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[§] United

Community Banks

March 25, 2004

Dear Shareholder:

It is my pleasure to invite youditend the 2004 Annual Meeting of Shareholdersmifdd Community Banks, Inc., which will be
held April 28, 2004 at Brasstown Valley Resort, ¥igiHarris, Georgia at 2:00 p.m. Shareholders afnas of March 10, 2004 are entitled
to vote at the meeting.

Enclosed with this letter is theice of the meeting, a proxy statement, a proxg,2803 annual report to shareholders and the 200
annual report on Form 10-K filed with the Secustand Exchange Commission. In addition, enclosedézent news release related to our
three for two stock split. The proxy statement eorg information about actions to be taken at teeting. We encourage you to review these
materials so you will be fully informed about thatters that will be considered at the meeting. fidice of the meeting and proxy statement
that appear on the following pages contain inforomaabout matters that are to be considered antheting.

Whether or not you are able toraitthe meeting, please take a moment to completeRx@xy Card and at your earliest
convenience and forward the card to our transfentim the envelope provided. If you do attendrttezting and would like to vote in person,
you may do so even if you already sent in a pr

On behalf of the management, emggy and directors of United Community Banks, Ihwant to thank you for your continued

support.
gm/

Jimmy C. Tallent,
President and Chief Executive Officer

Sincerely,

United Community Banks, Inc.  Post Office Box 393 Highway 515 ¢ Blairsville, Georgia 30514
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[§] United

Community Banks

63 HIGHWAY 515
BLAIRSVILLE, GEORGIA 30514-0398

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

To be Held on April 28, 2004

The Annual Meeting of Sharehold&fr&/nited Community Banks, Inc. will be held on A@8, 2004 at 2:00 p.m. at Brasstown
Valley Resort, Young Harris, Georgia, for the faliag purposes:

1. To elect eleven directors to constitute the BaxdrDirectors to serve until the next annual megtind until their successors are
elected and qualifiec

2. To approve an amendment to United’s Restatedalastiof Incorporation to increase the number ofiatized shares of common
stock from 50,000,000 to 100,000,000; :

3. To approve an amendment to United’s 2000 Key Byg# Stock Option Plan to increase the numberareshavailable for grant
under the plar

4.  To consider and act upon any other matters thatpmayerly come before the meeting and any adjounttiereof.

Only shareholders of record atdluse of business on March 10, 2004 will be erdtitnotice of, and to vote at, the meeting. A
proxy statement and a proxy solicited by the Badrmirectors are enclosed herewith. Please sige, @ad return the proxy promptly in the
enclosed business reply envelope. If you attendanibeting you may, if you wish, withdraw your proswyd vote in person.

By Order of the Board of Director

Jimmy C. Tallent,

President and Chief Executive Officer
March 25, 200¢

WHETHER OR NOT YOU EXPECT TO BE PRESENT AT THE ANNU AL MEETING, PLEASE COMPLETE AND RETURN
THE ENCLOSED PROXY PROMPTLY SO THAT YOUR VOTE MAY B E RECORDED AT THE MEETING IF YOU DO NOT
ATTEND.
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March 25, 200

18] United

Community Banks

63 HIGHWAY 515
BLAIRSVILLE, GEORGIA 30514-0398

PROXY STATEMENT

This proxy statement is furnishe¢dnnection with the solicitation of proxies by tBoard of Directors of United Community
Banks, Inc. for use at the 2004 Annual Meeting lvdrgholders to be held on Wednesday, April 28, 20@4p.m., at Brasstown Valley
Resort, Young Harris, Georgia, and at any adjoummer postponements of the annual meeting.

QUESTIONS AND ANSWERS ABOUT THE ANNUAL MEETING
What is the purpose of the annual meeting?

At the annual meeting, shareholdélisact upon the matters set forth in the acconyirag notice of meeting, including the election
of eleven directors, an amendment to the Restatgdées of Incorporation, an amendment to the 2889 Employee Stock Option Plan and
any other matters that may properly come beforertbeting.

Who is entitled to vote?

All shareholders of record of Uditecommon stock at the close of business on Ma@;t2004, which is referred to as the record
date, are entitled to receive notice of the anmegting and to vote the shares of common stocklhetdem on the record date. Each
outstanding share of common stock entitles its éraid cast one vote for each matter to be votea.upo

How do | vote?

If you hold your shares of comméwck in your own name as a holder of record, yoy e in person at the annual meeting or
instruct the proxy holders named in the encloseaycard how to vote your shares by marking, signdating and returning the proxy card
in the postage-paid envelope that we have providegou.

If your shares of common stocklatl by a broker, bank or other nominee (i.e. sitnéet name”), you will receive instructions
from your nominee which you must follow in orderttave your shares voted.

Proxies that are executed, butatocontain any specific instructions, will be vot#@R” the proposals specified herein.

1
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What are the quorum and voting requirements?

The presence, in person or by prokyolders of at least a majority of the totahmher of outstanding shares of common stock
entitled to vote is necessary to constitute a gqudiar the transaction of business at the annuatingeeAs of the record date, there were
23,551,207 shares of common stock outstanding atfiitee to vote at the annual meeting. After givffect to the three for two stock split
announced March 15, 2004 that will be effectiveidAp#, 2004, there would have been 35,326,810 shaireommon stock outstanding on
record date.

The required vote for each itenbag$iness at the annual meeting is as follows:

For Proposal 1, the election of directors, thosminees receiving the greatest number of voteseaatimual meeting, assuming a quorum
is present, shall be deemed elected, even thoeghaiminees may not receive a majority of the vosess.

For Proposal 2, the amendment to the Restatedléstaf Incorporation, an affirmative vote of a miéjoof the shares of United entitled
to vote at the meeting.

For Proposal 3, the amendment to the 2000 Key Eyapl&tock Option Plan, an affirmative vote of aonigy of the shares representel
the meeting.

For any other business at the annual meeting,dteof a majority of the shares voted on the maétssuming a quorum is present, shall
be the act of the shareholders on that matterssrlee vote of a greater number is required by law.

How are votes counted?

Abstentions and “broker non-votesll be counted only for purposes of establishinguarum, but will not otherwise affect the
vote. “Broker non-votes” are proxies received frorakers or other nominees holding shares on belfi#itfeir clients who have not been
given specific voting instructions from their clisrwith respect to non-routine matters. Under thesr of certain selfegulatory organization
such as the National Association of Securities 8sathe election of directors is considered aimeunatter and brokers and other nominees
have discretionary voting power to vote such sharesutine matters in the absence of specifiawgpiinstructions.

In counting the votes cast, onlysth cast “for” and “against” a matter are includdthough you cannot vote “against” a nominee
for director. Because directors are elected byugafity of the votes cast in favor, votes to “withth authority” to vote for a certain nominee
will have no effect.

If you hold your shares of comméwck in your own name as a holder of record, andfad to vote your shares, either in person or
by proxy, the votes represented by your sharesb&ikbxcluded entirely from the vote and will haeeaffect (other than with respect to
establishing a quorum). If, however, your sharesheld in “street name” and you fail to give instians as to how you want your shares
voted, the broker, bank or other nominee may JVweshares in their own discretion on certain r@utivatters.

2




Table of Contents
Will other matters be voted on at the annual meetig?

We are not aware of any other matie be presented at the annual meeting otherthizase described in this proxy statement. If
other matters not described in the proxy statermenproperly presented at the meeting, proxieshgilloted in accordance with the best
judgment of the proxy holder

Can | revoke my proxy instructions?
You may revoke your proxy by:

filing a written revocation with the Secretary ofitéd at the following addres83 Highway 515, P.O. Box 398, Blairsville, Georgia
30514;

filing a duly executed proxy bearing a later date;
appearing in person and electing to vote by balldhe annual meeting.

Any shareholder of record as ofrdord date attending the annual meeting mayingderson by ballot whether or not a proxy has
been previously given, but the presence (withorth&r action) of a shareholder at the annual mgetill not constitute revocation of a
previously given proxy.

What other information should | review before voting?

The 2003 annual report to sharedrslénd the annual report on Form 10-K filed whtlé $ecurities and Exchange Commission,
including financial statements for the fiscal yeaded December 31, 2003, is included with this psiatement. The annual report is not part
of the proxy solicitation material. An additionapy of our annual report on Form 10-K may be olgdiwithout charge by:

accessing United’s web site at www.ucbi.com;
writing to the Secretary of United at the followiagdress63 Highway 515, P.O. Box 398, Blairsville, Georgia0514; or
accessing the EDGAR database at the SEC’s weltsitena.sec.gov.

You may also obtain copies of our Form HGrom the SEC at prescribed rates by writing t® Brublic Reference Section of the SEC,
Fifth Street, N.W., Washington, D.C. 20549. Plezaléthe SEC at (800) SEC-0330 for further inforimaton the SEC'’s public reference
rooms.

PROPOSAL 1: ELECTION OF DIRECTORS
Introduction

The Bylaws of United provide thia¢ tnumber of directors may range from eight totem. The Board of Directors of United has
set the number of directors at eleven. The numbdirectors may be increased or decreased from tiintiene by the Board of Directors by
resolution, but no decrease shall have the effiestiartening the term of an incumbent director. Tdrens of office for directors continue until
the next annual meeting and until their succesa@®lected and qualified.

Each proxy executed and returned biiareholder will be voted as specified thergon b

3




Table of Contents

the shareholder. If no specification is made, ttoxyp will be voted for the election of the nominewsned below to constitute the entire Bc

of Directors. If any nominee withdraws or for amason is not able to serve as a director, the pritkype voted for such other person as may
be designated by the Board of Directors as a substiominee, but in no event will the proxy beetbtor more than eleven nominees.
Management of United has no reason to believeatmanhominee will not serve if elected. All of theminees are currently directors of
United.

Directors are elected by a pluyatit the votes cast by the holders of the shar@ezhto vote in an election at a meeting at whach
qguorum is present. A quorum is present when thedmslof a majority of the shares outstanding orr¢cerd date are present at a meeting in
person or by proxy. An abstention or a broker notewould be included in determining whether a guois present at a meeting, but would
not have an effect on the outcome of a vote.

