,000 authorized shares of preferred stock as "Series A Non-Cumulative
Preferred Stock", of which 44,800 shares remain outstanding. The Series A stock has a stated value of $10.00 per share, and holders of Series A
stock are entitled to a preferential annual dividend of 6%, payable quarterly on each January 1, April 1, July 1 and October 1. The declaration of
dividends with respect to the Series A stock is within the discretion of United's board of directors.

        In addition, holders of the Series A stock are entitled to receive, on a pro rata basis, distributions upon liquidation prior to any payment by
United to the holders of its common stock, in an amount equal to the stated value per share of the Series A stock, plus any accrued but unpaid
dividends. The Series A stock has no voting rights, except as required under the Georgia Business Corporation Code,
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and is not convertible into shares of common stock or other securities of United. United may, at its option, redeem all or part of the Series A
stock outstanding by paying cash for such shares in an amount equal to the stated value per share, plus any accrued but unpaid dividends.

6.75% Subordinated Notes due 2012

        United has outstanding $31.5 million aggregate principal amount of 6.75% Subordinated Notes, due 2012. Interest is payable semi-annually
in arrears in cash on June 15 and December 15 of each year. The notes may not be redeemed prior to their maturity. No sinking fund is provided
for the notes. The notes are general unsecured obligations of United, subordinated to all existing and future secured and senior indebtedness, and
payment of principal of the notes may be accelerated only in the case of bankruptcy, insolvency, receivership, conservatorship or reorganization
of United or one of United's bank subsidiaries.

Subordinated Step-up Notes due 2015

        United has outstanding $35 million aggregate principal amount of Subordinated Step-up Notes due 2015. The notes bear interest at a fixed
rate of 6.25% through September 30, 2010, and at a fixed rate of 7.5% thereafter until maturity or earlier redemption. Interest is payable
semi-annually in arrears in cash on March 31 and September 30 of each year. The notes are callable at par on September 30, 2010, and
September 30 of each year thereafter with maturity until September 30, 2015. The notes are general unsecured obligations of United,
subordinated to all existing and future secured and senior indebtedness, and payment of principal of the notes may be accelerated only in the
case of bankruptcy, insolvency, receivership, conservatorship or reorganization of United or one of United's bank subsidiaries.

Convertible Subordinated Debentures

        Debentures in the principal amount of $3.1 million that are due on December 31, 2006, were outstanding as of June 30, 2004. These
debentures bear interest at the rate of one quarter of one percentage point over the prime rate per annum as quoted in The Wall Street Journal,
payable on April 1, July 1, October 1, and January 1 of each year to holders of record at the close of business on the 15th day of the month
immediately preceding the interest payment date. Interest is computed on the basis of the actual number of days elapsed in a year of 365 or
366 days, as applicable. Interest on the debentures is payable, at the option of the board of directors of United, in cash or in additional debentures
with the same terms as the outstanding debentures.

        The debentures may be redeemed, in whole or in part, from time to time on or after January 1, 1999, at the option of United upon at least
20 days and not more than 60 days notice, at a redemption price equal to 100% of the principal amount of the debentures to be redeemed plus
interest accrued and unpaid as of the date of redemption. The holder of any debentures not called for redemption will have the right, exercisable
at any time up to December 31, 2006, to convert those debentures at the principal amount thereof into shares of United common stock at the
conversion price of $8.33 per share, subject to adjustment for stock splits and stock dividends. The debentures are unsecured obligations of
United and are subordinate in right of payment to all obligations of United to its other creditors, except obligations ranking on a parity with or
junior to the debentures. The debentures were not issued pursuant to an indenture, and no trustee acts on behalf of debenture holders.

Trust Preferred Securities

        United has four wholly owned statutory trusts, which issued guaranteed preferred interests in junior subordinated deferrable interest
debentures. The debentures represent the sole asset of the trusts. These debentures qualify as Tier I capital under Federal Reserve Board
guidelines. All of the
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common securities of the trusts are owned by United. United has entered into contractual arrangements which, taken collectively, fully and
unconditionally, guarantee payment of: (1) accrued and unpaid distributions required to be paid on the securities; (2) the redemption price with
respect to any securities called for redemption by the respective trust; and (3) payments due upon a voluntary or involuntary dissolution, winding
up or liquidation of the respective trust. The following is a description of each trust preferred security.

    10.60% Trust Preferred Securities

        In September 2000, United formed a wholly owned Connecticut statutory business trust, United Community Statutory Trust I ("United
Statutory Trust"), which issued $5 million of guaranteed preferred beneficial interests in United's junior subordinated deferrable interest
debentures. The proceeds from the issuance of the securities were used by United Statutory Trust to purchase $5.2 million of junior subordinated
debentures of United, which carry a fixed interest rate of 10.60%. The securities accrue and pay distributions semiannually at a fixed rate of
10.60% per annum of the stated liquidation value of $1,000 per capital security and are mandatorily redeemable upon maturity of the debentures
on September 7, 2030, or upon earlier redemption as provided in the indenture. United has the right to redeem the debentures purchased by
United Statutory Trust in whole or in part, on or after September 7, 2010. As specified in the indenture, if the debentures are redeemed prior to
maturity, the redemption price will be the principal amount, any accrued but unpaid interest, plus a premium ranging from 5.3% in 2010 to .53%
beginning in 2019.

