
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
 

FORM 8-K
 

CURRENT REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE
SECURITIES EXCHANGE ACT OF 1934

 
Date of Report (Date of earliest event reported):

May 23, 2012
 
 

United Community Banks, Inc.
(Exact name of registrant as specified in its charter)

 
Georgia No. 001-35095 No. 58-180-7304

(State or other jurisdiction of (Commission File Number) (IRS Employer
 incorporation)  Identification No.)

 
 

125 Highway 515 East
Blairsville, Georgia  30512

(Address of principal executive offices)
 

Registrant's telephone number, including area code:
(706) 781-2265

 
 

Not applicable
(Former name or former address, if changed since last report)

 
 
Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following
provisions:
 

q Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
 

q Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
 

q Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
 

q Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240-13e-4(c))
 
 

 



 
 
Item 5.07  Submission of Matters to a Vote of Security Holders.

    The 2012 annual meeting of shareholders of United Community Banks, Inc., a Georgia corporation (“United”) was held on May 23, 2012 (the
“Annual Meeting”).  As of March 30, 2012, the record date of the Annual Meeting, 41,688,647 shares of our common stock were outstanding and entitled to
vote at the Annual Meeting.  A total of 39,018,618 shares of our common stock, constituting a quorum, were represented in person or by proxy at the Annual
Meeting.

    United’s shareholders voted on four proposals at the Annual Meeting.  The final results of the votes, including the votes cast for, against or withheld,
as well as the number of abstentions and broker non-votes, relating to each matter are as follows:

Proposal 1.  The election of ten directors to constitute the Board of Directors to serve until the 2013 annual meeting of shareholders or until their successors
are elected and qualified:

  For Withheld Non-Votes
      
Robert H. Blalock  32,612,841 1,885,899 -
Clifford V. Brokaw  34,085,872 412,868 -
L. Cathy Cox  32,667,092 1,831,648 -
Steven J. Goldstein  34,085,472 413,268 -
Robert L. Head, Jr.  33,901,126 597,614 -
W.C. Nelson, Jr.  32,616,935 1,881,805 -
Thomas A. Richlovsky  34,088,035 410,705 -
John D. Stephens  33,941,694 557,046 -
Jimmy C. Tallent  33,897,408 601,332 -
Tim R. Wallis  33,899,202 599,538 -
      
Total:     4,519,872

Proposal 2.  Amendments to the Amended and Restated 2000 Key Employee Stock Option Plan (the “Plan Amendment”) to, among other things, increase the
number of shares available for grant under the plan and make directors of United eligible to participate in the plan:

For Against Abstain Non-Votes
33,976,867  414,179  107,695  4,519,871  

    The Plan Amendment is filed herewith as Exhibit 10.1 to this Current Report on Form 8-K and is incorporated by reference into this Item 5.07.

Proposal 3.  An advisory “say on pay” resolution supporting the compensation plan for executive officers:

For Against Abstain Non-Votes
33,896,161  434,827  167,753  4,519,871  

Proposal 4.  The ratification of the appointment of Porter Keadle Moore, LLC as the independent registered public accounting firm for United for the year
ending December 31, 2012:

For Against Abstain Non-Votes
37,579,953  1,304,376  134,289  -
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SIGNATURES

    Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
 
 UNITED COMMUNITY BANKS, INC.  
    
 By: /s/ Rex S. Schuette  
  Rex S. Schuette  
  Executive Vice President and

Chief Financial Officer
 

    
Date: May 24, 2012    
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EXHIBIT 10.1
 

 
AMENDMENT

TO
UNITED COMMUNITY BANKS, INC.

2000 KEY EMPLOYEE STOCK OPTION PLAN
(As Amended And Restated Effective As of March 15, 2007)

           
THIS AMENDMENT made as of this 20th day of March, 2012, by UNITED COMMUNITY BANKS, INC. (the “Company”);
 

WITNESSETH:
 
WHEREAS, the Company has previously established the United Community Banks, Inc. 2000 Key Employee Stock Option Plan, which plan was amended
and restated effective as of March 15, 2007 (the “Plan”); and
 
WHEREAS, the Company now desires to amend the Plan to increase the aggregate number of Shares available for issuance under the Plan;
 
NOW, THEREFORE, the Plan is hereby amended, as follows:
 

1.
 
Section 4.1(a) is amended by deleting the present section in its entirety and substituting the following in lieu there of:
 

“4.1  Number of Shares.
 