Information Regarding Nominees and Other Directors

The following information as of M#x 1, 2004 has been furnished by the respectiveneas for director. Except as otherwise
indicated, each nominee has been or was engadesl imesent or last principal employment, in th@asar a similar position, for more than
five years.

Director
Name (Age) Information About Nominee Since
Jimmy C. Tallent (51 President and Chief Executive Officer of Uni 198¢
Robert L. Head, Jr. (64) Chairman of the Board of Directors of United; OwonéiHead Construction 198¢
Company and Head-Westgate Corp., commercial cartgtrucompanies,
Blairsville, Georgie
W. C. Nelson, Jr. (60) Vice Chairman of the Board of United; Owner of MeisTractor Company, 198¢
Blairsville, Georgic
A. William Bennett (61) Partner in Bennett, Davidson & Associates, LLP, 200z
Certified Public Accountants, Washington, Geol
Robert H. Blalock (56 Owner of Blalock Insurance Agency, Inc., ClaytorgoBjia 200(
Guy W. Freeman (67 Executive Vice President of Banking of Unit 2001
Thomas C. Gilliland (56 Executive Vice President, Secretary and Generah€alwof Unitec 199z
Charles E. Hill (66 Retired Director of Pharmacy at Union General HizdpBlairsville, Georgit 198¢
Hoyt O. Holloway (64 Owner of H&H Farms, poultry farm, Blue Ridge, Geiar 199:
Clarence W. Mason, Sr. (6 Owner of Mason Lawn and Garden, Blue Ridge, Gec 199z
Tim Wallis (52) Owner of Wallis Printing Co., Rome, Geor 199¢

There are no family relationships between any tiireexecutive officer, or nominee for directorlrfited or any of its subsidiaries.

4
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Board of Directors and Committees

The United Board of Directors he/en meetings during 2003. All of the directotsraded at least seventy-five percent (75%) of
the meetings of the Board and meetings of the cdiees of the Board on which they served that wete turing 2003.

The Board has determined that antgjof the members of the Board of Directors imadependent as “independent” is defined
under applicable federal securities laws and thenty revised Nasdag Marketplace Rules. The inaeget directors are directors Nelson,
Bennett, Blalock, Hill, Holloway and Mason. Thesdépendent directors intend to meet in executigeises every quarter without
management or the other directors.

Compensation Committee . The compensation committee of the Board of Diecis comprised of directors, Head, Nelson, Benilock,
Hill, Holloway, Mason and Wallis, all of the membesf the Board who are not employees of Unitedngra its subsidiaries. The
compensation committee makes compensation deci&orsecutive officers and key employees and aht@rs the 2000 Key Employee
Stock Option Plan. A majority of the compensatiomenittee members are “independent” under the féderaurities laws and the Nasdaq
Marketplace Rules. The compensation committee wetimes during 2003.

Audit Committee . The audit committee of the Board of Directorsasnprised of directors Nelson, Bennett, Hollowag &arks. The audit
committee serves as an independent and objectite toamonitor United’s financial reporting procemsd internal control systems; review
and assess the performance of United’s indeperdeountants and internal auditing department; anilithte open communication among
the independent accountants, financial and senémragement, the internal auditing department, am@®tiard of Directors. Certain specific
responsibilities of the audit committee includeamenending the selection of independent auditorstimg with the independent auditors to
review the scope and results of the audit; revigwiith management and the internal auditor theesystof internal controls and internal ai
reports; ensuring that United’s books, records, extdrnal financial reports are in accordance wéherally accepted accounting principles;
and reviewing all reports of examination made lgutatory authorities and ascertaining that anyahdperational deficiencies are
satisfactorily corrected. The Board of Directors datermined that all of the members of the awfitroittee are “independent” under
applicable federal securities laws and the Nasdatk&tplace Rules and have sufficient knowledgénarfcial and accounting matters to
serve on the audit committee, including the abtlityead and understand fundamental financial iskatés. In addition, the Board of Directors
has determined that Mr. Bennett qualifies as aulitasommittee financial expert” as defined by thddral securities laws and the Nasdaq
Marketplace Rules. The audit committee met seveadiduring 2003.

Nomination/Cor por ate Governance Committee. The Board of Directors, by formal, written chartestfablished the nominating/corporate
governance committee on January 19, 2004. The ratimgficorporate governance committee of the Bo&mRim@ctors is comprised of
directors, Head, Nelson, Bennett, Blalock, Hill,lldway, Mason and Wallis, all of the members of Bward who are not employees of
United or any of its subsidiaries. The nominatingporate governance committee reviews United’'s @@ae governance policies and
guidelines and monitors compliance. In additioe, tlominating/corporate governance committee isoresiple for identifying individuals
qualified to become Board members and recommerntditige Board of Directors the director nomineesdlection. It leads the Board in its
annual review of the Board’s performance and recemun to the Board director candidates for each dteerfor appointment by the Board.
A majority of the nominating/corporate governanoenmittee members are “independent” under applicguleral securities laws and the
Nasdag Marketplace Rules. The nominating/corpagyaternance committee was organized in Jan
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2004 and met one time to select the nominees émmenendation to be elected directors at this anmeaiting. The nominating/corporate
governance committee charter is available on Utstegbsite and is set forth as Appendix A hereto.

Recommendation
The Board of Directors unanimously recommends a vetFOR Proposal 1.

PROPOSAL 2: APPROVAL TO AMEND THE RESTATED
ARTICLES OF INCORPORATION

Introduction

The Board of Directors unanimouebproved, subject to shareholder approval, an amentito the Restated Articles of
Incorporation of United to increase the numberuiharized shares of common stock, $1.00 par vélas 50,000,000 to 100,000,000 sha
At December 31, 2003, United had 23,526,032 shawtstanding. Of the 26,473,968 remaining authorsteates on that date, 1,709,421
shares (2,388,737 shares, assuming Proposal Brisvagal by the shareholders) were reserved for igguapon the exercise of options
previously granted or available to be granted uteted’s option plans, 278,350 shares are hetceimsury, and 248,000 shares were
reserved for issuance upon the conversion of surfatetl debt. The three for two stock split on Afd] 2004, will require the issuance and
reservation of an additional 12,880,902 sharesjigdJnited with only 11,357,295 authorized butssuied shares of common stock
uncommitted to any specific purpose. The Boardelveb that it would be in the best interests of &thdnd its shareholders to increase this
number of authorized but unissued shares.

Purpose of Authorizing Additional Common Stock

The purpose of increasing the atled number of shares of common stock is to dgieeBoard of Directors greater flexibility in
connection with United’s capital structure, possifalture financing requirements, employee compénsaind other corporate matters. The
Board also believes that the shares remainingablailfor use are insufficient to enable the Bodmicectors to act quickly to take advantage
of various business opportunities, including acdtjoiss, financings, raising additional capital, gtsplits and dividends, compensation plans,
and other corporate purposes.

Effect of Proposal

If this proposal is approved, theaBl of Directors will have the authority to isshe additional authorized shares, publicly or
privately, to the persons and for the considerati®it may determine without further action by shareholders. Any issues of additional
common stock could have a dilutive effect on thekoealue and earnings per share of the outstarstinges and would decrease the relative
voting power of current shareholders. Except asostt herein and in connection with United’s aaition of Fairbanco Holding Company,
announced March 16, 2004, United does not currdratiye any material commitments, arrangements, demstanding which would require
the issuance of additional shares of common stock.

The Board of Directors does notévad that an increase in the number of authoribedes of common stock will have a significant
impact on any attempt to gain control of UnitedslIpossible, however, that the availability oftearized but unissued shares of common ¢
could discourage third parties from attemptingamgontrol since the Board could authorize theasse of shares of common stock in a
manner that could dilute the voting power of a parattempting to acquire control of United, incee#ige cost of acquiring such control or
otherwise hinder such efforts. The Board
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is not aware of any present threat or attempt to gantrol of United and this Proposal 2 is notésponse to any such action nor is it being
presented with the intent that it be utilized dagpge of anti-takeover device.

If this proposal is adopted, the t&f the first paragraph of Article V in UnitedRestated Articles of Incorporation would be
amended to read as set forth in Appendix B. Althougited intends to file the amendment with ther8eay of State of Georgia as promptly
as possible after the amendment is approved bglkblaiers, the Board reserves the right to delabandon the amendment at its discretion.

Vote Required For Approval

The affirmative vote of holdersaoiajority of the shares of common stock outstadimthe record date is required to approve the
amendment. Accordingly, any abstention or broker-wate will count as a vote against the proposal.

Recommendation
The Board of Directors unanimously recommends thayou vote FOR Proposal 2.

PROPOSAL 3: APPROVAL OF AMENDMENT TO
2000 KEY EMPLOYEE STOCK OPTION PLAN

Introduction

The 2000 Key Employee Stock Op#dan (the “2000 Plan”), was previously approvethat2000 annual meeting. At the 2004
annual meeting, the shareholders of United wilhbked to approve an amendment to the 2000 Plaxctease the total number of shares
available for awards and decrease the number oéslaaailable for grant to an individual duringesy under the 2000 Plan.

A maximum of 420,684 shares of cammatock are currently available for grant under2600 Plan. The amendment would
authorize 1,100,000 shares of common stock availblgrant. If this amendment is adopted, all @,000 shares available may be grante
incentive stock options. The amendment also pravitlat this maximum number of shares availablgfant under the 2000 Plan will
increase by 6% of any future increase in the issunebloutstanding shares. Currently, the 2000 Plaviges that the number of shares
available for grant shall not be less than appratéty 6% of the issued and outstanding sharegdditian, the maximum number of shares
which can be granted as an award under the 20@00dRking any calendar year to any individual wal ¢lecreased from 400,000 to 100,000
shares pursuant to the amendment. The Board oftisedoes not believe such a large number of skees@ilable for grant to a single
individual during a year is advisable.

As of December 31, 2003, the surbited’s outstanding stock options and stock oytiourrently available for grant equaled
1,288,737. This total divided by the number of taniding shares of 23,774,032, including those ddamée outstanding under the 1996
convertible debentures, resulted in an “overhang'United of 7%. Increasing the number of shareslalble for grant to 1,100,000 would
cause United’s overhang to equal 10% comparedamtaverage of 12-13% for a peer group of high-periimg bank holding companies with
under $10 billion in assets, as selected by aridritonsultant.