    11.295% Trust Preferred Securities

        In July 2000, United formed a wholly owned Delaware statutory business trust, United Community Capital Trust II ("United Trust II"),
which issued $10 million of guaranteed preferred beneficial interests in United's junior subordinated deferrable interest debentures. The proceeds
from the issuance of the securities were used by United Trust II to purchase $10.3 million of junior subordinated debentures of United, which
carry a fixed rate of 11.295%. The securities accrue and pay distributions at a fixed rate of 11.295% per annum of the stated liquidation value of
$1,000 per capital security. The securities are mandatorily redeemable upon maturity of the debentures on July 19, 2030, or upon earlier
redemption as provided in the indenture. United has the right to redeem the debentures purchased by United Trust II in whole or in part, on or
after July 19, 2010. As specified in the indenture, if the debentures are redeemed prior to maturity, the redemption price will be the principal
amount, any accrued but unpaid interest, plus a premium ranging from 2.824% in 2010 to .565% beginning in 2019.

    8.125% Trust Preferred Securities

        In July 1998, United formed a wholly owned Delaware statutory business trust, United Community Capital Trust ("United Trust"), which
issued $21 million of guaranteed preferred beneficial interests in United's junior subordinated deferrable interest debentures. The proceeds from
the issuance of the securities were used by United Trust to purchase $21.7 million of junior subordinated debentures of United that carry a fixed
interest rate of 8.125%. The securities accrue and pay distributions semiannually at a fixed rate of 8.125% per annum of the stated liquidation
value of $1,000 per capital security. The securities are mandatorily redeemable upon maturity of the debentures on July 15, 2028, or upon earlier
redemption as provided in the indenture. United has the right to redeem the debentures purchased by United Trust: (1) in whole or in part, on or
after July 15, 2008, and (2) in whole (but not in part) at any time within 90 days following the occurrence and during the continuation of a tax
event, investment company event or capital treatment time (as defined in the indenture). As specified in the indenture, if the debentures are
redeemed prior to maturity, the redemption price will
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be the principal amount, any accrued but unpaid interest, plus a premium ranging from 4.06% in 2008 to .41% in 2017.

    Floating Rate Trust Preferred Securities

        In June 2004, United acquired Fairbanco Holding Company, Inc. and its wholly owned Delaware statutory business trust, Fairbanco Capital
Trust I ("Fairbanco Trust"), which issued $5 million of guaranteed preferred beneficial interests in Fairbanco's junior subordinated deferrable
interest debentures. The proceeds from the issuance of the securities were used by Fairbanco Trust to purchase $5.2 million of junior
subordinated debentures of Fairbanco that bear interest at the rate of 3.65% per annum over the three-day London Interbank Offered Rate, as
calculated quarterly pursuant to the indenture. The securities accrue and pay distributions quarterly at the then applicable interest rate. The
securities mature on July 30, 2032 unless the maturity date is accelerated pursuant to the indenture. United has the right to redeem the debentures
purchased by Fairbanco Trust: (1) in whole or in part, on or after June 30, 2007 at par, and (2) in whole (but not in part) at any time before
June 30, 2007 within 60 days following the occurrence and during the continuation of a tax event, investment company event or capital
treatment time (as defined in the indenture) at a premium of 3.00%. As specified in the indenture, if the debentures are redeemed prior to
maturity, the redemption price will include any accrued but unpaid interest.

Transfer Agent and Registrar

        The Transfer Agent and Registrar for United's common stock and the debentures is SunTrust Bank, P.O. Box 4625, Suite 225-A, 58
Edgewood Avenue, Atlanta, Georgia 30302.

Certain Provisions of United's Articles of Incorporation and Bylaws Regarding Change of Control

Ability to Consider Other Constituencies

        United's articles of incorporation permit its board of directors, in determining what is believed to be in the best interest of United and its
shareholders, to consider the interests of its employees, customers, suppliers and creditors, the communities in which its offices and
establishments are located and all other factors that they consider pertinent, in addition to considering the effects of any actions on United and its
shareholders. This provision permits United's board of directors to consider numerous judgmental or subjective factors affecting a proposal,
including some non-financial matters, and on the basis of these considerations may oppose a business combination or some other transaction
which, viewed exclusively from a financial perspective, might be attractive to some, or even a majority, of its shareholders.

Amendments to Articles of Incorporation and Bylaws

        United's articles of incorporation specifically provide that neither the articles of incorporation nor the bylaws of United may be amended
without the affirmative vote the holders of two-thirds of the shares issued and outstanding and entitled to vote thereon, except for provisions
relating to increasing the number of authorized shares of common and preferred stock of United. This provision could allow the holders of
33.4% of the outstanding capital stock of United to exercise an effective veto over a proposed amendment to the articles or bylaws, despite the
fact that the holders of 66.6% of the shares favor the proposal. This provision protects, among other things, the defensive measures included in
United's articles of incorporation and bylaws by making more difficult future amendments to the articles of incorporation and bylaws that could
result in the deletion or revision of such defensive measures.
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Supermajority Approval of Interested Business Combinations

        United's articles of incorporation provide that if a proposed business combination between United and any interested shareholder is not
approved by three-fourths of all directors of United then in office, the business combination must be approved by the affirmative vote of the
holders of at least 75% of the outstanding shares of United's common stock, including the affirmative vote of the holders of at least 75% of the
outstanding shares of common stock held by shareholders other than the interested shareholder. This provision may discourage attempts by other
corporations or groups to acquire control of United, without negotiation with management, through the acquisition of a substantial number of
shares of United's stock followed by a forced merger. This provision may also enable a minority of the shareholders of United to prevent a
transaction favored by a majority of the shareholders, and may discourage tender offers or other non-open market acquisitions of United's
common stock because of the potentially higher vote requirements for shareholder approval of any subsequent business combination.
Additionally, in some circumstances, United's board of directors could, by withholding its consent to such a transaction, cause the 75%/75%
shareholder vote to be required to approve a business combination, thereby enabling management to retain control over the affairs of United and
their present positions with United.

