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(229) 426-6000

(Address, Including Zip Code, and Telephone Number, Including Area Code, of Registrant�s Principal
Executive Offices)

Terry L. Hester

Executive Vice President and Chief Financial Officer

Colony Bankcorp, Inc.

115 South Grant Street

Fitzgerald, Georgia 31750

Tel: (229) 426-6000

(Name, Address, Including Zip Code, and Telephone Number, Including Area Code, of Agent For Service)

The Commission is requested to send copies of all communications to:

Mark C. Kanaly, Esq.

Alston & Bird LLP

1201 W. Peachtree Street

Atlanta, Georgia 30309-3424

Telephone: (404) 881-7975

Facsimile: (404) 253-8390

Approximate date of commencement of proposed sale to the public: From time to time after the effective date of
this registration statement.
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If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box.  ☐

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

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

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

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

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

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a
smaller reporting company, or an emerging growth company. See definition of �large accelerated filer,� �accelerated
filer,� �smaller reporting company� and �emerging growth company� in Rule 12b-2 of the Exchange Act.

Large accelerated filer ☐ Accelerated filer ☒

Non-accelerated filer ☐ Smaller reporting company ☐

Emerging growth company ☐
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition
period for complying with any new or revised financial accounting standards provided pursuant to Section 13(a) of the
Exchange Act.  ☐

CALCULATION OF REGISTRATION FEE

Title of Each Class of

Securities to be Registered

Amount

to be
Registered(1)(2)(3)

Proposed

Maximum

Offering Price

Proposed

Maximum

Aggregate

Amount of
Registration Fee(4)
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Per Unit(1) Offering Price(1)(2)(3)
Common Stock
Preferred Stock
Senior Debt Securities
Subordinated Debt Securities
Depositary Shares
Purchase Contracts
Units(5)
Warrants
Rights
Total $50,000,000 $6,060.00

(1) Not specified as to each class of securities to be registered pursuant to General Instruction II.D of Form S-3 under
the Securities Act of 1933, as amended (the �Securities Act�).

(2) The Registrant is hereby registering an indeterminate principal amount and number of each identified class of its
securities up to a proposed maximum aggregate offering price of $50,000,000, which may be offered from time
to time in unspecified numbers at unspecified prices. The Registrant has estimated the proposed maximum
aggregate offering price solely for the purpose of calculating the registration fee pursuant to Rule 457(o) under
the Securities Act. Securities registered hereunder may be sold separately, together or as units with other
securities registered hereunder.

(3) The Registrant is hereby registering such indeterminate amount and number of each identified class of the
identified securities as may be issued upon conversion, exchange, or exercise of any other securities that provide
for such conversion, exchange or exercise.

(4) Calculated pursuant to Rule 457(o) under the Securities Act.
(5) Each unit will be issued under a unit agreement and will represent an interest in two or more other securities,

which may or may not be separable from one another.
THE REGISTRANT HEREBY AMENDS THIS REGISTRATION STATEMENT ON SUCH DATE OR
DATES AS MAY BE NECESSARY TO DELAY ITS EFFECTIVE DATE UNTIL THE REGISTRANT
SHALL FILE A FURTHER AMENDMENT WHICH SPECIFICALLY STATES THAT THIS
REGISTRATION STATEMENT SHALL THEREAFTER BECOME EFFECTIVE IN ACCORDANCE
WITH SECTION 8(A) OF THE SECURITIES ACT OF 1933 OR UNTIL THE REGISTRATION
STATEMENT SHALL BECOME EFFECTIVE ON SUCH DATE AS THE COMMISSION, ACTING
PURSUANT TO SAID SECTION 8(A), MAY DETERMINE.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until
the registration statement filed with the Securities and Exchange Commission is effective. This prospectus is
not an offer to sell these securities and is not soliciting an offer to buy these securities in any state or
jurisdiction where the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED NOVEMBER 16, 2018

PROSPECTUS

$50,000,000

Colony Bankcorp, Inc.