Shareholder approval of the amendrigerequired by the Nasdaq Marketplace Rulestanuiovide the incentive stock option
recipients with the favorable tax treatment affard@tions under Section 422 of the Internal Revebode. Shareholder approval of the
amendment to the 2000 Plan is
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also sought to comply with and to qualify the 2608n under Section 162(m) of the Internal Reveno@eC

This proxy statement, including #ive discussion in this Proposal 3 and the falgsummary of the 2000 Plan, does not give
effect to the three for two stock split announceardh 15, 2004 and effective April 14, 2004. Giveftect to the stock split increases the
number of shares being authorized for future gnahich may be granted as incentive stock optiamenfl,100,000 to 1,650,000 shares.

If this proposal is adopted, theecagiment to the 2000 Plan set forth in Appendix @teewill be adopted.
Summary of the 2000 Key Employee Stock Option Plan
General

The purpose of the 2000 Plan isetoure for United and its shareholders the benafitise incentive inherent in United stock
ownership by key employees who perform servicedfited and its subsidiaries and who are largedpoesible for its future growth and
continued success. The 2000 Plan is further inktal@rovide flexibility to United in its abilityat motivate, attract, and retain the services of
individuals upon whose judgment, interest, and ighedfort the successful conduct of United’s opieralargely depends. The 2000 Plan
became effective on December 8, 1999 and will comtiin effect, unless earlier terminated, until ®aber 7, 2009. Awards issued pursuant
to the 2000 Plan prior to the termination date Wwhiave not expired or otherwise terminated as o slate may be exercised after such time
in accordance with their terms. The 2000 Plan tssnbject to any provisions of the Employee Reteatincome Security Act of 1974, nor is
it subject to Section 401 of the Internal RevenodeéCof 1986. A summary of the more important priovis of the 2000 Plan is set forth
below. This summary does not purport to be compbatd reference to the full text of the 2000 P&nppy of which will be provided to any
shareholder upon written request to United.

Administration

The 2000 Plan is administered ey@ompensation Committee of United’s Board of Oiwex Each employee of United or any
subsidiary (including an employee who is a memli¢he Board) whose judgment, initiative, and effarbntribute or may be expected to
contribute materially to the successful performamicenited or any subsidiary, is eligible to paipite in the plan. Individuals who are not
employees of United or a subsidiary are not el@iblreceive grants of incentive stock options. Thenpensation Committee is empowered
to select, in their discretion, the individuals whidl participate in the plan, the form and amoofthe awards, the dates of grant, and the
terms and provisions of each award, and to intetheeplan and any agreement entered into pursadhée plan. All decisions and
determinations of the Compensation Committee irattrinistration of the plan and on all questionsceoning the plan are final and
conclusive. Awards granted under the plan are edgee by a written agreement in such form and coimgisuch terms and conditions (wh
need not be identical for all award agreementsh@s£ompensation Committee determines, so longeaaward agreement is in compliance
with the terms of the plan.

Terms of Grant and Exercise of Awards

Sock Options . Stock options granted under the plan entitlertigigant to purchase shares of common stock fravited at the
option price. The exercise price of an incentiwektoptions may not be less than the fair markktevaf the common stock on the date of the
grant. The exercise price of non-




Table of Contents

qualified stock options may be equal to, less tlhamore than the fair market value of the comntogkson the date that the option is
awarded.

Full payment of the option priceshbe made when an option is exercised. The pueghdse may be paid in cash or in such other
form of consideration as the Compensation Commitiag approve, which may include shares of commaockstalued at their fair market
value on the date of exercise, or by any other medrich the Compensation Committee determines twhsistent with the plan’s purpose
and applicable law.

Options granted under the 2000 Ridlrbe exercisable, in whole or in part, by thation holder upon such terms and conditions as
may be determined by the Compensation Committego@pvest according to the schedule provided Jothe Compensation Committee in
the corresponding award agreement and are notisable later than ten years after the date of gtaoéntive stock options are also subject
to the further restriction that the aggregated rizarket value, determined as of the date of grErdpmmon stock as to which any incentive
stock option first becomes exercisable in any aderyear is limited to $100,000 per recipient. fie éxtent that options granted pursuant to
the plan exceed such amount (or otherwise failtgity as incentive stock options), they will caigie non-qualified stock options.

Sock Appreciation Rights . The Compensation Committee may grant stock aggiiec rights separately or in connection with
another stock incentive, and the committee mayigeothat the holder may exercise them at any tintaat they will be paid at a certain time
or times or upon the occurrence or non-occurreficemain events. Stock appreciation rights magdtded in shares of common stock or in
cash, according to terms established by the conapienscommittee with respect to any particular avar

Restricted Stock; Stock Awards . Participants may also be awarded shares of constock pursuant to a stock award. The
Compensation Committee, in its discretion, may @ibe that a participant’s rights in a stock awsindll be nontransferable or forfeitable or
both unless certain conditions are satisfied. Tleesglitions may include, for example, a requirentkat the participant continue employm
with United for a specified period or that Unitedtle participant achieve stated objectives. Initamg the restrictions may lapse
incrementally.

At the time a grant of restrictedck is made, the Compensation Committee shalbkstaa period or periods of time applicable to
such grant which, unless the compensation comnutteerwise provides, shall not be less than one y&#bject to certain provisions, at the
end of the restricted period, all restrictions klegdse and the restricted stock shall vest inpdaticipant. The Compensation Committee may,
in its discretion, shorten or terminate the regtdqoeriod, or waive any conditions for the laps&amination of restrictions with respect to all
or any portion of the restricted stock at any tafter the date the grant is made.

Upon a grant of restricted stockiack certificate representing the number of shafgestricted stock granted to the participant
shall be registered in the participant’s name dmadl ®e held in custody by United or a bank selktte the Compensation Committee for the
participant’s account. Following such registratithe participant shall, subject to certain restiits, have the rights and privileges of a
shareholder as to such restricted stock, inclutliegight to receive dividends and to vote suckricted stock, except that the right to receive
cash dividends shall be the right to receive sueldends either in cash currently or by paymentstricted stock, as the Compensation
Committee shall determine.

Performance Share Awards . The 2000 Plan also provides for the award ofgrerince shares. A performance share award entitles
the participant to receive a payment equal to direnfiarket
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value of a specified number of shares of commocksfacertain performance standards are met. Thaggmsation Committee will prescribe
the requirements that must be satisfied beforafaieance share award is earned. To the extenprédrmance shares are earned, the
obligation may be settled in cash, in common stocly a combination of the two.

No participant has, as a resulegkiving a performance share award, any rightssdgreholder until and to the extent that the
performance shares are earned and common staakgdrred to such participant. If the award agesgnso provides, a participant may
receive a cash payment equal to the dividendsitbatd have been payable with respect to the numbshares of common stock covered by
an award between (a) the date that the performsimares are awarded and (b) the date that a trasfsfemmon stock to the participant, cash
settlement, or combination thereof is made purstatite performance share award.

Termination of Awards

The terms of an award may provit# it will terminate, among other reasons, up@nhblders termination of employment or ot}
status with United or its subsidiaries, upon a digetdate, upon the holderdeath or disability, or upon the occurrence dfange in contro
Also, the Compensation Committee may, within thengeof the 2000 Plan, provide in the award agree¢ifioerthe acceleration of vesting for
any of the above reasons.

Amendment and Termination of the 2000 Key Employe&tock Option Plan; Adjustment of Shares

The Board of Directors may term@éatuspend, or amend the 2000 Plan at any timedptatin amendments will not become
effective without shareholder approval. Generdhg, Board or the Compensation Committee may natsely affect the rights of a holder
an award without the holder’s consent. The Compgars&ommittee may, in such manner as it shallrdeitee in its sole discretion,
appropriately adjust the number of shares subjeatards under the 2000 Plan, the purchase pricehaee, and the aggregate number of
shares available for issuance in the event of sogkslividend issued by United, recapitalizatiorisfited’s capital structure or exchange of
the outstanding shares of common stock for shdrasasher class or company.

Expenses

United pays the administrative sastthe 2000 Plan, including the expenses of thm@nsation Committee and the costs of
issuing and delivering the shares subject to the.pl

Compliance with Section 162(m) of the Internal Reveue Code

Section 162(m) of the Internal Rewve Code denies a deduction by an employer foaicecbmpensation in excess of $1 million
year paid by a publicly traded corporation tc“named executive officers”. Compensation with respe stock options, including upon
exercise of a non-qualified stock option or upatisgualifying disposition of an incentive stock iopt, or other compensation pursuant to the
2000 Plan, will be excluded from this deductionitifhit satisfies certain requirements. The requients include: (1) the stock option or right
must be granted at an exercise price not lower fhiamarket value at date of grant (or the awarginibe made on account of the attainment
of performance goals that meet the requiremen&eofion 162(m)); (2) the stock option grant or oteck award must be made by a
committee composed of two or more “outside diretarithin the meaning of Section 162(m); (3) tharpunder which the award is granted
must state the maximum number of shares with ré$peaehich options or rights may be granted duangpecified period to any individual;
and (4) the material terms pursuant to which thegmnsation is to be paid must be disclosed
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to, and approved by, shareholders in a separageprimr to payment. The 2000 Plan meets the respgings of paragraphs (1) through

(3) above, and approval of the amendment to th€@ Bd@n by United’s shareholders is being proposepart, to comply with requirement
(4), so that compensation with respect to stoclooptand stock awards may be excluded from thediudfulimit under 162(m) of the
Internal Revenue Code.

Vote Required for Approval

The amendment to the 2000 Plantvélapproved upon the affirmative vote of a majasitthe shares represented at the meeting at
which a quorum is present. An abstention or braoker-vote would be included in determining whethguarum is present at a meeting, but
would not affect the outcome of a vote. Unless otiee instructed, shares represented by propedgugrd proxies will be voted in favor of
the amendment to the 2000 Plan.