(a)  Subject to adjustment as provided in Section 4.3, the total number of Shares which are available for issuance under the Plan shall be
increased by 612,000 Shares to a total of 900,000 Shares.  The number of Shares set forth in the preceding sentence and the other provisions
of this Section 4.1 reflect the Company’s 1-for-5 reverse stock split that became effective on June 20, 2011.  Awards outstanding prior to
June 20, 2011 have also been adjusted as provided in Section 4.3 to reflect the 1-for-5 reverse stock split.  Other than Awards of Options or
SARs or Awards that must be settled in cash, the number of Shares reserved under the Plan that may be granted in the form of other Awards
(“Full Value Grants”) will be 1,000,000 Shares, provided that Full Value Grants in excess of 1,000,000 Shares may be made and, in such
event, will be counted against the Plan maximum so that the maximum is reduced by one and one-half (1.5) Shares for each Share subject to
the Full Value Grants.  The maximum number of Shares available for grant as ISOs under the Plan shall be exactly the same as the total
maximum number of Shares that may be issued pursuant to this Section 4.1.  The Shares to be issued pursuant to the Plan may, in the
discretion of the Company, be either authorized but unissued Shares or Shares held as treasury shares, including Shares purchased by the
Company, whether on the market or otherwise.
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2.

 
The amendment to Section 4.1(a) of the Plan set forth in this Amendment is subject to approval of such amendment by the shareholders of the Company at a
meeting duly called for such purpose and upon such approval, the amendment to Section 4.1(a) shall become effective.  The other provisions of this
Amendment shall become effective upon their adoption by the Board of Directors of the Company.  Except as hereby modified, the Plan shall remain in full
force and effect.
 
IN WITNESS WHEREOF, the Company has executed this Amendment as of the date first written above.
 
 UNITED COMMUNITY BANKS, INC.  
    
 By: /s/ Rex S. Schuette  
 
 Name:  Rex S. Schuette  
 
 Title:  EVP & Chief Financial Officer  
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AMENDMENT
TO

UNITED COMMUNITY BANKS, INC.
2000 KEY EMPLOYEE STOCK OPTION PLAN

(As Amended And Restated Effective As of March 15, 2007)
 

THIS AMENDMENT made as of this 20th day of March, 2012, by UNITED COMMUNITY BANKS, INC. (the “Company”);
 

WITNESSETH:
 

WHEREAS, the Company has previously established the United Community Banks, Inc. 2000 Key Employee Stock Option Plan, which plan was amended
and restated effective as of March 15, 2007 (the “Plan”); and

 
WHEREAS, the Company now desires to amend the Plan to increase the aggregate number of Shares available for issuance under the Plan, to provide that
Directors of the Company are eligible to participate in the Plan and to make certain changes to the Plan;

 
NOW, THEREFORE, the Plan is hereby amended, as follows:

 
1.

Section 1.2 is amended by deleting the first sentence of the present section and substituting the following in lieu thereof:
 

“The purpose of the Plan is to secure for the Company and its shareholders the benefits of the incentive inherent in stock ownership in the Company
by Directors of the Company and by key employees of the Company and its subsidiaries who are responsible for its future growth and continued
success.”

 
2.
 

Section (x) of Article 2 is amended by deleting the present section in its entirety and substituting the following in lieu thereof:
 

“(x) “Participant” means a Director or an Employee who has been determined by the Committee to contribute significantly to the profits or growth of
the Company and who has been granted an Award under the Plan which is outstanding.”

 
3.
 

Article 2 is amended by the addition of a new section (jj), reading as follows:
 

“(jj)   “Net-Exercise” means a procedure by which the Participant will be issued a number of whole Shares upon the exercise of an Option
determined in accordance with the following formula:

 
N = X(A-B)/A, where
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“N” = the number of Shares to be issued to the Participant upon exercise of the Option;
 

“X” = the total number of Shares with respect to which the Participant has elected to exercise the Option;
 

“A” = the Fair Market Value of one (1) Share determined on the exercise date; and
 

“B” = the exercise price per Share (as defined in the Participant’s Award Agreement).”
 

4.
 

Section 3.2 is amended by deleting the first phrase of the present section and substituting the following in lieu thereof:
 

“Subject to the provisions of the Plan, the Committee (or the Board in the case of Directors) shall have the full power to select the Directors and the
Employees who are responsible for the future growth and success of the Company who shall participate in the Plan (who may change from year to
year);”

 
5.
 

Section 4.1 is amended by deleting the present section in its entirety and substituting the following in lieu there of:
 

“4.1  Number of Shares.
 