Common Stock

Preferred Stock

Senior Debt Securities

Subordinated Debt Securities

Depositary Shares

Purchase Contracts

Units

Warrants

Rights

Colony Bankcorp, Inc. may offer the securities listed above in one or more offerings in amounts, at prices, and on
terms determined at the time of the offering. We may sell our securities through agents we select or through
underwriters and dealers we select. If we use agents, underwriters or dealers, we will name them and describe their
compensation in a prospectus or prospectus supplement.

This prospectus provides a general description of the securities we may offer. Each time we sell securities, we will
provide specific terms of the securities offered in a supplement to this prospectus. The prospectus or prospectus
supplement may also add, update or change information contained in this prospectus. You should read this prospectus
and the applicable prospectus supplement carefully before you invest in any securities. This prospectus may not be
used to consummate a sale of securities unless accompanied by the applicable prospectus supplement.
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Our common stock is listed on the Nasdaq Global Select Market and trades on the exchange under the symbol �CBAN.�
Each prospectus supplement will indicate if the securities offered thereby will be listed on any securities exchange.
This prospectus may not be used to sell securities unless accompanied by a prospectus supplement or a free
writing prospectus.

We may offer securities through underwriting syndicates managed or co-managed by one or more underwriters, or
directly to purchasers. The prospectus supplement for each offering of securities will describe in detail the plan of
distribution for that offering. For general information about the distribution of securities offered, please see �Plan of
Distribution� in this prospectus.

Investing in our securities involves risks. You should carefully consider the risk factors referred to on page 6 of
this prospectus and set forth in the documents incorporated by reference herein before making any decision to
invest in our securities.

None of the Securities and Exchange Commission (the �SEC�), the Federal Deposit Insurance Corporation (the
�FDIC�), the Board of Governors of the Federal Reserve System (the �Federal Reserve Board�) or any state
securities commission or any other federal regulatory agency has approved or disapproved of these securities
or passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal
offense.

These securities are not savings accounts or deposits or obligations of any bank and are not insured by the
FDIC, the Bank Insurance Fund, or any other government agency or instrumentality.

This prospectus is dated                 , 2018.
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ABOUT THIS PROSPECTUS

This prospectus is a part of a registration statement that we filed with the Securities and Exchange Commission (�SEC�)
using a �shelf� registration process. Under this shelf registration process, we may sell, from time to time, any
combination of the securities described in this prospectus in one or more offerings. This prospectus only provides you
with a general description of the securities we may offer. Each time we sell securities, we will provide a supplement to
this prospectus that contains specific information about the terms of the securities and the offering. A prospectus
supplement may include a discussion of any risk factors or other special considerations applicable to those securities
or to us. The supplement also may add, update or change information contained in this prospectus. If there is any
inconsistency between the information in this prospectus and the applicable prospectus supplement, you should rely
on the information in the prospectus supplement. You should carefully read both this prospectus and any supplement,
together with the additional information described under the heading �Where You Can Find More Information� below.

The registration statement containing this prospectus, including exhibits to the registration statement, provides
additional information about us and the securities offered under this prospectus. The registration statement, including
the exhibits and the documents incorporated herein by reference, can be read at the SEC�s Internet site at www.sec.gov
or at the SEC office mentioned under the heading �Where You Can Find More Information� below.

We may sell securities to underwriters who will sell the securities to the public on terms fixed at the time of sale. In
addition, the securities may be sold by us directly or through dealers or agents designated from time to time. If we,
directly or through agents, solicit offers to purchase the securities, we reserve the sole right to accept and, together
with any agents, to reject, in whole or in part, any of those offers.

Any prospectus supplement will contain the names of the underwriters, dealers or agents, if any, together with the
terms of the offering, the compensation of those underwriters and the net proceeds to us. Any underwriters, dealers or
agents participating in the offering may be deemed �underwriters� within the meaning of the Securities Act of 1933, as
amended (the �Securities Act�).

All references to �Colony Bankcorp, Inc.,� �the Company,� �we,� �our,� �us� and similar terms refer to Colony Bankcorp, Inc.
and its consolidated subsidiaries unless otherwise stated or the context otherwise requires.