Recommendation
The Board of Directors unanimously recommends a vetFOR Proposal 3.
DIRECTOR NOMINATIONS

General

The Board of Directors nominatedividuals for election to the Board based on tlmonemendations of the nominating/corporate
governance committee. A candidate for the Boardicdctors must meet the eligibility requirementsfeeth in United’s bylaws and in any
Board or committee resolutions.

Nominating/Corporate Governance Committee Procedure

The nominating/corporate governacar@mittee considers qualifications and charadtesishat it from time to time deems
appropriate when it selects individuals to be nated for election to the Board of Directors. Thgsalifications and characteristics may
include, without limitation, independence, integribusiness experience, education, accountingiaaddial expertise, age, diversity,
reputation, civic and community relationships, &ndwledge and experience in matters impacting firsrinstitutions. In addition, prior to
nominating an existing director for re-electiorttie Board of Directors, the nominating/corporateegnance committee will consider and
review an existing director’s Board and committdersdance and performance and length of Boardcervi

Shareholder Nominations

The Board of Directors and nomingtcorporate governance committee of the Boardaaitisider all director nominees properly
recommended by United shareholders in accordarttetind analysis described above. Any shareholdshing to recommend a candidate
consideration as a possible director nominee fexteln at an upcoming meeting of shareholders prastide timely, written notice to the
Board of Directors in accordance with the proceduvhich are available on Unitedivebsite and set forth as Appendix D hereto. Swutices
shall be sent to the Secretary, United CommunityikBalnc., P.O. Box 398, 63 Highway 515, Blair®ilGeorgia 30514-0398. Shareholder
recommendations not made in accordance with theedioes in Appendix D will be disregarded by thaigierson at the applicable meeting.
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CODE OF ETHICAL CONDUCT

United has adopted a Code of Etiimanduct designed to promote ethical conduct bgfdUnited’s directors and principal
financial and executive officers. The Code of EghiConduct complies with the federal securities taguirement that issuers have a code of
ethics applicable to principal financial officeténited has also revised its employee Code of Candumomply with the Nasdaq Marketplace
Rules. United’s Code of Ethical Conduct is avaidabih its website and was filed as Exhibit 14 tcAisual Report on Form 10-K for the year
ended December 31, 2003. Any amendments to or ve&adfehe Code of Ethical Conduct will also be pdsbn United’s website,
www.ucbi.com.
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COMPENSATION OF DIRECTORS AND EXECUTIVE OFFICERS
Director Compensation

Noremployee Directors of United received an annualimer of $17,500 and a separate meeting fee of &508ach Board meetir
attended during 2003. Certain members of UnitedarB of Directors also serve as members of oneove of the boards of directors or
advisory boards of directors of United’s bank sdiagies, for which they are compensated by the Isasidiaries.

Executive Compensation

The following table sets forth tnsmary form the compensation paid during the gasktyears to the Chief Executive Officer and
the four other most highly compensated executifieask (collectively, the “named executive officgrduring 2003.

Executive Compensation Table

Annual Compensation Long-Term Compensation
Restricted Securities
Stock Underlying All Other
Executive Officers Salary Bonus Other Award Options Compensation
Jimmy C. Tallen 2007 $364,00( $300,00( $56,431) §  — 30,000  $ 22,6612
President and Chit 200z 350,000 265,000 62,81 — 40,00( 22,55¢2)
Executive Officel 2001 291,000 225,000 58,3741 — 30,00( 18,9162
Guy W. Freemal 200¢ 246,000 165,50( ®) — 20,00( 16,97
Executive Vice Presidel 200z 236,50( 140,00( ® — 16,00( 16,3064
of Banking 2001 225,000 120,00( ®) — 12,00( 43,89(
Rex S. Schuett® 2007 246,000 127,50( ® — 18,00( 16,97<")
Executive Vice Presidel 200z 236,50( 115,00( ® — 16,00( 101,697
and Chief Financial Office 2001 200,00( 100,00( ® 122,50(®) 35,00( 150,95:()
Thomas C. Gillilanc 2007 229,00 112,00( ® — 17,00( 18,1548)
Executive Vice Presidel 200z 220,00 100,00( ® — 16,00( 17,41:®)
and General Couns 2001 195,00(  75,00( ® — 12,00( 16,36.8)
Ray K. Williams® 200¢ 180,25(  60,00( ) — 10,00( 11,60¢10)
Executive Vice Presidel 200z 140,75(  25,00( ® — 10,00( 62410

of Risk Managemer

(1) Director¢ fees for service on Unit’'s bank subsidiari’ boards of directors, country club dues and compaayided automobile

(2) Represents contributions by United of $16,00®,800, and $15,500 for 2003, 2002 and 2001, relspdcton behalf of Mr. Tallent to
United’s profit sharing plan and life insurancerprems of $6,661, $6,556, and $3,418 respectivedid py United on behalf of
Mr. Tallent.

(3) Prerequisites do not meet the Securities and Exgh@ommission threshold for disclosure, which &sldsser of $50,000 or 10% of 1
total salary and bonus for the executive offi

(4) Represents contributions by United of $16,000, $1®, and $15,500 for 2003, 2002 and 2001, respgtion
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()
(6)

(7)

(8)

(9)
(10)

behalf of Mr. Freeman to United’s profit sharipign and $28,390 in 2001 to cover certain relocatipenses incurred with
Mr. Freema’s move to Blairsville, including taxes owed on sachounts

Mr. Schuette was appointed Executive Vice PresidadtChief Financial Officer in February 20t

Represents 7,000 shares of restricted stock adaadMr. Schuette when he joined United which Wrestqual installments over a
three-year period. Dividends are paid on the shduesg the vesting period. The value of the resdd stock award was based on
$17.50 per share, the market value of United’skstocat the date of grant. At December 31, 2003,3¢huette held 2,334 shares of
restricted stock with a value of $77,000 based upoitec's closing stock price of $32.87 on December 3132

Represents contributions by United of $16,000%i#159 for 2003 and 2002, respectively, on betfalir. Schuette to United’s
profit sharing plan and $87,231 paid in 2002 an80$d51 paid in 2001 to cover certain relocatiortascurred with Mr. Schuette’s
move to Blairsville, including taxes owed on sucmoants.

Represents contributions by United of $16,00®,$00, and $15,325 for 2003, 2002 and 2001, resedgton behalf of Mr. Gilliland
to United’s profit sharing plan and life insuramremiums of $2,153, $1,417 and $1.037 respectiyali by United on behalf of
Mr. Gilliland.

Mr. Williams was appointed Executive Vice PresidehRisk Management of United in March 201

Represents 2003 contributions by United of $10@&7YBehalf of Mr. Williams to Unite’s profit sharing plar
Option/SAR Grants in 2003

As of December 31, 2003, United hatigranted stock appreciation rights or similaaals to any of its present or past executive

officers. The following table sets forth informatiavith respect to stock options granted to the mheecutive officers during the year 2003:

Number of Potential Realizable Value at Assume
Securities % of Total Options Annual Rates of Stock Price
Underlying Granted to Appreciation for Option Term )
Options Employees in Expiration
Executive Officers Granted (1) 2003 Date 5% 10%
Jimmy C. Tallen 30,00( 9.1% 4/17/1% $464,00( $1,175,00
Guy W. Freemal 20,00( 6.1 4/17/1: 309,00( 783,00(
Rex S. Schuett 18,00( B 4/17/1% 278,00( 705,00(
Thomas C. Gillilanc 17,00( 5.2 4/17/1: 263,00( 666,00(
Ray K. Williams 10,00( 3.C 4/17/1% 155,00( 392,00(
(1) Each option is exercisable for one share of comatock. Options were granted on April 17, 2003 @&st in equal amounts (25%)
over a four-year period beginning on April 17, 2006e exercise price of the options was $24.58&hare, the fair market value on the
date of grant, and the options expire in ten yearépril 17, 2013
(2) The “Potential Realizable Valués disclosed in response to SEC regulations thatire such disclosure for illustration only. Thduez

disclosed are not intended to be, and should nottbepreted as, representations or projectionth@future value of United’s Common
Stock or of the stock price. Amounts are calculated 5% and 10% rate of annual appreciation irvahee of the Common Stock
(compounded annually over the option term of 10g)eand are not intended to forecast actual exgdatere appreciation, if any, of
the Common Stock. The potential value to the ogtois the difference between the exercise prideqat the date of grant) and the
appreciated value of the stock at the end of 10sy@d 5% and 10% growth rates) multiplied by thenber of options. These amounts
have been rounded to the nearest thousand dc
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Aggregated Option Exercises in 2003 and Year-End Qipn Values

The following table sets forth thember and value of options exercised during 200the named executive officers and the
number of shares covered by both exercisable aedencisable options, including the value of thgsons as of December 31, 2003:

Number of Value of
Unexercised Options Unexercised Options
Shares at December 31, 2003 at December 31, 2003
Acquired On Value
Executive Officers Exercise Realized Exercisable Unexercisable Exercisable Unexercisable
Jimmy C. Tallen 20,00( $414,80( 128,20( 70,80( $2,234,60! $820,60(
Guy W. Freema 37,00( 699,67( 37,60( 36,40( 553,10( 395,70(
Rex S. Schuett — — 27,40( 41,60( 408,30( 492,80(
Thomas C. Gillilanc 25,50( 548,07( 53,90( 33,60( 870,70( 373,60(
Ray K. Williams — — 4,00( 16,00( 53,50( 163,10(

(1) Value of“in the mone” options was based on $32.87 per share, the NASO#&g)hg stock price on December 31, 20
Equity Compensation Plan Information at December 32003

The following table provides infaation about options outstanding as of Decembe@303 and options available to be granted in
future years.

Number of Securities
Remaining Available
for Issuance Under

Weighted-Average Equity Compensation
Number of Exercise Price of Plans (Excluding
Plan Category Outstanding Options Outstanding Options Options Outstanding)
Equity compensation plans approved by stockhol 1,206,06! $19.3: 420,6841)
Equity compensation plans not approved by stocldre 82,671 12.1% —
Total 1,288,73 $18.8¢ 420,68:¢

(1) This represents the number of current optiondahla to be granted in future years under the &g 2000 Key Employee Stock
Option Plan. Assuming the approval of Proposaltdtal of 1,100,000 shares will be available faufe issuance under the 2000 Plan.
Proposal 3 also amends the evergreen formula ieGA6 Plan so that the number of shares availablfifure issuance will increase
6% of any increase in the issued and outstandiaeshafter December 31, 20!