Removal of Directors

        United's articles of incorporation provide that a member of United's board of directors may only be removed for cause, and only upon the
affirmative vote of two-thirds of the outstanding shares of capital stock of United entitled to vote thereon. This provision may prevent a
significant shareholder from avoiding board scrutiny of a proposed business combination by merely removing directors with conflicting views,
and may encourage individuals or groups who desire to propose takeover bids or similar transactions to negotiate with the board of directors.
However, outside of the context of an acquisition attempt, it may serve as an impediment to a more legitimate need to remove a director.

Recent Developments

        On August 24, 2004, United entered into an agreement to acquire Liberty Bancshares, Inc., Conyers, Georgia for $36.1 million in shares of
United and cash. The transaction is expected to close in the fourth quarter of 2004. United plans to grow organically and with the selective
opening of de novo offices. Other than its pending acquisitions of Liberty and Eagle, United has no other acquisitions pending or specifically
under consideration. However, reviewing acquisition opportunities will continue to be a focus of United's growth strategy to extend its reach into
new or existing markets.
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INFORMATION ABOUT EAGLE NATIONAL BANK

Description of Business

        Eagle engages in a general commercial banking business at two offices in Henry County, Georgia, emphasizing small business and retail
banking and offers such customary bank services as consumer and commercial checking accounts, NOW accounts, money market accounts,
savings accounts, certificates of deposits, individual retirement accounts, safe deposit facilities, and money transfers. Eagle also finances
commercial and consumer transactions, makes secured and unsecured loans, offers lines of credit and credit card accounts and provides a variety
of other banking services.

        As of June 30, 2004, Eagle had 244 holders of record of its Common Stock and its total assets were $64.1 million.

Deposits

        Eagle offers a full range of depository accounts and services to both consumers and businesses. At June 30, 2004, its deposits consisted of
the following accounts:

Amount Percentage

Noninterest bearing $ 8,578,000 15%
Interest-bearing (NOW) accounts 3,094,000 5%
Savings 550,000 1%
Money Market Deposits 15,243,000 26%
Certificates of Deposits, $100,000 or less 22,237,000 39%
Certificates of Deposits, $100,000 or more 8,438,000 15%

Total Deposits $ 58,140,000 100%
        Eagle management is of the opinion that its time deposits of $100,000 or more are customer relationship-oriented and represent a
reasonably stable source of funds. Eagle is a member of The Federal Home Loan Bank of Atlanta, which provides another source of funding to
support its lending and investment activities.

Loans

        Eagle makes both secured and unsecured loans to individuals, firms and corporations, and both consumer and commercial lending
operations include various types of credit for customers. Secured loans include first and second real estate mortgage loans. Eagle also makes
direct installment loans to consumers on both a secured and unsecured basis. At June 30, 2004, consumer, real estate (including residential and
commercial mortgage and construction loans) and commercial non-mortgage loans represented approximately 2%, 92%, and 6%, respectively,
of its total loan portfolio.

Lending Policy

        Eagle's current lending strategy is to make loans primarily to persons who reside, work or own property in its market area. Unsecured loans
normally are made only to persons who maintain depository relationships with Eagle. Secured loans are made to persons who are well
established and have net worth, collateral and cash flow to support the loan.

        Eagle provides each lending officer with written guidelines for lending activities. Lending authority is delegated by Eagle's Board of
Directors to loan officers, each of whom is limited in the amount of secured and unsecured loans which he or she can make to a single borrower
or related group of borrowers.
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Loan Review and Non-performing Assets

        An outside service reviews Eagle's loan portfolio to determine deficiencies and corrective action to be taken. The results of the review by
the outside service are presented to Eagle's President and the loan committee of the Board of Directors. Past due loans are reviewed at least
weekly by Eagle's lending officers and a summary report is reviewed monthly by the loan committee of the Board of Directors. The loan
committee of the Board of Directors reviews all new, renewed, and past due loans.

Asset/Liability Management

        Eagle's President and Chief Financial Officer manage its assets and liabilities. These officers attempt to manage asset growth, liquidity and
capital in order to maximize income and reduce interest rate risk and direct Eagle's overall acquisition and allocation of funds. At monthly
meetings, the Asset and Liability Committee (ALCO Committee) reviews and discusses the monthly asset and liability funds budget in relation
to the actual flow of funds, as well as peer group comparisons; the ratio of the amount of rate sensitive assets to the amount of rate sensitive
liabilities; the ratio of allowance for loan losses to outstanding and non-performing loans; and other variables, such as expected loan demand,
investment opportunities, core deposit growth within specified categories, regulatory changes, monetary policy adjustments and the overall state
of the economy.