(a)  Subject to adjustment as provided in Section 4.3, the total number of Shares which are available for issuance under the Plan shall be
increased by 938,000 Shares to a total of 2,050,000 Shares.  The number of Shares set forth in the preceding sentence and the other
provisions of this Section 4.1 reflect the Company’s 1-for-5 reverse stock split that became effective on June 20, 2011.  Awards outstanding
prior to June 20, 2011 have also been adjusted as provided in Section 4.3 to reflect the 1-for-5 reverse stock split.  Other than Awards of
Options or SARs or Awards that must be settled in cash, the number of Shares reserved under the Plan that may be granted in the form of
other Awards (“Full Value Grants”) will be 1,000,000 Shares, provided that Full Value Grants in excess of 1,000,000 Shares may be made
and, in such event, will be counted against the Plan maximum so that the maximum is reduced by one and one-half (1.5) Shares for each
Share subject to the Full Value Grants.  The maximum number of Shares available for grant as ISOs under the Plan shall be exactly the
same as the total maximum number of Shares that may be issued pursuant to this Section 4.1.  The Shares to be issued pursuant to the Plan
may, in the discretion of the Company, be either authorized but unissued Shares or Shares held as treasury shares, including Shares
purchased by the Company, whether on the market or otherwise.

 
(b)  The following rules shall apply for purposes of the determination of the number of Shares available for grant under the Plan:

 
(i)  If, for any reason, any Shares awarded or subject to purchase under the Plan are not delivered or purchased, or are reacquired
by the Company, for reasons including, but not limited to, a forfeiture of Restricted Stock or termination, expiration or cancellation
of an Option, Stock Appreciation Rights, Restricted Stock Units, Performance Shares (“Returned Shares”), such Returned Shares
shall not be charged against the aggregate number of Shares available for issuance pursuant to Awards under the Plan and shall
again be available for issuance pursuant to an Award under the Plan (with Returned Shares relating to Full Value Grants above the
1,000,000 Share limit counting as 1.5 Shares).
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(ii)  Each Performance Share awarded that may be settled in Shares shall be counted as one Share subject to an Award (until the
1,000,000 Share limit for Full Value Grants has been exceeded).  Performance Shares that may not be settled in Shares (or that may
be settled in Shares but are not) shall not result in a charge against the aggregate number of Shares available for issuance.  Each
Stock Appreciation Right to be settled in Shares shall be counted as one Share subject to an Award, regardless of the number of
Shares that are actually issued upon exercise and settlement of the Stock Appreciation Right.  Stock Appreciation Rights that may
only be settled in cash and may not be settled in Shares shall not result in a charge against the aggregate number of Shares
available for issuance.  In addition, if a Stock Appreciation Right is granted in connection with an Option and the exercise of the
Stock Appreciation Right results in the loss of the Option right, the Shares that otherwise would have been issued upon the
exercise of such related Option shall not result in a charge against the aggregate number of Shares available for issuance.

 
(iii)  Each Restricted Stock Unit that may be settled in Shares shall be counted as one Share subject to an award (until the
1,000,000 Share limit for Full Value Grants has been exceeded).  Restricted Stock Units that may only be settled in cash and may
not be settled in Shares shall not result in a charge against the aggregate number of Shares available for issuance under the Plan.

 
(iv)  In applying the provisions of this Section 4.1, Shares that are used to exercise an Award (including through a Net Exercise or
attestation) or Shares withheld or surrendered for payment of tax withholding obligations shall be counted as issued and reduce the
number of Shares available for issuance under the Plan.”

 
6.
 

Section 4.2 is hereby amended by deleting the present section in its entirety and substituting the following in lieu thereof:
 

“4.2  Individual Limits.  Except to the extent the Committee determines that an Award to a Named Executive Officer shall not comply with Section
162(m) of the Code, for purposes of Awards to an individual who is a Named Executive Officer, the following rules shall apply to Awards under the
Plan:

 
(a)  Options and SARs.  The maximum number of Options and Stock Appreciation Rights that, in the aggregate, may be granted pursuant to
Awards in any one calendar year to any one Participant shall be 100,000 Shares.
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(b)  Restricted Stock, Restricted Stock Units and Performance Shares.  The maximum aggregate number of Shares of Restricted Stock,
number of Restricted Stock Units and Performance Shares that may be granted pursuant to Awards in any one calendar year to any one
Participant shall be 100,000 Shares.”

 
7.
 

Article 5 is amended by deleting the first sentence of the present Article and substituting the following in lieu thereof:
 

“Any Director or any key Employee of the Company or any Subsidiary, including any such Employee who is also a director of the
Company or any Subsidiary, whose judgment, initiative and efforts contribute or may be expected to contribute materially to the successful
performance of the Company or any Subsidiary shall be eligible to receive an Award under the Plan.”