(2) Options granted under plans assumed by Unitedigiir mergers. Such plans have been frozen asuefgtants at the time of the
merger.

Executive Contracts, Termination And Change-In-Contol Arrangements

Jimmy C. Tallent, Guy W. FreemaexFS. Schuette, Thomas C. Gilliland and Ray K. Mfiis have each entered into a Change in
Control Severance Agreement with United. The agesns to remain in effect until the earlier of teemination of each executive’s
employment without entitlement to the benefits urttie agreement or the date that the executivinattaye 65 (except
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that Mr. Freeman’s agreement remains in effecgw#0), provided, however, the agreement may Ibeinated at any time by mutual written
agreement of the executive and United.

The agreement provides for paynoérebompensation and benefits to the executive énetlent of a Change in Control (as define
the agreement), if the executive’s employmentvslnntarily terminated by United without Cause @¢afined in the agreement), or if the
executive terminates his employment for Good Regasmlefined in the agreement). The executive tientitied to compensation or
payments pursuant to the agreement if he is tetsinay United for Cause, dies, incurs a disabibityyoluntarily terminates employment
(other than for Good Reason). If a Change in Cooirours during the term of the agreement and tleedive’s employment is terminated
within six months prior to or eighteen months fallog the date of the Change in Control, and if sté&emination is an involuntary
termination by United without Cause (and does nigeaas a result of death or Disability) or a teration by the executive for Good Reason,
the executive will be entitled to certain compeimaand benefits including his base salary forahtre CIC Severance Period (defined as the
lesser of 36 months from the date of his termimatiothe number of months from the date of his beation until he attains age 65 (70 in the
case of Mr. Freeman), bonus payments (as determimgéer the agreement) and certain other benefidlet@smined by the agreement. The
agreement provides that the compensation and bepedivided for under the agreement shall be rediocenodified so as to insure that
United does not pay an Excess Severance Paymetefiaed in the agreement).

Compensation Committee Interlocks and Insider Parttipation

During 2003, the Compensation Cotteriof the Board of Directors of United reviewhd tompensation of Messrs. Tallent,
Freeman, Schuette, Gilliland and Williams. Although Tallent participated in deliberations regaglthe salaries of other executive office
Mr. Tallent did not participate in any decisiongaeding his own compensation as an executive office

REPORT ON EXECUTIVE COMPENSATION
General

Under rules established by the SEted is required to provide certain informatioith respect to compensation provided to
United’s President and Chief Executive Officer atlter executive officers. The SEC regulations neqjaireport setting forth a description of
United’s executive compensation policy in general the considerations that led to the compensaléaisions affecting Messrs. Tallent,
Freeman, Schuette, Gillland and Williams. In filiifient of this requirement, the Board of Directarsl Compensation Committee have
prepared the following report for inclusion in tipioxy statement.

The fundamental policy of United@mpensation program is to offer competitive congpdinn and benefits for all employees,
including the President and Chief Executive Offiaad the other officers of United, to compete fod aetain talented personnel who will le
United in achieving levels of financial performaribat enhance shareholder value. United’s execetivepensation package historically has
consisted of salary, annual incentive compensati@iching profit sharing contributions, and othestomary fringe benefits. The grant of
stock options under the 2000 Plan is also a pddnited’s compensation package for certain officersluding the named executive officers.

Salary
The Compensation Committee parditgd in deliberations regarding salaries of
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executive officers. Mr. Tallent did not participatedeliberations concerning his own compensatdthough subjective in nature, factors
considered by the Compensation Committee in settiegalaries of executive officers were Mr. Tallenecommendations (except with
respect to his own salary), compensation and bsrEdid by comparable banks to their executiveeef§ (such information was presented to
the Compensation Committee by outside consultagés)fy executive officer’'s performance, contributiotunited, tenure in his or her
position, and internal comparability consideratiolise Compensation Committee set the salary offidilent based on Mr. Tallent’s salary
during the preceding fiscal year, his tenure, #iarges of chief executive officers of comparaldab holding companies and the increase in
earnings of United in recent years. The Compensa&immmittee did not assign relative weights tofttetors considered in setting salaries of
executive officers, including Mr. Tallent.

Annual Incentive Compensation

Annual incentive compensation f603, paid in the form of a cash bonus during tte fuarter of 2004, was based on annual
consolidated financial results of United and ohbigsk subsidiaries, including general targets wadpect to net operating income and
operating earnings per share. Cash bonuses wertedray the Compensation Committee to Mr. Tallertt the executive officers, and the
Compensation Committee set a range of bonusesdloaisa percentage of salary) for all officers amgpyees other than Mr. Tallent and
executive officers, within which range Mr. Talleantd the executive officers determined bonuses barséudividual performance.

Stock Options

During 2003, options to acquire 328 shares of Common Stock were awarded und&0d@ Plan, including options to acquire
95,000 shares of Common Stock awarded to the naxesiitive officers by the Compensation Committee.

Revenue Neutral Retirement Plan

United maintains a nonqualifiednoontributory Revenue Neutral Retirement Plan {Betirement Plan”) for certain of its
executive officers and key officers of its subsiia. The Retirement Plan provides for supplemeaetalement benefits for the participants.

Generally, the Retirement Plan pdes benefits to the participants in the followimgnner. United is the owner of a single prem
life insurance policy on each participant and &lteneficiary of the policy value of the policydtamount equal to the premiums paid by
United plus compound interest accrued on such pres). When a participant retires, the accumulagédsgon the policy allocated to such
participant, if any, will be distributed to the fiaeipant in equal installments for 15 years (theiffRary Benefit”). In addition, any annual gains
after the retirement date of the participant wéldistributed on an annual basis for the lifetihéhe participant (the “Secondary Benefit”).
The Primary Benefit and Secondary Benefit paymarggaxable to the participant.

The Retirement Plan also providesgarticipants with life insurance coverage, which percentage of the net death proceeds for
the policy applicable to the participant. Net dgatbceeds are equal to the amount of death proéeedsess of the policy value. The
participant’s beneficiary receives the net deatitpeds and United receives the policy value. Tearsurance proceeds are not taxable to
United or the participant’s beneficiary.

The Retirement Plan contains priowis that provide for certain accelerated paymepts a change of control of United. If the
participant is a full-time employee of United a¢ time of a change of control, United will be obligd to pay the retirement benefits accrued
under the Retirement
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Plan for the participants calculated as if theipgndnt has reached his or her normal retiremeetveith United. Payments for the Primary
Benefit will be made in 15 equal annual installnsestmmencing with the participant’'s normal retireingate. The Secondary Benefit

payments will be made in annual installments payalikr the number of years from the participantsal retirement date until his or her
expected mortality age of 85.

This report is respectively subattby the Compensation Committee of the Board ofdors.

Robert L. Head, Jr.
Clarence W. Mason, Sr.

Charles E. Hill
W.C. Nelson, Jr.

Hoyt O. Holloway

Tim Wallis

A. William Bennett
Charles E. Parks

Robert H. Blalock
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SHAREHOLDER RETURN PERFORMANCE GRAPH

Set forth below is a line graph comparingytearly percentage change in the cumulative totaledtolder return on United’s Common
Stock against the cumulative total return on thedéa Stock Market (U.S. Companies) Index and trexlbig Bank Stocks Index for the five-
year period commencing December 31, 1998 and emdiridecember 31, 2003. Uni’'s Common Stock was not traded on an exchange until
March 18, 2002 when it became listed on the Nagtack Market; therefore, the total shareholderrretsibased on stock trades known to

United during the periods prior to March 18, 2002.

FIVE YEAR CUMULATIVE TOTAL RETURINS*

COWMPARISON OF UNITED COMBUNITY BANKS, INC.,
MNARDAQ STOCK MAREET (0.5 NDEX
AND MARDAQ BANK INDEX
&5 of December 31

1998 1959 2000 2001 2002 2003

—B— JNITED COMMURITY BANKS, INC. =4 = NASDAQ STOCK MARKET (U.S3 % " NASDAQ BANK

* psaumes $100 Invested on December 31, 1998 in United's common stock and abowe noted indexes. Total
return includes reinvestment of dividends and values of stock and indexes as of D ecember 31 of each year,

Cumulative Total Return

1998 1999 2000 2001 2002 2003
United Community Banks, Ini 10C 10t 96 10C 12€ 172
Nasdaq Stock Market (U.S.) Ind 10C 18t 112 89 61 92
10C 96 11C 11¢ 122 15€

Nasdaq Bank Inde
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PRINCIPAL AND MANAGEMENT SHAREHOLDERS

The following table sets forth information eeding beneficial ownership of United’s common &tas of March 1, 2004. The percentage
of beneficial ownership is based on 24,670,716eshaf Uniteds common stock outstanding as of such date, inofua#48,000 shares deen
outstanding pursuant to United’s prime plus 1/4%&utible Subordinated Payable-in-Kind Debentunes Becember 31, 2006 (“2006
Debentures”), and presently exercisable optiorectpuire 871,829 shares, all outstanding as of Mar@004. The table sets forth such
information with respect to:

® each shareholder who is known by us to beradiijcdbwn 5% or more of the common stock;
o each director;

) each named executive officer; and

° all executive officers and directors as a group

Unless otherwise indicated, except under apjieable community property law or as otherwisdi¢dated, each of the shareholders
sole voting and investment power with respect éoshares of common stock beneficially owned by singteholder.

The number of shares beneficially owned byhesiareholder is determined under rules issuetid$EC. The information is not
necessarily indicative of beneficial ownershipdor other purpose. Under these rules, beneficialeoship includes any shares as to which
the individual or entity has sole or shared vofigver or investment power and any shares as tovth&individual or entity has the right to
acquire beneficial ownership with 60 days of Mat¢t2004, through the exercise of any stock optioatleer right. After giving effect to the
three for two stock split on April 14, 2004, eadhtese shares below we be adjusted to reflecethinares for each two shares beneficially
owned but the beneficial ownership percentagesraiitiain the same.