Investment Policy

        Eagle's investment portfolio policy is to maximize income consistent with liquidity, asset quality and regulatory constraints. The policy is
reviewed from time to time by the Board of Directors. Portfolio composition and performance are reviewed and approved monthly by the Board
of Directors. Its President and Chief Financial Officer implement the policy and report information to the full Board of Directors on a monthly
basis concerning sales, purchases, maturities and calls, resultant gains or losses, average maturity, federal taxable equivalent yields and
appreciation or depreciation by investment categories.

Competition

        The banking business is highly competitive. Eagle competes with several banking institutions in Henry County, most of which are larger
and have greater resources than it does. Eagle also competes with other financial service organizations, including savings and loan associations,
finance companies, credit unions, and certain governmental agencies located throughout the United States.

Location

        Eagle's main office is located in a 9,000 square foot building at 850 Eagles Landing Parkway, Stockbridge, Georgia with three
drive-through windows. Eagle has a branch office located at 865 Highway 20/81, McDonough, Georgia. Eagle owns both buildings, and they are
not subject to any encumbrances. Eagle's management believes that both facilities are adequately covered by insurance.

Employees

        As of September 3, 2004, Eagle had 24 full-time employees and three part-time employees. Eagle is not a party to any collective bargaining
agreement and believes that its employee relations are good.

Legal Proceedings

        Eagle is not aware of any pending or threatened legal proceeding against it.
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Security Ownership

        The following table provides the numbers of shares and percentage of outstanding shares of Eagle common stock that were beneficially
owned as of June 30, 2004, by: (1) persons who are known to us to be the beneficial owners of more than 5% of Eagle common stock (the only
class of voting securities); (2) Eagle directors; (3) Eagle executive officers; and (4) all Eagle principal shareholders, directors and executive
officers as a group.

Name of Beneficial Owner
Shares Beneficially

Owned
Percent of
Class (1)

Samuel K. Parrish 141,416(2) 21.7%

James D. Windham 12,417(3) 1.9%

Marcia G. Taylor 29,417(4) 4.5%

Norman W. Strawn, Jr. 10,000(5) 1.5%

Priscilla Parrish 1,450(6) 0.2%

Ron Williamson 55,200 8.5%

Allette B. Cheaves 4,250(7) 0.7%

Major William Loftin, Jr. � �

RHB Corp. 50,000 7.7%

Malcolm R. Godwin 46,750(8) 7.2%

Daphne & Richard Duncan 35,417 5.4%

All principal shareholders, directors and executive officers as a group (11 persons) 386,317 59.3%

(1)
The percentages shown are based on 651,000 shares of common stock outstanding on June 30, 2004, which includes, as to each person
and group listed, the number of shares of common stock deemed owned by such holder pursuant to Rule 13d-3 under the Securities
Exchange Act of 1934, assuming the exercise of options held by such holder that are exercisable within 60 days of June 30, 2004.

(2)
Includes currently exercisable stock options for 30,000 shares. Does not include 1,450 shares held by Mr. Parrish's spouse.

(3)
Includes currently exercisable stock options for 5,000 shares.

(4)
Includes currently exercisable stock options for 5,000 shares.

(5)
Includes currently exercisable stock options for 5,000 shares.

(6)
Does not include 141,416 shares held by Mrs. Parrish's spouse.

(7)
Includes currently exercisable stock option for 3,000 shares.
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(8)
Includes 8,500 shares owned jointly with Mr. Godwin's spouse.

Summary Financial Data

        The following table sets forth summary historical financial data from our financial statements and should be read in conjunction with those
financial statements, including the related notes and "Management's Discussion and Analysis of Financial Condition and Results of Operations".
The
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summary financial data as of December 31, 2003 and 2002 and for the years then ended is derived from our audited financial statements and
notes, which appear elsewhere in this proxy statement/prospectus. The summary financial data for the six months ended June 30, 2004 and 2003,
is derived from unaudited financial statements for those periods. The unaudited financial statements include all adjustments, consisting only of
normal recurring items, that management considers necessary for a fair presentation of our financial position and results of operations for these
periods.

As Of and For the
Six Months Ended

June 30

As Of and For the
Years Ended
December 31

2004 2003 2003 2002

(in thousands, except share and per share data)

Balance Sheet Data:
Federal funds sold $ 2,391 $ 299 $ 1,641 $ 9,387
Investments 7,006 10,157 8,217 4,667
Loans, net 47,901 41,092 44,651 42,059
Total assets 64,133 59,225 61,037 62,486
Deposits 58,140 53,100 55,032 56,089
Total stockholders' equity 5,805 5,990 5,850 5,989

Average Balances:
Loans $ 46,910 $ 41,323 $ 42,570 $ 45,097
Earning assets 57,578 53,312 54,003 52,737
Assets 63,138 58,842 59,654 57,469
Deposits 57,202 52,580 53,200 50,373
Stockholders' equity 5,880 5,999 5,944 5,857

Results of Operations:
Net interest income $ 1,152 $ 1,048 $ 2,218 $ 2,403
Provision for loan losses � � � 150
Other income 228 151 268 150
Other expenses 1,378 1,201 2,540 1,936
Net earnings (loss) 1 � (32) 290

Per Share Data:
Diluted & basic earnings (loss) per share $ � $ � $ (.05) $ .48

Key Performance Ratios:
Return on average equity � � (.01) 4.95%
Return on average assets � � � .50%
Average equity to average assets 9.31% 10.20% 10.00% 10.19%
Average loans to average deposits 82.00% 78.59% 80.02% 90.00%
Net interest margin 4.02% 3.97% 4.11% 4.56%
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Management's Discussion and Analysis of Financial Condition and Results of Operations

        This discussion and analysis is intended to assist you in understanding the financial condition and results of operations of Eagle. You
should read this commentary in conjunction with the financial statements and the related notes and the other statistical information included
elsewhere in this report.