Unless otherwise indicated, currency amounts in this prospectus and in any applicable prospectus supplement are
stated in U.S. dollars.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC. You may read and
copy any document that we file with the SEC at the SEC�s Public Reference Room at 100 F Street, N.E., Washington,
D.C. 20549. Please call the SEC at (800) SEC-0330 for further information about the Public Reference Room. Our
filings with the SEC are also available to the public through the SEC�s Internet site at www.sec.gov. In addition, since
some of our securities are listed on the Nasdaq Global Select Market, you can read our SEC filings at the Nasdaq
Stock Market, Inc., Reports Section, 1735 K Street N.W., Washington, D.C. 20006. We also maintain an Internet site
at www.colonybank.com at which there is additional information about our business, however the contents of that site
are not incorporated by reference into, and are not otherwise a part of, this prospectus.

1

Edgar Filing: COLONY BANKCORP INC - Form S-3

Table of Contents 8



Table of Contents

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC�s rules allow us to incorporate by reference information into this prospectus. This means that we can disclose
important information to you by referring you to another document. Any information referred to in this way is
considered part of this prospectus from the date we file that document. Any reports filed by us with the SEC after the
date of this prospectus will automatically update and, where applicable, supersede any information contained in this
prospectus or incorporated by reference in this prospectus. We incorporate by reference the following documents
(other than information �furnished� and not �filed�):

� Our Annual Report on Form 10-K for the year ended December 31, 2017, filed with the SEC on March 15,
2018;

� Those portions of our Definitive Proxy Statement on Schedule 14A, filed with the SEC on April 20, 2018
that are incorporated by reference into our Annual Report on Form 10-K for the year ended December 31,
2017;

� Our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2018, filed with the SEC on May 4,
2018, June 30, 2018, filed with the SEC on August 3, 2018, and September 30, 2018, filed with the SEC on
November 2, 2018;

� Our Current Reports on Form 8-K filed with the SEC on February 21, 2018, February 21, 2018, May 11,
2018, May 23, 2018, May 23, 2018, July 30, 2018, August 15, 2018, August 22, 2018, and August 23, 2018
(except for information furnished to the SEC that is not deemed to be �filed� for purposes of the Exchange
Act);

� The description of our common stock in our Registration Statement on Form S-4 filed with the SEC on
December 28, 2001;

� Any documents we file with the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act
after the date of the initial filing of this registration statement of which this prospectus is a part and prior to
the effectiveness of such registration statement (except for information furnished to the SEC that is not
deemed to be �filed� for purposes of the Exchange Act); and

� Any documents we file with the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act on
or after the date of this prospectus and before the termination of the offering of the securities offered hereby
(except for information furnished to the SEC that is not deemed to be �filed� for purposes of the Exchange
Act).

We will provide without charge to each person, including any beneficial owner, to whom this prospectus is delivered,
upon his or her written or oral request, a copy of any or all documents referred to above which have been or may be
incorporated by reference into this prospectus, excluding exhibits to those documents unless they are specifically
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incorporated by reference into those documents. You may request a copy of these filings, at no cost, by writing or
telephoning us at:

Investor Relations

COLONY BANKCORP, INC.

115 South Grant Street

Fitzgerald, Georgia 31750

Tel: (229) 426-6000

You should rely only on the information contained or incorporated by reference in this prospectus and the applicable
prospectus supplement. We have not authorized anyone else to provide you with additional or different information.
We may only use this prospectus to sell securities if it is accompanied by a prospectus supplement. We are only
offering these securities in jurisdictions where the offer is permitted. You should not assume that the information in
this prospectus or the applicable prospectus supplement or any document incorporated by reference is accurate as of
any date other than the dates of the applicable documents.

2
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SPECIAL CAUTIONARY NOTICE

REGARDING FORWARD-LOOKING STATEMENTS

Certain statements made or incorporated by reference in this prospectus which are not statements of historical fact
constitute forward-looking statements within the meaning of, and subject to the protections of, Section 27A of the
Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as amended.
Forward-looking statements include statements with respect to the Company�s beliefs, plans, objectives, goals, targets,
expectations, anticipations, assumptions, estimates, intentions and future performance and involve known and
unknown risks, many of which are beyond our control and which may cause our actual results, performance or
achievements or the commercial banking industry or economy generally, to be materially different from future results,
performance or achievements expressed or implied by such forward-looking statements.