 
8.
 

Section 6.6 is amended by deleting the present section in its entirety and substituting the following in lieu thereof:
 

“6.6  Payment.  Options shall be exercised by the delivery of a notice of exercise to the Company through such electronic, written or other means as
may be specified by the Company, setting forth the number of Shares with respect to which the Option is to be exercised, accompanied by full
payment for the Shares.  The Option Price upon exercise of any Option shall be payable to the Company in full, either:  (a) in cash, (b) cash
equivalent approved by the Committee, (c) if provided for by the Committee in the Agreement, by tendering previously acquired Shares (or
delivering a certification of ownership of such Shares) having an aggregate Fair Market Value at the time of exercise equal to the total Option Price
(provided that the Shares which are tendered must have been held by the Participant for six months, if required for accounting purposes, and for the
period required by law, if any, prior to their tender to satisfy the Option Price), (d) by delivery of a proper notice electing a Net Exercise, or (e) by
any combination of the foregoing.  The Committee also may allow cashless exercises as permitted under Federal Reserve Board’s Regulation T,
subject to applicable securities law restrictions, or by any other means which the Committee determines to be consistent with the Plan’s purpose and
applicable law.  As soon as practicable after receipt of a notification of exercise and full payment, the Company shall deliver to the Participant or
credit to an account in the Participant’s name, Shares in an appropriate amount based upon the number of Shares purchased under the Option(s), and
may place appropriate legends on any certificates delivered representing such Shares.”

 
9.

 
Section 13.1 is amended by adding the following paragraph at the end of the present section:
 

“Notwithstanding the foregoing, to the extent that any amount constituting deferred compensation that is subject to the rules under Section 409A
becomes payable under this Plan by reason of a Change in Control (as opposed to another event, such as a separation from service), such amount
shall become payable only if the event constituting  a Change in Control would also constitute a change in ownership or effective control of the
Company or a change in the ownership of a substantial portion of the assets of the Company within the meaning of Section 409A.”
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10.
 
Article 11 is amended by changing the heading of such Article to “DEFERRALS; SECTION 409A COMPLIANCE” and adding the following paragraph at
the end of the present section:
 

“The Plan shall at all times be interpreted and operated in compliance with the requirements of Section 409A.  Any action that may be taken (and, to
the extent possible, any action actually taken) by the Company or the Committee shall not be taken (or shall be void and without effect), if such
action violates the requirements of Section 409A or would result in a “plan failure” under Section 409A.  Any provision in the Plan that is
determined to violate the requirements of Section 409A or that would result in a “plan failure” under Section 409A shall be void and without
effect.  In addition, any provision that is required to appear in the Plan in accordance with Section 409A that is not expressly set forth herein shall be
deemed to be set forth herein, and the Plan shall be administered in all respects as if such provision were expressly set forth.  The Company and the
Committee shall have the authority to delay the commencement of all or a part of the payments to a Participant under the Plan  if the Participant is a
“key employee” of the Company (as determined by the Company in accordance with procedures established by the Company that are consistent with
Section 409A) to a date that is six months after the date of Participant’s separation from service (and on such date the payments that would otherwise
have been made during such six-month period shall be made), but only to the extent such delay is required under the provisions of Section 409A to
avoid imposition of additional income and other taxes, provided that the Company and the Committee will take into account any transitional rules
and exemption rules available under Section 409A.”

 
11.

 
Article 12 is amended by the addition of a new Section 12.3 reading as follows:
 

“12.3  Retirement and Welfare Plans.  Neither Awards made under this Plan nor Shares or cash paid pursuant to such Awards shall be included as
“compensation” for purposes of computing the benefits payable to any Participant under the Company’s retirement, Profit Sharing or other deferred
compensation plans (whether qualified or non-qualified) or welfare benefit plans unless such other plan expressly provides that such compensation
shall be taken into account in computing such benefits.”

 
12.

 
The amendments to the Plan set forth in sections 1, 2, 4, 5, 6 and 7 of this Amendment are subject to approval of such amendments by the shareholders of the
Company at a meeting duly called for such purpose.  The other provisions of this Amendment shall become fully effective upon their adoption by the Board
of Directors of the Company.  Except as hereby modified, the Plan shall remain in full force and effect.
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IN WITNESS WHEREOF, the Company has executed this Amendment as of the date first written above.
 
 UNITED COMMUNITY BANKS, INC.  
    
    
    
 By:      /s/ Rex S. Schuette  
     
 Name: Rex S. Schuette  
    
 Title:    EVP & Chief Financial Officer  
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