Overview

        The organizers of Eagle National Bank filed applications on March 8, 1996, to charter the bank with the Office of the Comptroller of the
Currency and the FDIC on August 16, 1996. Preliminary approvals were received from the OCC and the FDIC by February 18, 1997, and the
bank opened to the public December 2, 1997, in Stockbridge, Georgia. Transactions of the organizational entity from inception to the date the
bank opened to the public related primarily to expenditures for incorporating and organizing the bank, including raising capital and securing
banking facilities. These expenditures were funded by line of credit borrowings and organizer advances, which were in turn repaid with proceeds
from the sale of Eagle's common stock, with 600,000 shares issued on December 12, 1997 at $10 per share.

        From its inception through 1999, Eagle's profitability was negatively affected, to a large extent, by increasing operating expenses. With
Eagle's continued growth during that period, as evidenced by the consecutive increases in net interest income, more employees were hired to
accommodate the growth. From 2000 through 2002, Eagle's interest earning assets provided interest and dividend income resulting in net
earnings during those periods. In 2003, however, profitability was negatively affected by an increase in Eagle's operating expenses and a
decrease in interest rates on its loans. The increase in operating expenses was primarily due to the opening of a new branch in McDonough,
Georgia on April 28, 2003. The branch was introduced to stimulate loan and deposit generation, as Eagle has experienced a slight decrease in
loan income resulting from new banks in the Henry County area in the past two years.

        In addition, between 2002 and 2003, earnings were negatively impacted by the expense and amount of time spent away from Eagle's core
business due to extraordinary regulatory compliance issues. Eagle signed a Memorandum of Understanding in May 2002 with the OCC to
address several concerns that arose as a result of Eagle's September 2001 examination, primarily related to management, credit quality,
asset/liability management and risk management. The Memorandum was terminated in February 2004. Eagle does not expect a future impact on
earnings as a result of extraordinary regulatory compliance.

        Eagle's performance in 2002 and 2003 was also impacted by management turnover. Of Eagle's original six directors, only four remain.
Eagle has also lost key executives. During the last three quarters, though, Eagle has added two additional directors and hired several new key
executives.

Critical Accounting Policy

        The accounting principles Eagle follows and its methods of applying these principles conform with accounting principles generally
accepted in the United States of America and with general practices within the banking industry. In connection with the application of those
principles, Eagle has made judgments and estimates that, in the case of the establishment of its allowance for loan losses, have been critical to
the determination of its financial position, results of operations and cash flows.

        The allowance for loan losses is established through a provision for loan losses charged to expense. Loans are charged against the
allowance for loan losses when management believes that the collection of the principal is unlikely. The allowance represents an amount, which
in management's judgment, will be adequate to absorb probable losses on existing loans that may become uncollectible.
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        Eagle management's judgment in determining the adequacy of the allowance is based on evaluations of the probability of collection of
loans. These evaluations take into consideration such factors as changes in the nature and volume of the loan portfolio, current economic
conditions that may affect the borrower's ability to pay, overall portfolio quality, and review of specific loan problems. Eagle uses an external
independent loan reviewer to challenge and corroborate its loan grading system and provide additional analysis in determining the adequacy of
its allowance for loan losses.

        Eagle management believes the allowance for loan losses is adequate. In addition, regulatory agencies, as part of their examination process,
periodically review the allowance for loan losses. Such regulators may require additions to the allowance based on their judgment of information
available to them at the time of such examination.

Offering Related Charges

        During the second quarter of 2004, Eagle's management determined that additional equity capital was required to continue to support
forecasted asset growth, to further develop product and service offerings and for other general corporate purposes. Accordingly, an offering
circular was compiled which provided for the sale of 300,000 shares of common stock at an offering price of $14.50 per share. Prior to the
culmination of an offering to the public, discussions were initiated which resulted in the signing of a definitive agreement with United as more
completely described herein. Certain expenses were incurred in the formulation of the offering circular, including legal, accounting and
consulting fees which totaled $51,390. In accordance with generally accepted accounting principals, these fees have been expensed effective
June 30, 2004.

Results of Operations

        Net income was $20,500 for the three months ended June 30, 2004, an increase of $45,900 from the net loss of $25,400 experienced during
the same period of 2003. For the six months ended June 30, 2004, net income of $1,000 was reflected, up from a loss of $200 for the six months
ended June 30, 2003. The majority of this change is a result of increased net interest income coupled with the recognition of a gain of $99,000
on sale of an SBA loan, offset by increases in occupancy and related expenses associated with our new McDonough branch together with the
impact of the offering expenses mentioned above.