All statements other than statements of historical fact are forward-looking statements. You can identify these
forward-looking statements through our use of words such as �believes,� �anticipates,� �expects,� �may,� �will,� �assumes,�
�predicts,� �could,� �should,� �would,� �intends,� �targets,� �estimates,� �projects,� �plans,� �potential� and other similar words and
expressions of the future or otherwise regarding the outlook for our future business and financial performance and/or
the performance of the commercial banking industry and economy in general. Forward-looking statements are based
on the current beliefs and expectations of our management and are subject to significant risks and uncertainties.
Actual results may differ materially from those contemplated by such forward-looking statements. A number of
factors could cause actual results to differ materially from those contemplated by the forward-looking statements in
this registration statement, including, but not limited to: competitive pressures among financial institutions increasing
significantly; economic conditions, either nationally or locally, in areas in which the Company conducts operations
being less favorable than expected; and legislation or regulatory changes which adversely affect the ability of the
consolidated Company to conduct business combinations or new operations.

Other potential risks and uncertainties that could cause our actual results to differ materially from those anticipated in
any forward-looking statements include, but are not limited to, the following:

� Local and regional economic conditions and the impact they may have on the Company and its customers
and the Company�s assessment of that impact;

� Changes in estimates of future reserve requirements based upon the periodic review thereof under relevant
regulatory and accounting requirements;

� The effects of and changes in trade, monetary and fiscal policies and laws, including interest rate policies of
the Federal Reserve Board;

� Inflation, interest rate, market and monetary fluctuations;

� Political instability;
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� Acts of war or terrorism;

� The timely development and acceptance of new products and services and perceived overall value of these
products and services by users;

� Changes in consumer spending, borrowings and savings habits;

� Technological changes;

� Acquisitions and integration of acquired businesses;

� The ability to increase market share and control expenses;

� The effect of changes in laws and regulations (including laws and regulations concerning taxes, banking,
securities and insurance) with which the Company and its subsidiaries must comply;

3
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� The effect of changes in accounting policies and practices, as may be adopted by the regulatory agencies, as
well as the Financial Accounting Standards Board and other accounting standard setters;

� Changes in the Company�s organization, compensation and benefit plans;

� The costs and effects of litigation and of unexpected or adverse outcomes in such litigation;

� Greater than expected costs or difficulties related to the integration of new lines of business; and

� The Company�s success at managing the risks involved in the foregoing items.
For a discussion of these and other risks that may cause actual results to differ from expectations, refer to �Part I � Item
1A. Risk Factors� and other information contained in our Annual Report on Form 10-K for the fiscal year ended
December 31, 2017 and our other periodic filings, including quarterly reports on Form 10-Q and current reports on
Form 8-K, that we file from time to time with the SEC. All written or oral forward-looking statements that are made
by or are attributable to the Company are expressly qualified by this cautionary notice. You should not place undue
reliance on any forward-looking statements since those statements speak only as of the date on which the statements
are made. The Company undertakes no obligation to update any forward-looking statement to reflect events or
circumstances after the date on which the statement is made or to reflect the occurrence of new information or
unanticipated events, except as may otherwise be required by law.

COLONY BANKCORP, INC.

The following is a brief summary of our business. It does not contain all of the information that may be important to
you. Before you decide to purchase any of our securities, you should read carefully this entire prospectus and the
accompanying prospectus supplement, along with any other information we refer to in, or incorporate by reference
into, this prospectus and accompanying prospectus supplement.