Number of Shares Percentage
Beneficial Owner Beneficially Owned Beneficially Owned
Jimmy C. Tallen 449 660 1.82%
Robert L. Head, J 1,405,471 5.7C
W.C. Nelson, Jr 1,379,140 5.5¢
A. William Bennett 2,00( *
Robert H. Blalock 82,6214 *
Guy W. Freemal 120,42:5) *
Thomas C. Gillilanc 414,960 1.6€
Charles E. Hill 420,331 1.7¢
Hoyt O. Holloway 100,448) 2
Clarence W. Mason, S 136,504 *
Charles E. Park 92,5610 2
Tim Wallis 107,66¢ *
Rex S. Schuett 74,4410 *
Ray K. Williams 13,51(12) *
All directors and executive officers as a group ff&8sons 4,814,1413) 19.51%

*Represents less than 1% of the outstanding sludismmon stock.
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1)

()

(3)

(4)

(5)

(6)

(7)

(8)

(9)

(10)

(11)

(12)

(13)

Includes 22,000 shares beneficially owned pursttathe 2006 Debentures, 154,500 shares bendficahed pursuant to stock
options exercisable within 60 days of March 1, 2G04 250 shares owned by Mr. Tal’s wife.

Includes 20,000 shares beneficially owned pursicathe 2006 Debentures, 193,110 shares benéficaned by a trust over which
Mr. Head has voting power, and 35,830 shares owgedr. Head’s wife. Does not include 4,168 sharew/lich Mr. Head’s wife has
a joint interest and for which he disclaims beriefiownership. Mr. Head’s mailing address is P.OxRB47, Blairsville, Georgia
30514.

Includes 20,000 shares beneficially owned pursttathe 2006 Debentures, 11,828 shares owned bjMson’s minor grandchildren
for which he is custodian, 900 shares owned by @d&tentals, Inc., a company owned by Mr. Nelson, 281452 shares owned by
Mr. Nelsor's wife. Mr. Nelso’s mailing address is P.O. Box 127, Blairsville, @@ 30514

Includes 80 shares owned by Mr. Blalock’s chddwhich he is custodian, 61,986 shares owned bioBk Insurance Agency, Inc., a
company owned by Mr. Blalock, and 3,526 shares aWneMr. Blalocl' s wife.

Includes 12,000 shares beneficially owned pursttathe 2006 Debentures, 50,200 shares beneji@alhed pursuant to stock options
exercisable within 60 days of March 1, 2004, ar38Q,shares owned by Mr. Freer’s wife.

Includes 20,000 shares beneficially owned purstzathe 2006 Debentures, 12,540 shares benefiagalhed by Mr. Gilliland as
custodian for his children, 65,950 shares bendifjctavned pursuant to stock options exercisabldini60 days of March 1, 2004, and
276,584 shares owned by Mr. Gillile's wife.

Includes 20,000 shares beneficially owned purstatite 2006 Debentures, and 156,536 shares ownbtt.liill’s wife.

Includes 20,000 shares beneficially owned purstmtite 2006 Debentures, 56,904 shares owned bywayl Motors, Inc., a compa
wholly owned by Mr. Holloway, and 970 shares owbgdvir. Holloway's wife.

Includes 20,000 shares beneficially owned pursttathe 2006 Debentures, 41,818 shares owned lspMBamily Partnership, L.P.
for which Mr. Mason has voting power, and 33,91&rek owned by Mr. Mas’s wife.

Includes 20,000 shares beneficially owned pursteathe 2006 Debentures, 8,774 shares owned tsafor which Mr. Parks is
trustee, and 400 shares owned by Mr. Parks’ witeednot include 90,000 shares owned by Parks Féraitynership, LLLP in which
Mr. Parks is a limited partner and disclaims bemafiownership

Includes 42,100 shares beneficially owned purst@stock options exercisable within 60 days of Miat¢ 2004

Includes 8,500 shares beneficially owned pursuastdck options exercisable within 60 days of Mat¢cR004.

Includes 174,000 shares beneficially owned puntsteathe 2006 Debentures, and 334,075 sharesibmtigfowned pursuant to stock
options exercisable within 60 days of March 1, 2(

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Securities Exchange Adi984 requires United’ directors and executiveceffs, and persons who own more than
10% of United’s Common Stock, to file with the Seties and Exchange Commission certain reportseogficial ownership of the Common
Stock. Based solely on copies of such reports $ted to United and written representations thaither reports were required, United
believes that all applicable Section 16(a) repose filed by its directors, officers and 10% siwalders during the fiscal year ended
December 31, 2003. Mr. A. William Bennett did nite &1 timely report for one transaction in 2003.

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

Mr. Robert L. Head, Jr., Chairman of the Boaf@directors of United, is the owner of a constime company that United and certain of
bank subsidiaries engaged during 2003 to perfomows construction projects totaling $3,173,000.
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Mr. Tim Wallis, a member of the Board of Ditexs of United, is the owner of Wallis Printingpanting company that United and certain
of its bank subsidiaries engaged during 2003 téopmrvarious printing services totaling $243,000.

The Banks have had, and expect to have ifuthiee, banking transactions in the ordinary cowfsleusiness with directors and officers of
United and their associates, including corporatianghich such officers or directors are sharehddirectors, and/or officers, on the same
terms (including interest rates and collateraljhase prevailing at the time for comparable tratisas with unaffiliated third parties. Such
transactions have not involved more than the norisklof collectability or presented other unfavaeafeatures.

AUDIT COMMITTEE REPORT

The Board of Directors, in its business judginbas determined that all four members of theid@dmmittee are “independent,” as
defined by the federal securities laws and the Baddarketplace Rules. The Audit Committee operptesuant to an Audit Committee
Charter that was adopted by the Board followingitaual review and assessment of its charter gnlJyl2003. A copy of the audit
committee charter is attached as Appendix E. Uidtethnagement is responsible for its internal antiog controls and the financial
reporting process. United’s independent account®uter Keadle Moore, LLP, are responsible fofgreming an audit of United’s
consolidated financial statements in accordancle auditing standards generally accepted in theddrfittates and for expressing an opinion
as to their conformity with generally accepted aottng principles. The Audit Committee’s responidipis to monitor and oversee these
processes.

In keeping with that responsibility, the Au@ibmmittee has reviewed and discussed United'dedidbonsolidated financial statements
with management and the independent accountangsidition, the Audit Committee has discussed wittitédl’s independent accountants the
matters required to be discussed by Statement diitidg Standards No. 61, “Communications with Auddmmittee,” as currently in effect.
In addition, the Audit Committee has received thitan disclosures from the independent accountasired by Independence Standards
Board Standard No. 1, “Independence Discussiorts Auidit Committees,” and has discussed with therhdent accountants their
independence. The Audit Committee has also coraidehether the provision of non-audit serviceshgyihdependent accountants is
compatible with maintaining United’s independence.

The members of the Audit Committee are nofgesionally engaged in the practice of auditingagounting and are not experts in the
fields of accounting or auditing, including in resp of auditor independence. Members of the Audin@ittee rely, without independent
verification, on the information provided to themdeaon the representations made by management andd#pendent accountants.
Accordingly, the Audit Committee’s oversight doex provide an independent basis to determine tlzatagement has maintained
appropriate accounting and financial reporting @gles or appropriate internal controls and procesldesigned to assure compliance with
accounting standards and applicable laws and réguga Furthermore, the Audit Committee’s consitierss and discussions referred to
above do not assure that the audit of United’siiime statements has been carried out in accordaiticeggenerally accepted auditing
standards, that the financial statements are piedémaccordance with generally accepted accogipiimciples or that United’s auditors are
in fact “independent.”

Based on the reports and discussions desdriliis report, and subject to the limitationstba role and responsibilities of the Audit
Committee referred to above and in the Audit CorteriCharter, the Audit Committee recommended td@tead of Directors that the
audited consolidated financial statements of Unlitedncluded in the Annual Report on Form 10-Ktfar year
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ended December 31, 2003 for filing with the Se@siand Exchange Commission.
This report is respectfully submitted by the Auddmmittee of the Board of Directors.

W. C. Nelson, Jr.
A. William Bennett
Hoyt O. Holloway
Charles E. Parks

SHAREHOLDER COMMUNICATION

The Board of Directors maintains a processhareholders to communicate with the Board. Sluddelhs wishing to communicate with 1
Board of Directors should send any communicatiowiiiing to the Secretary, United Community Banks,. P.O. Box 398, 63 Highway 51
Blairsville, Georgia 30514-0398. Any such commutiar@amust state the number of shares beneficiallyexrl by the shareholder making the
communication. The communication will be forwardedhe full Board of Directors or to any individugitector or directors to whom the
communication is directed unless the communicatdhreatening, illegal or similarly inappropriaie,which case the communication will be
disregarded and United will take appropriate legaion regarding the communication.

OTHER MATTERS
Independent Public Accountants

Porter Keadle Moore, LLP was the principaldpendent public accountant for United during tharyasnded December 31, 2003.
Representatives of Porter Keadle Moore, LLP areetqul to be present at the annual meeting andhaxik the opportunity to make a
statement if they desire to do so and to resporgpoopriate questions. United anticipates thatdPd&teadle Moore, LLP will be United’s
accountants for the 2004 fiscal year.

During 2003 and 2002, United was billed thikofeing amounts for services rendered by Porterdf@dloore, LLP:

Audit Fees. In connection with the audit of United’s annual solidated financial statements and review of ite+@0-K and the review
of United’s interim consolidated financial statergeimcluded within Forms 10-Q, United was billegpagximately $400,000 in 2003 and
$316,000 in 2002 by Porter Keadle Moore, LLP. Tlgare includes fees for certain services that wielted to United in 2004 in connection
with the 2003 annual audit, including out-of-poclat/el costs.

Audit-Related fees. United was billed approximately $15,000 in 2003 &t6,000 in 2002 by Porter Keadle Moore for theitanfdUnited’s
Profit Sharing Plan.

Tax Fees. United was billed approximately $98,000 in 2003 088,000 in 2002 by Porter Keadle Moore for taxieghand preparation of
tax returns.