        Total revenues, which are comprised of net interest income and non-interest income, for the three months ended June 30, 2004 were
$751,500 as compared to $597,900 for the second quarter of 2003, an increase of $153,600 or 25.7%. For the six months ended June 30, 2004
total revenue was $1,380,000, compared to total revenues for the six months ended June 30, 2003 of $1,201,000, an increase of $179,000 or
14.9%. The increase in both periods is directly related to increases in net interest income as more completely described below and the
recognition of a gain on the sale of an SBA loan of $99,000 during the second quarter of 2004 offset by marginal changes in mortgage loan and
related fees.

        Net Interest Income and Net Interest Expense.    Net interest income is the single largest contributor to earnings. Net interest income is the
interest earned on loans and investments, reduced by the interest paid on deposit accounts. Net interest income was negatively impacted during
2003 by the general decline in interest rates. While Eagle initially benefited from the declining rate environment in terms of acquiring new loan
business, as rates continued to decline it became increasingly difficult to grow net interest income at a pace consistent with our asset growth. As
loans with higher interest rates are paid off, the newly established loans are earning interest at a lower rate, thus reducing our interest income
from loans. This is the primary reason for the decrease in net interest income from loans despite a 13% increase in average loans as of June 30,
2004 as compared to June 30, 2003.
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        The banking industry uses two key ratios to measure relative profitability of net interest income: net interest rate spread and net interest
margin. The net interest rate spread measures the difference between the average yield on earning assets and the average rate paid on
interest-bearing liabilities. The interest rate spread eliminates the impact of noninterest bearing deposits and gives a direct perspective on the
effect of market interest rate movements. The net interest margin is defined as net interest income as a percent of average total earning assets and
takes into account the positive impact of investing noninterest-bearing deposits and capital, to the extent not invested in non-earning assets.

        Eagle's net interest spread for the second quarter of 2004 increased 2 basis points to 3.62% when compared to the second quarter of 2003,
while the net interest margin decreased from 3.97% to 3.88% during the same period. For the first six months of 2004, the net interest spread
was 3.75%, and the net interest margin was 4.02% compared to the same period in 2003, when the net interest spread was 3.58%, and the net
interest margin on average earning assets was 3.97%. The results for the year to date indicate, when compared to the first six months of 2003,
Eagle is beginning to experience some benefits of the lower rate environment, as the impact from the repricing of its deposit portfolio to lower
rates is offsetting a corresponding drop in yields on earning assets, most significantly the loan portfolio. The average yield on the loan portfolio
decreased 79 basis points, offset by a 60 basis point decrease in deposit costs. The effect of loan fees and non-interest bearing funds has declined
significantly during the first six months of 2004, contributing only 68 basis points to the net interest margin, compared to a 100 basis point
impact in 2003. As of June 2004, Eagle's cost of interest bearing liabilities, in the form of the average rate paid on interest bearing liabilities, is
declining at a faster pace than our average rate of interest income from its interest bearing assets.
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        The following table shows the relationship between interest income and expense and the average balances of interest earning assets and
interest bearing liabilities for the three months ended June 30, 2004 and 2003:

Three Months Ended
June 30, 2004

Three Months Ended
June 30, 2003

Average
Balance

Income/
Expense

Yield/
Rate

Average
Balance

Income/
Expense

Yield/
Rate

ASSETS
Federal funds sold and interest bearing deposits $ 4,510,029 10,454 .93% 5,628,015 16,580 1.18%
Investment securities 7,100,190 67,153 3.79% 6,931,650 72,572 4.20%
Loans 48,052,334 754,058 6.29% 39,901,396 710,900 7.14%

Total interest earning assets 59,662,553 831,665 5.61% 52,461,061 800,052 6.12%

Non interest earning assets 5,641,897 5,800,963

Total assets $ 65,304,450 58,262,024

LIABILITIES AND STOCKHOLDERS'
EQUITY
Interest bearing liabilities:

Interest bearing deposits:
Transaction accounts $ 18,947,433 71,253 1.51% 10,310,608 33,409 1.30%
Savings accounts 540,874 676 0.50% 694,691 1,299 0.75%
Certificates of deposit 32,208,954 183,861 2.30% 33,573,070 245,470 2.93%

Total interest bearing deposits 51,697,261 255,790 1.99% 44,578,369 280,178 2.52%

Noninterest bearing liabilities 7,704,073 7,520,538
Other liabilities 2,685 174,637
Stockholders' equity 5,900,431 5,988,480

Total liabilities and stockholders' equity $ 65,304,450 58,262,024

Net interest spread 3.62% 3.60%

Net interest income 575,875 519,874

Net interest margin on average earning assets 3.88% 3.97%
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        The following table shows the relationship between interest income and expense and the average balances of interest earning assets and
interest bearing liabilities for the six months ended June 30, 2004 and 2003:

Six Months Ended
June 30, 2004

Six Months Ended
June 30, 2003

Average
Balance

Income/
Expense

Yield/
Rate

Average
Balance

Income/
Expense

Yield/
Rate

ASSETS
Federal funds sold and interest bearing deposits $ 3,248,552 14,957 .93% 6,146,850 35,974 1.18%
Investment securities 7,419,738 149,518 4.07% 5,842,060 135,061 4.66%
Loans 46,910,198 1,490,088 6.39% 41,322,660 1,471,634 7.18%

Total interest earning assets 57,578,488 1,654,563 5.78% 53,311,570 1,642,669 6.21%