General

Colony Bankcorp, Inc. is a Georgia business corporation which was incorporated on November 8, 1982. The
Company was organized for the purpose of operating as a bank holding company under the Bank Holding Company
Act of 1956, as amended, and the bank holding company laws of Georgia (Georgia Laws 1976, p. 168, et. seq.). On
July 22, 1983, the Company, after obtaining the requisite regulatory approvals, acquired 100 percent of the issued and
outstanding common stock of Colony Bank (formerly Colony Bank of Fitzgerald and The Bank of Fitzgerald),
Fitzgerald, Georgia (the �Bank� or �Colony Bank�), through the merger of the Bank with a subsidiary of the Company
which was created for the purpose of organizing the Bank into a one-bank holding company. Since that time, Colony
Bank has operated as a wholly-owned subsidiary of the Company. Our business is conducted primarily through our
wholly-owned bank subsidiary, which provides a broad range of banking services to its retail and commercial
customers. We operate twenty-seven domestic banking offices and two corporate operations offices and, at
September 30, 2018, we had approximately $1.19 billion in total assets, $779.44 million in total loans, $1.01 billion in
total deposits and $88.99 million in stockholder�s equity. Deposits are insured, up to applicable limits, by the Federal
Deposit Insurance Corporation.
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The company headquarters is located at 115 South Grant Street, Fitzgerald, Georgia 31750, its telephone number is
229-426-6000 and its Internet address is http://www.colonybank.com. We are not incorporating any information from
our website into this prospectus, and none of the information on our website is included or made a part of this
prospectus.

The Parent Company    

Because the Company is a bank holding company, its principal operations are conducted through the Bank. It has
100 percent ownership of its subsidiary and maintains systems of financial, operational and administrative

4
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controls that permit centralized evaluation of the operations of the subsidiary bank in selected functional areas
including operations, accounting, marketing, investment management, purchasing, human resources, computer
services, auditing, compliance and credit review. As a bank holding company, we perform certain stockholder and
investor relations functions.

Colony Bank - Banking Services

Our principal subsidiary is the Bank. The Bank, headquartered in Fitzgerald, Georgia, offers traditional banking
products and services to commercial and consumer customers in our markets. Our product line includes, among other
things, loans to small and medium-sized businesses, residential and commercial construction and land development
loans, commercial real estate loans, commercial loans, agri-business and production loans, residential mortgage loans,
home equity loans, consumer loans and a variety of demand, savings and time deposit products. We also offer internet
banking services, electronic bill payment services, safe deposit box rentals, telephone banking, credit and debit card
services, remote depository products and access to a network of ATMs to our customers. The Bank conducts a general
full service commercial, consumer and mortgage banking business through twenty-seven offices located in central,
south, and coastal Georgia.

5
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RISK FACTORS

Investing in our securities involves risks. You should carefully consider the risks described under �Risk Factors� in our
most recent Annual Report on Form 10-K and any subsequent Quarterly Reports on Form 10-Q which descriptions are
incorporated by reference herein, as well as the other information contained or incorporated by reference in this
prospectus or in any prospectus supplement hereto before making a decision to invest in our securities. Additional
risks and uncertainties not presently known to us or that we currently deem immaterial may also affect our business
operations and financial condition.

USE OF PROCEEDS

We intend to use the net proceeds from the sales of the securities as set forth in the applicable prospectus supplement.

We will not receive any proceeds from the resale of shares of common stock by selling shareholders under this
prospectus or any supplement to it.

DESCRIPTION OF SECURITIES WE MAY OFFER

This prospectus contains summary descriptions of our common stock, preferred stock, senior and subordinated debt
securities, depositary shares, purchase contracts, units, warrants and rights that we may offer from time to time. These
summary descriptions are not meant to be complete descriptions of such securities. The particular terms of any
security will be described in the related prospectus supplement and other offering material.

DESCRIPTION OF CAPITAL STOCK

The material terms and provisions of the Company�s capital stock are summarized as set forth below. The following
summary is not intended to be relied upon as an exhaustive list or a detailed description of the provisions discussed
and is qualified in its entirety by the Georgia Business Corporation Code (�GBCC�) and by the Articles of Incorporation
(as amended, the �Articles�) and Amended and Restated Bylaws (as amended, the �Bylaws�) of the Company. Copies of
our Articles and Bylaws are incorporated by reference in this prospectus. See �Where You Can Find More Information�
and �Incorporation Of Certain Information By Reference.�

Common Stock

The following is a brief description of our Common Stock that may be resold by the Selling Securityholders. This
summary does not purport to be complete in all respects. This description is subject to and qualified in its entirety by
reference to our Articles and Bylaws, copies of which have been filed with the SEC and are also available upon
request from us.

We have 20,000,000 shares of authorized Common Stock, of which 8,444,908 were outstanding as of November 12,
2018.