All Other Fees. United was billed approximately $76,000 in 2003 &id 6,000 in 2002 by Porter Keadle Moore for sawithat were not
related to the audit of United’s financial statetseifhese services included compliance and conguigrvices.
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The audit committee pre-approves all audit mm-audit services performed by United’s indepethdaditor. The audit committee
specifically approves the annual audit servicesagament and has generally approved the provisicertdin audit-related services and tax
services by Porter Keadle Moore. Certain hon-aggtivices that are permitted under the federal gm=ulaws may be approved from time to
time by the audit committee.

Expenses of Solicitation

The cost of solicitation of proxies will berbe by United. United may reimburse brokers, banksjinees and other fiduciaries for post
and reasonable clerical expenses of forwardingptbey material to their principals who are benefi@dwners of shares of common stock.

Shareholder Proposals & Recommendations for DirectoNominees

No proposals or recommendations for directomimations by non-management have been presentedrisideration at the annual
meeting. United expects that its 2005 annual megaetifl be held in April 2005. Any proposals or diter recommendations by non-
management shareholders intended for presentatibie 2005 annual meeting must be received by Wraitets principal executive offices,
attention of the Secretary, no later than Noven28ei2004 to be considered for inclusion in the grstatement for that meeting. Any
recommendations for director nominations by shddshe not received by this date will be disregarbgdhe chairperson of the 2005 annual
meeting. United must be notified of any other shal@er proposal intended to be presented for aetidghe meeting not later than January 26,
2005 or else proxies may be voted on such proaghk discretion of the person or persons holtliege proxies.

General

The Board of Directors does not know of arfyeotmatters to be presented at the annual medttiawgy additional matters are properly
presented, the persons named in the proxy will lais@etion to vote in accordance with their omdgment on such matters.

BY ORDER OF THE BOARD OF DIRECTORS

b

By: Jimmy C. Tallent
President and Chief Executive Officer
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Appendix A

UNITED COMMUNITY BANKS, INC.
NOMINATING/CORPORATE GOVERNANCE COMMITTEE
OF THE BOARD OF DIRECTORS

CHARTER
I PURPOSE

The primary function of the Nominating/Corpier&overnance Committee (the “Committeis’jo assist the Board of Directors in fulfilli
its oversight responsibilities by reviewing frormé to time the size and composition of the BoarBioéctors, identifying individuals for
nomination as directors and to fill vacancies anBloard of Directors and establishing and maintgjrffective corporate governance poli
and procedures.

. COMPOSITION

The Committee shall be comprised of all owtsitembers of the Board of Directors, a majoritjn{aimum of three) of whom shall be
independent as defined by the NASD and the fede@lrities laws.

The members of the Committee shall be eldloyetthe Board at the annual organizational meetfriheBoard and shall serve for one year
or until their successors shall be duly electedgumalified. The Board may remove or replace any bemmUnless a Chair is elected by the
Board, the members of the Committee may design@teadr by majority vote of the full Committee memdtap.

M. MEETINGS
The Committee shall meet at least annuallynore frequently as circumstances dictate.
Iv. RESPONSIBILITIES AND DUTIES

To fulfill its responsibilities and duties t@®mmittee shall:

1. Review and recommend from time to time any changdise size, composition and operations of the B@&Directors ani
its committees

2. Consistent with the provisions of the Articles nEdrporation and Bylaws of the Company, identifg ascommend
individuals for nomination as director or to filhwancy on the Board considering qualifications ematacteristics that the
Committee from time to time deem appropriate, idalg integrity, business experience, educationpaeting and financiz
expertise, age, diversity, reputation, civic anthomnity relationships, and knowledge and experiémeeaatters impacting
financial institutions

3. Consider candidates recommended by shareholdeesriominees for director if such recommendatiorsi@ade in writing
by a holder of any outstanding class of share@flompany entitled to vote for direct

4, To consider, establish and maintain corporate gwrere policies, practices and guidelines apprapt@mthe Company and
to review any such policies, practices and gui@sliat least annually and recommend changes assaeg:

5. Report on the activities of the Committee from titndime and make recommendations as appropriatetBoard

6. Review and reassess the adequacy of this Chaddharperformance of the Committee at least anyaail recommend
changes as necesse
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7. Perform any other duties or responsibilities exgljedelegated to the Committee by the Board of @mes from
time to time.

V. OUTSIDE ADVISORS

The Committee may retain independent couasebuntants or other professional advisors to tasgnscarrying out its responsibilities.
The Company shall provide for appropriate fundimigthe request of the Compensation Committee,dgment of any such advisors retained
by the Committee.
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Appendix B
Amendment to Restated Articles of Incorporation

“The corporation shall have authority to is40®,000,000 shares of common stock, $1.00 paev#he “Common Stock’and 10,000,00
shares of preferred stock, $1.00 par value (thef8ifred Stock”). Subject to the provisions of applacable law or the Bylaws of the
corporation (as from time to time amended) witlpees to fixing the record date for the determinatd shareholders entitled to vote, and
except as otherwise provided by any applicabledathe by the resolution or resolutions of the boafrdirectors providing for the issue of
any series of Preferred Stock, the holders of thea@on Stock shall have and possess exclusive vptmgr and rights for the election of
directors and for all other purposes, with eachieshbaing entitled to one vote.”
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Appendix C

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

THIS AMENDMENT is hereby made and entered into this 5th day otM&2004, byyNITED COMMUNITY BANKS, INC. (the
“Company”) to be effective as of the date set fdrgheinbelow.

WITNESSETH:

WHEREAS , effective December 8, 1999, the Company adojtetnited Community Banks, Inc. 2000 Key Employee Stock Option
Plan (the “Plan”) to provide grants of stock options ahkler equity awards to employees who are resplenibthe future growth and
continued success of the business; and

WHEREAS , the shareholders approved the Plan at their Bblaler meeting in 2000; and
WHEREAS , the Company now desires to amend the Plan imtmner hereinafter provided;

NOW, THEREFORE , for and in consideration of the premises andragloed and valuable consideration, the Plan isbhyeaended as
follows:

Subject to the approval of the shareholdetb®Company, the Plan is amended by adding thaxfivlg Section 4.4to Article 4 thereof:

“4.4 Increase in Number of Shares. Subject to adjustment as provided in Sectionid.addition to the number of Shares heretofore
granted under the Plan pursuant to Section 4.00J000 shares shall be available for grant of Awandder the Plan.
Notwithstanding anything to the contrary in Sectbh and in addition to any adjustments pursuafetction 4.3, if afte
December 31, 2003 the number of total issued atstanding Shares is increased, other than as soé of a corporate
capitalization, reorganization, partial or compliégeidation of the Company, or other transactiabjsct to Section 4.3, the
maximum number of Shares for which Awards may laatgd under the Plan shall be increased by 6%abf iBcrease.
Outstanding Shares shall for the purposes of salthulation include the number of Shares into whattrer securities or
instruments issued by the Company are currentlyextible (e.g., convertible preferred stock or cemible debentures, but not
outstanding options to acquire stoc
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In addition to the number of Shares already graaget5O0s under the Plan pursuant to Section 4001000 Shares
shall be available for grant of ISOs under the F

2.

Section 6.1andSection 8.1of the Plan are amended so that the maximum nuoflfgnares subject to Options and the maximum number
of Shares of Restricted Stock or Stock Awards ¢hatbe granted under the Plan during any caleretartg any individual is 100,000 Shares.

3.
Except as hereby modified, the Plan shall rarimefull force and effect in accordance withtiésms.

IN WITNESS WHEREOF , the Company has executed this Amendment as afah@nd year first written above.

UNITED COMMUNITY BANKS, INC.

By:

Name

Title:
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Appendix D

UNITED COMMUNITY BANKS, INC.
SHAREHOLDER NOMINATION & COMMUNICATION PROCEDURES

l. Purpose

The primary function of these procedures igit@ shareholders of United Community Banks, (tlee “Company”) an effective means of
nominating individuals to the Board of Directorstibé Company (the “Board”) and of communicatinghattie Board.

I. Shareholder Nomination Proces

In order for a shareholder to nominate anviddial to be a director of the Company, the nonimgashareholder must provide the Comp
with timely and complete written notice of the imidiual to be nominated to the Company’s Board akEtors. The Nominating/Corporate
Governance Committee of the Board will considetiaiely and complete nominations and, in its saéemrbtion, may or may not recommend
them to the Board for nomination and inclusioniia Company’s proxy statement.

In order to be considered timely, a nominafmrthe election of a director must be receivethatprincipal executive offices of the
Company no less than one hundred twenty (120) befge the anniversary date of the Company’s pstatement released to shareholders
in connection with the previous year’s annual megtif the election is to be at an annual meetimgyne hundred twenty (120) days before
any other meeting date for an election to be hesthg other meeting.

A shareholder nomination for director mustfeeth, as to each nominee such shareholder pregossominate:
. the name and business or residence address ofthieee;

. an Interagency Biographical and Financial Reporai{able from the Federal Deposit Insurance Coramgcompleted and
signed by the nomine

. the class and number of shares of common stodked€bmpany which are beneficially owned by the qer
. the total number of shares that, to the knowledgheonominating shareholder, would be voted fahsperson; an

. the signed consent of the nominee to serve, itetedhe notice by the nominating shareholderd sl set forth

The notice by the nominating shareholders| stied set forth:
. the name and residence address of the sharehatuk

. the class and number of shares of common stodked€bmpany which are beneficially owned by the eshalder.

Nominations not made in accordance herewit &le disregarded by the chairperson of the agblemeeting, and upon his or her
instructions, the vote tellers shall disregardrates cast for each such nominee.

M. Shareholder Communications

In order for a shareholder to communicate wWignBoard of Directors or an individual directtive shareholder must write to the Investor
Relations Department of the Company. Investorstieis shall provide such communications to the Chirancial Officer and General
Counsel of the Company to determine if the commativos warrant the review of the Board or an irdlixl director.