Non interest earning assets 5,559,165 5,530,832

Total assets $ 63,137,653 58,842,402

LIABILITIES AND STOCKHOLDERS'
EQUITY
Interest bearing liabilities:

Interest bearing deposits:
Transaction accounts $ 18,074,655 135,315 1.51% 9,476,976 58,736 1.25%
Savings accounts 565,537 1,412 0.36% 683,656 2,830 0.84%
Certificates of deposit 31,294,444 366,007 2.35% 35,353,765 532,258 3.04%

Total interest bearing deposits 49,934,636 502,734 2.03% 45,514,397 593,824 2.63%

Noninterest bearing liabilities 7,267,009 7,066,074
Other liabilities 55,342 262,812
Stockholders' equity 5,880,666 5,999,119

Total liabilities and stockholders' equity $ 63,137,653 58,842,402

Net interest spread 3.75% 3.58%

Net interest income 1,151,829 1,048,845

Net interest margin on average earning assets 4.02% 3.97%
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        The following table shows the relative impact on net interest income of changes in the average outstanding balances (volume) of interest
earning assets and interest bearing liabilities and the rates earned and paid by Eagle on such assets and liabilities for the three and six month
periods ended June 30, 2004 compared to June 30, 2003. Variances resulting from a combination of changes in rate and volume are allocated in
proportion to the absolute dollar amounts of the change in each category.

Changes in Interest Income and Expense

(in thousands)

Three Months Ended June 30, 2004
Compared to June 30, 2003
Increase (decrease) due to

changes in

Six Months Ended June 30, 2004
Compared to June 30, 2003
Increase (decrease) due to

changes in

Volume Rate Total Volume Rate Total

Interest earning assets:
Loans $ 134,288 $ (91,130) $ 43,158 $ 187,038 $ (168,584) $ 18,454
Investment securities 1,723 (7,142) (5,419) 33,107 (18,650) 14,457
Federal funds sold (2,955) (3,171) (6,126) (14,564) (6,453) (21,017)

Total interest earning assets 133,056 (101,443) 31,613 205,581 (193,687) 11,894

Interest-bearing liabilities:
Transaction accounts 31,756 6,088 37,844 62,300 14,279 76,579
Savings deposits (249) (374) (623) (430) (988) (1,418)
Certificates of deposit (3,217) (58,392) (61,609) (139,592) (26,659) (166,251)

Total interest-bearing deposits 28,290 (52,678) (24,388) (77,722) (13,368) (91,090)

Increase in net interest revenue 104,766 (48,765) 56,001 283,303 (180,319) 102,984

        Noninterest income.    Noninterest income consists primarily of service charges on deposit accounts, mortgage origination fees and other
miscellaneous revenues and fees. Because fees from the origination of mortgage loans, as well as various other components of noninterest
income, often reflects market conditions, Eagle's noninterest income may tend to have more fluctuations on a quarter to quarter basis than does
net interest income.

        For the quarter ended June 30, 2004, non-interest income increased $98,000 or 125% to $176,000 when compared to the same period in
2003. The majority of this increase was attributed to the recognition of a gain on the sale of the guaranteed portion of an SBA loan of $99,000
during the second quarter. Management continues to seek such sources of revenue, although it is anticipated that it is not a frequently recurring
one, and there are no immediate plans to realize such gains in the near term future. Mortgage loan and related fee revenues increased slightly to
$44,000, up $7,000 or 18% from the same period in 2003 as a result of increased activity in this source of revenue. Service charge and fees also
increased slightly, up $2,000 or 8.8%, reflecting slight increases in NSF and related service charge income.

        For the six months ended June 30, 2004, our noninterest income was $228,000, which was an increase of $76,000 or 50.1%, when
compared to the six months ended June 30, 2003. Noninterest income comprised 16.5% of our total revenues (net interest income plus
noninterest income) for the first six months of 2004. The primary reason for the increase in noninterest income for the first six months of 2004 as
compared to the same period for 2003 is due to significant fee income on an SBA loan. Service charges increased slightly during the first six
months of 2004 while the majority of the recurring income decreased with the $22,000 reduction in mortgage loan and related income as the
increase in interest rates has resulted in decreased fee income. During 2004, an SBA loan was sold
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resulting in a gain of approximately $99,000. It is anticipated that this source of revenue is not a recurring one, and there are no immediate plans
to realize gains such as this in the near term future.

        Noninterest Expense.    Noninterest expense consists of salaries and employee benefits, occupancy expenses, and other operating expenses,
increased $82,000 or 12.9% for the second quarter of 2004 as compared to the same period of 2003. For the six months ended June 30, 2004,
Eagle incurred approximately $1,378,000 in noninterest expenses compared to $1,201,000 for the six months ended June 30, 2003, an increase
of $177,000 or 14.7%. The primary component of the increase in noninterest expense is salaries and employee benefits, up $32,000 or 9% and
$82,000 or 12% for the three-month and six-month periods of 2004 versus 2003, respectively, the majority of which is attributable to the
opening of the new branch office in McDonough in April 2003.