Holders of our Common Stock are entitled to receive dividends if, as and when declared by our board of directors out
of any funds legally available for dividends. Holders of our Common Stock are also entitled, upon our liquidation, and
after claims of creditors and the preferences of any class or series of preferred stock outstanding at the time of
liquidation, to receive pro rata our net assets, if any. We pay dividends on our Common Stock only if we have paid or
provided for all dividends on our outstanding series of preferred stock, for the then current period and, in the case of
any cumulative preferred stock, all prior periods.
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Any series of preferred stock that we issue will have, upon issuance, preference over our Common Stock with respect
to the payment of dividends and the distribution of assets in the event of our liquidation or dissolution. Our preferred
stock may also have such other preferences as may be, fixed by our board of directors.

Holders of our Common Stock are entitled to one vote for each share that they hold and are vested with all of the
voting power of Colony Bankcorp, Inc. except to the extent that our board of directors has provided, or may provide in
the future, voting rights to holders of preferred stock or any other class or series of preferred stock that the board of
directors may hereafter authorize. Shares of our Common Stock are not redeemable, and have no subscription,
conversion, preemptive or sinking fund rights.

Our Common Stock is listed on the Nasdaq Stock Market. Outstanding shares of our Common Stock are validly
issued, fully paid and non-assessable. Holders of our Common Stock are not, and will not be, subject to any liability
as shareholders.

Preferred Stock

Under the terms of our Articles, our Company has authorized the issuance of up to 10,000,000 shares of preferred
stock, no par value, any part or all of which shares may be established and designated from time to time by the board
of directors by filing an amendment to the Articles, which is effective without shareholder action, in accordance with
the appropriate provisions of the GBCC. If we offer preferred stock, we will file the terms of the preferred stock with
the SEC, and the prospectus supplement relating to that offering will include a description of the specific terms of the
offerings. Our Articles authorize our board of directors to establish one or more series of preferred stock, and to
establish such preferences, limitations and relative rights as may be applicable to each series of preferred stock. The
issuance of preferred stock and the determination of the terms of preferred stock by the board, while providing
flexibility in connection with possible acquisitions and other corporate purposes, could, among other things, adversely
affect the voting power of the holders of our common stock.

In addition, as described under �Description of Depositary Shares,� we may, instead of offering full shares of any series
of preferred stock, offer depositary shares evidenced by depositary receipts, each representing a fraction of a share of
the particular series of preferred stock issued and deposited with a depositary. The fraction of a share of preferred
stock which each depositary share represents will be set forth in the prospectus supplement relating to such depositary
shares.

On January 6, 2009, we authorized the issuance of up to 28,000 shares of our Fixed Rate Cumulative Perpetual
Preferred Stock, Series A (the �Series A Preferred Stock�), all of which was issued to the United States Department of
the Treasury on January 9, 2009. We redeemed all of the remaining outstanding shares of the Series A Preferred Stock
on March 31, 2017.

Transfer Agent and Registrar

The transfer agent and registrar for our Common Stock is American Stock Transfer.

Anti-Takeover Provisions

Voting Requirements; Business Combinations or Control Share Acquisition. The GBCC states that in the absence of a
greater requirement in the articles of incorporation, a sale, lease, exchange, or other disposition of all, or substantially
all, of a corporation�s property requires approval by a majority of the shares entitled to vote on the transaction. The
Company�s Articles do not provide for a greater than majority vote on such a transaction.
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Bank Holding Company Act. The Bank Holding Company Act requires any �bank holding company,� as defined in the
Bank Holding Company Act, to obtain the approval of the Federal Reserve Board prior to the acquisition of 5% or
more of our common stock. Any person, other than a bank holding company, is required to
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obtain prior approval of the Federal Reserve Board to acquire 10% or more of our common stock under the Change in
Bank Control Act. Any holder of 25% or more of our common stock, or a holder of 5% or more if such holder
otherwise exercises a �controlling influence� over us, is subject to regulation as a bank holding company under the Bank
Holding Company Act.