The correspondence of the shareholder shsalls#t forth:
. the name and residence address of the sharehafut

. the class and number of shares of common stodked€bmpany which are beneficially owned by the ehalder.
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Appendix E

UNITED COMMUNITY BANKS, INC.
AUDIT COMMITTEE OF THE BOARD OF DIRECTORS

CHARTER
I PURPOSE

The primary function of the Audit Committeedsassist the Board of Directors in fulfilling isersight responsibilities by reviewing: the
financial reports and other financial informatiatoyided by United Community Banks, Inc. (“the Comp3 to the Securities and Exchange
Commission (“SEC”) or the public; the Company’steyss of internal controls regarding finance, actiogp legal compliance and ethics
established by management and the Board; and thmp&mwy’s auditing, accounting and financial repaytimocesses generally. Consistent
with this function, the Audit Committee should encage continuous improvement of, and should fastiéerence to, the Compasyjolicies
procedures and practices at all levels. The Audin@ittee’s primary duties and responsibilities tare

< Serve as an independent and objective party totorahie Compar’s financial reporting process and internal corgy@tems
* Review and assess the performance of the Con's independent accountants and internal auditingrti@ent.

» Facilitate open communication among the independecountants, financial and senior managememintkernal auditing
department, and the Board of Directc

The Audit Committee will primarily fulfill thee responsibilities through the activities enurmegté Section IV. of this Charter. This
Charter is designed to comply with the guidelinesulgated in the Report and RecommendatiortkedBlue Ribbon Committee on
Improving the Effectiveness of Corporate Audit Committees, issued in 1999, federal securities laws and tkesrand regulations of the
National Association of Securities Dealers (‘NASD”).

The Audit Committee shall review and reassess dieg@acy of this Charter annually and recommendpanyosed changes to the Boar
Directors for approval.

Il COMPOSITION

The Audit Committee shall be comprised of ¢hoe more directors as determined by the Boardidibrs, each of whom shall be
independent directors as defined by the NASD aaddtieral securities laws.

All members of the Audit Committee shall béedtip read and understand fundamental financigstants or become able to read and
understand such financial statements within a restsle period of time after his or her appointmerthe Audit Committee. At least one
member of the Audit Committee must be a financiglest, as defined by the SEC. Audit Committee meb®ay enhance their familiarity
with finance and accounting by participating in ealional programs.

The members of the Audit Committee shall leeteld by the Board at the annual organizationatinggef the Board or until their
successors shall be duly elected and qualifiedessnd Chair is elected by the full Board, the membgthe Audit Committee may designate
a Chair by majority vote of the full Audit Commi&tenembership.

[l MEETINGS

The Audit Committee shall meet at least qubster more frequently as circumstances dictatefdster open communication, the Audit
Committee should meet periodically with manageminat,
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director of the internal auditing department aralittdependent accountants in separate executis®sesgo discuss any matters that the A
Committee or each of these groups believe shoultideeissed privately. In addition, the Audit Contegtshall meet with the independent
accountants and management quarterly to revievCtimepany'’s financial statements.

\A

RESPONSIBILITIES AND DUTIES

To fulfill its responsibilities and des the Audit Committee shall:

Documents/Reports Review

1.

7.

Review the Company’s annual audited financigkstents and any reports or other financial inforomasubmitted to the SEC or the
public, including any certification, report, opinmioor review rendered by the independent accousi

Review the regular internal reports to managemeagared by the internal auditing department andagemer’s response:

Review and discuss with management and the imadlgme: accountants the Company’s Form 10-K, inclydiisclosures made in
managemer s discussion and analys

Review and discuss with management and the imdigpe accountants the Company'’s quarterly finarstakements and reports on
Form 1(-Q, including the results of the independent auditerview of such financial statements and rep

Discuss with management and the independent ataats significant financial reporting issues amdigiments made in connection with
the preparation of the Company’s financial statey@ncluding any significant changes in the Comyxaselection or application of
accounting principles, any major issues as to tlegaacy of the Company’s internal controls andspecial steps adopted in light of
material control deficiencie

Review reports of examinations made by federdlstate banking examiners and ascertain that eliadppnal deficiencies set forth in
such exams are adequately addres

Review the internal analysis of the adequacy ofdlmvance for loan losse

Independent Accountants

8.

10.

11.

Select the independent accountants, considerirepamience and effectiveness, and approve theridestlzer compensation to be p
to the independent accountants. On an annual blasigyudit Committee shall review and discuss wlih accountants any significant
nor-audit relationships the accountants have with the@any to determine the account’ independence

Review the performance of the independent accotmtard discharge the independent accountants wieemstances warrar

Periodically consult with the independent accantg out of the presence of management about aiteontrols and the fullness and
accuracy of the organizati’s financial statement

Preapprove all non-audit services provided byinbdependent accountants (including the fees amastéhereof) in accordance with

policies and procedures established by the Audih@dtee and applicable legal and regulatory reauénets and not engage them to
perform any specific nc-audit services prohibited by law or regulati
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12. Confirm partners who will participate in the auchmply with the rotation and non-audit comperwatequirements of the SEC and
other applicable regulatory bodit

Financial Reporting Processes

13. In consultation with the independent accountantsthe internal auditors, review the integritytted Company’s financial reporting
processes

14. Consider the independent accountants’ judgmdigatahe quality and appropriateness of the Comgaagcounting principles as
applied in its financial reporting

15. Consider and approve major changes to the Congaungiting and accounting principles and practaesuggested by the independent
accountants, management, or the internal audigépgudment

Process Improvement

11. Establish regular and separate systems of regaidithe Audit Committee by each of managemeetjniependent accountants and the
internal auditors regarding any significant judgtsemade in management’s preparation of the finhstagements and the view of each
as to appropriateness of such judgme

16. Following completion of the annual audit, revisgparately with each of management, the indeperaenuntants and the internal
auditing department any significant difficultiescenntered during the course of the audit, including restrictions on the scope of work
or access to required informatic

17. Review any significant disagreement among managéand the independent accountants or the intauwiting department in
connection with the preparation of the financiatsments

18. Review with the independent accountants, the iateanditing department and management the extemhich changes or improvemel
in financial or accounting practices, as approvethie Audit Committee, have been implemented. (Téngew should be conducted at
appropriate time subsequent to implementation ahgks or improvements, as decided by the Audit Ctteer)

19. Review information regarding the independent aotants’ internal quality-control procedures, amgtenial issues raised by the most
recent internal quality-control review, or peerieav, of the independent accountants, or any inqoirjnvestigation by governmental or
professional authorities, within the preceding fjgars, relating to any independent audits cawigdy the independent accountants,
any steps taken to deal with any such iss

20. Review disclosures made to the Audit Committe¢hlgyCompany’s CEO and CFO during their certificatprocess for the Form 10-K

and Forms 10-Q about any significant deficienaiethe design or operation of internal controls atenial weaknesses therein and any
fraud involving management or other employees wdnela significant role in the Comp#'s internal controls

Ethical and Legal Compliance

21. Establish, review and update periodically a Cotgthical Conduct and ensure that managementdtablished systems to enforce the
Code.

22. Review management’s monitoring of the Compangimgliance with the Company’s Code of Ethical Coridand ensure that

management has the proper review systems in pdagesure that the Company’s financial statemeapmrts and other financial
information disseminated to governmental organiretj and the public satisfy legal requireme
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23.

24,

25.

26.

27.

V.

Review activities, organizational structure, andldications of the internal audit departme

Review, with the Compar's counsel, legal compliance matters including cafgosecurities trading policie

Review, with the Compar's counsel, any legal matter that could have afignit impact on the Compa’s financial statement
Perform any other activities consistent with thisa@er, the Compar' s By-laws and governing lav

Approve procedures for the receipt, retention medtment of complaints received by the Compaggnding accounting, internal

accounting controls, or auditing matters; the adenfitiality, anonymous submission by employees @iGbmpany of concerns regarding
questionable accounting or auditing matters; aedéiiew of such confidential informatic

OUTSIDE ADVISORS

The Audit Committee may retain independeninseli accountants or other professional advisoass$est it in carrying out its

responsibilities. The Company shall provide forrayppiate funding, as determined by the Audit Coneit for payment of any such advisors
retained by the Audit Committee.
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COMMON STOCK OF
UNITED COMMUNITY BANKS, INC.

THIS PROXY IS SOLICITED BY THE BOARD OF DIRECTORS
FOR THE 2004 ANNUAL MEETING OF SHAREHOLDERS.

| hereby appoint Jimmy C. Tallent or RobertHead, Jr. my proxy to vote my common stock atthaual Meeting of Shareholders of
UNITED COMMUNITY BANKS, INC. to be held on April 282004, and any adjournment thereof.

1. Election of Nominees Jimmy C. Tallent Robert H. Blalock Hoyt O. Holloway
Robert L. Head, Jr. Guy W. Freeman Clarence W. Mason, Sr.
W. C. Nelson, Jr. Thomas C. Gilliland Tim Wallis
A. William Bennett Charles E. Hill

Mark “X” for Only One Box

O FOR the Nominees listed abo

O WITHHOLD AUTHORITY to vote for all nominee

O WITHHOLD AUTHORITY to vote for only the individual(s) listed belc

Write name(s) below

2. Approval of the Amendment to the Restated Artias of Incorporation to Increase the Number of Authdzed
Common Shares from 50,000,000 to 100,000,000

Mark “X” for Only One Box.
O FOR

O AGAINST

3. Approval of the Amendment to the 2000 Key Emploge Stock Option Plan
Mark “X" for Only One Box.
O FOR

O AGAINST
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4. Authority to vote, in the proxies’ discretion, ypon such other business as may properly come
before the meeting or any postponement or agijirnment thereof

The undersigned hereby acknowledges receipt diititiee of Annual Meeting of Shareholders dated M&26, 2004 and the Proxy Staten
furnished therewith.

, 2004

Dated and signe

Signature

Signature

(Signature(s) should agree with the name(s) hefexecutors, administrators, trustees, guardiars attorneys should so indicate when
signing. For joint accounts, each owner should.siiprporations should sign their full corporate edmy a duly authorized officer.)

This proxy is revocable at or at any time priotlte meeting.

Please sign and return this proxy in the accompangiepaid envelope.

O Please check if you will attend the Annual Meeti

End of Filing
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