Year Ended December 31, 2003 Compared to Year Ended December 31, 2002

        Eagle reported a net loss for the year ended December 31, 2003 of approximately $32,000, compared to net earnings of approximately
$290,000 for the year ended December 31, 2002. Net interest income was $2.2 million in 2003 compared to $2.4 million in 2002. Other income
was $268,000 for the year ended December 31, 2003 as compared to $150,000 in 2002. Other expenses for the year ended 2003 totaled
$2.5 million, compared to $1.9 million in 2002.

        Interest Income and Interest Expense.    In 2003, average interest earning assets increased to $54 million, but decreased to 90.5% of average
total assets compared to 91.8% of total average assets at December 31, 2002. The increase in interest earning assets was primarily due to the
increase in investment securities and federal funds sold. Average loans outstanding for 2003 decreased to $42.6 million when compared to
$45.1 million in 2002. Average interest-bearing liabilities for 2003 increased to $46.4 million from $44.4 million at December 31, 2002, and
average interest rates paid on these liabilities decreased to 2.37% from 2.94% in 2002.

        Eagle's net interest spread for the period ended December 31, 2003 and 2002 was 3.77% and 4.09% respectively, while its net interest
margin was 4.11% and 4.56%, respectively for those same periods. Eagle's net interest margin decreased in 2003 both because of the precipitous
decline in interest rates with interest earning assets repricing more quickly than interest bearing liabilities, as discussed above, and because
average loan balances, which is Eagle's highest interest earning asset, decreased in 2003 as a percentage of total earning assets.

43

Edgar Filing: UNITED COMMUNITY BANKS INC - Form 424B3

54



        The following table shows the relationship between interest income and expense and the average balances of interest earning assets and
interest bearing liabilities for 2003 and 2002 (in thousands):

For the Year Ended
December 31, 2003

For the Year Ended
December 31, 2002

Average
Balance

Income/
Expense

Yield/
Rate

Average
Balance

Income/
Expense

Yield/
Rate

ASSETS
Federal funds sold and interest bearing
deposits $ 4,159 $ 46 1.11% $ 2,681 $ 42 1.57%
Investment securities 7,274 301 4.14% 4,959 299 6.03%
Loans 42,570 2,969 6.97% 45,097 3,369 7.47%

Total interest earning assets 54,003 3,316 6.14% 52,737 3,710 7.03%

Noninterest earning assets 5,651 4,732

Total assets $ 59,654 $ 57,469

LIABILITIES AND STOCKHOLDERS'
EQUITY
Interest-bearing deposits $ 46,016 $ 1,093 2.38% $ 43,490 $ 1,287 2.96%
Other borrowings 364 5 1.37% 927 20 2.16%

Total interest-bearing liabilities 46,380 1,098 2.37% 44,417 1,307 2.94%

Non interest bearing deposits 7,184 6,883
Other noninterest bearing liabilities 146 312
Stockholders' equity 5,944 5,857

Total liabilities and stockholders'
equity $ 59,654 $ 57,469

Net interest spread 3.77% 4.09%

Net interest income $ 2,218 $ 2,403

Net interest margin on average earning
assets 4.11% 4.56%
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        The following table shows the relative impact on net interest income of changes in the average outstanding balances (volume) of interest
earning assets and interest bearing liabilities and the rates earned and paid by Eagle on such assets and liabilities for the period ended
December 31, 2003 compared to December 31, 2002. Variances resulting from a combination of changes in rate and volume are allocated in
proportion to the absolute dollar amounts of the change in each category.

Changes in Interest Income and Expense

(in thousands)

December 31, 2003 compared to
December 31, 2002
Increase (decrease)
due to changes in

Volume Rate Total

Interest income on:
Loans (including loan fees) $ (183) $ (217) $ (400)
Investment securities 6 (4) 2
Federal funds sold and interest bearing deposits with other banks 9 (5) 4

Total interest earning assets (168) (226) (394)

Interest expense on:
Interest bearing deposits 81 (275) (194)
Federal funds purchased (9) (6) (15)

Total interest-bearing liabilities 72 (281) (209)

Increase (decrease) in net interest income $ (240) $ 55 $ (185)

        Noninterest income and Noninterest expense.    Other operating income, representing service charges on deposit accounts, mortgage
origination income, and other miscellaneous income for the year ended December 31, 2003 totaled $268,000, which was an increase of
approximately $118,000 over the amount for December 31, 2002. This increase is primarily attributable to the growth of $109,000 in mortgage
origination income, precipitated by the increase in the volume of loan activity associated with the general decline in mortgage interest rates.

Changes in Financial Condition

        Total assets at June 30, 2004 were $64.1 million, representing a $3 million, or 5%, increase from the December 31, 2003 balance of
$61.0 million. Deposits at June 30, 2004 increased $3.1 million, or 5.6% to $58 million, from the December 31, 2003 total of $55.0 million. The
balance of net loans at June 30, 2004 showed an increase of $3 million, to $47.9 million from $44.7 million at December 31, 2003. The
allowance for loan losses at June 30, 2004 totaled $732,000, representing 1.51% of total loans compared to the December 31, 2003 total of
$552,000, which represented 1.2% of total loans. Cash and cash equivalents increased $981,000 from December 31, 2003.

Loan Portfolio

        Because loans typically provide higher interest yields than do other types of earning assets, Eagle's intent is to channel a substantial
percentage of earning assets into loans. Total net loans outstanding at June 30, 2004, December 31, 2003 and 2002 were $47.9 million,
$44.7 million and $42.0 million, respectively.
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