DESCRIPTION OF SENIOR AND SUBORDINATED DEBT SECURITIES

We may offer from time to time debt securities in the form of either senior debt securities or subordinated debt
securities. Unless otherwise specified in a prospectus supplement, the debt securities will be our direct, unsecured
obligations and will rank equally with all of our other unsecured and unsubordinated indebtedness. We will issue debt
securities under one or more separate indentures between us and a trustee to be identified in the applicable prospectus
supplement.

The following summary of the general terms and provisions of the indenture is not complete (the text below refers to
both indentures as the form of  �indenture�). Forms of indentures for senior indebtedness and subordinated indebtedness
are included as exhibits to the registration statement of which this prospectus forms a part. The indentures are
substantially identical except as described below under �Subordinated Debt Securities� in this section. You should read
the indentures for provisions that may be important to you.

When we offer to sell a particular series of debt securities, the prospectus supplement will describe the specific terms
of the series, and it will also address whether the general terms and provisions described below apply to the particular
series of debt securities. Capitalized terms used in the summary have the meanings specified in the forms of indenture.

General

Unless otherwise provided in a supplemental indenture, our board of directors will set the particular terms of each
series of debt securities, which will be described in a prospectus supplement relating to such series. We can issue an
unlimited amount of debt securities under the indenture, in one or more series with the same or various maturities, at
par, at a premium or at a discount. Among other things, the prospectus supplement relating to a series of debt
securities being offered will address the following terms of the debt securities:

� the title of the debt securities;

� the price(s), expressed as a percentage of the principal amount, at which we will sell the debt securities;

� whether the debt securities will be senior or subordinated, and, if subordinated, any such provisions that are
different from those described below under �Subordinated Debt Securities;�

� any limit on the aggregate principal amount of the debt securities;

� the date(s) when principal payments are due on the debt securities;
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� the interest rate(s) on the debt securities, which may be fixed or variable, per annum or otherwise, and the method
used to determine the rate(s), the dates on which interest will begin to accrue and be payable, and any regular
record date for the interest payable on any interest payment date;

� the place(s) where principal of, premium and interest on the debt securities will be payable;

� provisions governing redemption of the debt securities, including any redemption or purchase requirements
pursuant to any sinking fund or analogous provisions or at the option of a holder of debt securities, and the
redemption price and other detailed terms and provisions of such repurchase obligations;

� the denominations in which the debt securities will be issued, if other than minimum denominations of  $1,000
and any integral multiple in excess thereof;
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� whether the debt securities will be issued in the form of certificated debt securities or global debt securities;

� the portion of the principal of the debt securities payable upon declaration of acceleration of the maturity date, if
other than the entire principal amount;

� any additional or modified events of default from those described in this prospectus or in the indenture and any
change in the acceleration provisions described in this prospectus or in the indenture;

� any additional or modified covenants from those described in this prospectus or in the indenture with respect to
the debt securities;

� any depositaries, interest rate calculation agents, exchange rate calculation agents or other agents with respect to
the debt securities; and

� any other specific terms of such debt securities.
In addition, we may issue convertible debt securities. Any conversion provisions of a particular series of debt
securities will be set forth in the officer�s certificate or supplemental indenture related to that series of debt securities
and will be described in the relevant prospectus supplement. To the extent applicable, conversion may be mandatory,
at the option of the holder or at our option, in which case the number of shares of common or preferred stock to be
received upon conversion would be calculated as of a time and in the manner stated in the prospectus supplement.

The applicable prospectus supplement will provide an overview of the U.S. federal income tax considerations and
other special considerations applicable to any debt securities we offer for sale.

Transfer and Exchange

As described in the applicable prospectus supplement, each debt security will be represented by either a certificate
issued in definitive registered form (we will refer to any debt security represented by a certificated security as a
�certificated debt security�) or one or more global securities registered in the name of a depositary, or its nominee (we
will refer to any debt security represented by a global debt security as a �book-entry debt security�), in the aggregate
principal amount of the series of debt securities. Except as described below under the heading �Global Debt Securities
and Book-Entry System,� book-entry debt securities will not be certificated.

Certificated Debt Securities

You can transfer certificated debt securities (and the right to receive the principal of, premium and interest thereon)
only by surrendering the certificate representing those certificated debt securities. Either we or the trustee will reissue
the existing certificate, or issue a new certificate, to the new holder.

You may transfer or exchange certificated debt securities at any office we maintain for this purpose in accordance
with the terms of the indenture. There is no service charge, but we may require payment of a sum sufficient to cover
any taxes or other governmental charges payable in connection with a transfer or exchange.
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Global Debt Securities and Book-Entry System

Each global debt security representing book-entry debt securities will be deposited with, or on behalf of, The
Depository Trust Company (which we refer to below as �DTC� or the �depositary�), as the depositary, and registered in its
(or its nominee�s) name. DTC is a limited-purpose trust company and a �banking organization� organized under New
York law, a member of the Federal Reserve System, a �clearing corporation� within in the meaning of the New York
Uniform Commercial Code and a �clearing agency� registered pursuant to Section 17A of the Exchange Act. We
understand that DTC intends to follow the following procedures with respect to book-entry debt securities.
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Ownership of beneficial interests in book-entry debt securities will be limited to �participants� or persons that may hold
interests through participants (sometimes called �indirect participants�). A participant is a person having an account with
the depositary for the related global debt security, typically broker-dealers, banks, trust companies, clearing
corporations and certain other organizations. Upon the issuance of a global debt security, the depositary will credit the
participants� accounts on its book-entry registration and transfer system with the respective principal amounts of the
book-entry debt securities owned by such participants; the depositary will have no knowledge of the underlying
beneficial owners of the book-entry debt securities owned by participants. Any dealers, underwriters or agents
participating in the distribution of the book-entry debt securities will designate accounts to be credited. Ownership of
book-entry debt securities will be shown on, and the transfer of such ownership interests will be effected only through,
records maintained by the depositary for the related global debt security (with respect to interests of participants) and
on the records of participants (with respect to interests of indirect participants). Some states may legally require
certain purchasers to take physical delivery of such securities, which may impair your ability to own, transfer or
pledge beneficial interests in book-entry debt securities.

So long as DTC (or its nominee) is the registered owner of a global debt security, DTC or its nominee, as the case may
be, will be considered the sole owner or holder of the book-entry debt securities represented by such global debt
security for all purposes under the indenture. This means that, except as described below, beneficial owners of
book-entry debt securities will not be entitled to have securities registered in their names or to receive physical
delivery of a certificate in definitive form nor will such beneficial owners be considered the owners or holders of those
securities under the indenture. Accordingly, to exercise any rights of a holder under the indenture each person
beneficially owning book-entry debt securities must rely on DTC�s procedures for the related global debt security and,
if such person is not a participant, on the procedures of the participant through which such person owns its interest. As
a beneficial owner of book-entry debt securities, information regarding your holdings will come through the
participant, or indirect participant, through which you own such securities.

Notwithstanding the above, under existing industry practice, the depositary may authorize persons on whose behalf it
holds a global debt security to exercise certain of a holder�s rights. For purposes of obtaining any consents or directions
required to be given by holders of the debt securities under the indenture, we, the trustee and our respective agents
will treat DTC as the holder of a debt security and/or any persons specified in a written statement of the depositary
with respect to that global debt security.

All payments of principal of, and premium and interest on, book-entry debt securities will be paid to DTC (or its
nominee) as the registered holder of the related global debt security, and any redemption notices will be sent directly
to DTC. Neither we, the trustee nor any other agent of ours or agent of the trustee will have any responsibility or
liability for any aspect of the records relating to or payments made on account of beneficial ownership interests in a
global debt security or for maintaining, supervising or reviewing any records relating to beneficial ownership interests.
We expect DTC, upon receipt of any payment of principal of, premium or interest on a global debt security, to
immediately credit participants� accounts with payments ratably according to the respective amounts of book-entry
debt securities held by each participant. We also expect that payments by participants to owners of beneficial interests
in book-entry debt securities held through those participants will be governed by standing customer instructions and
customary practices, similar to those for securities held in �street name.�

We will issue certificated debt securities in exchange for each global debt security if the depositary at any time cannot
or will not continue as depositary or ceases to be a clearing agency registered under the Exchange Act, and we fail to
appoint a successor depositary registered as a clearing agency under the Exchange Act within 90 days. In addition, we
may at any time and in our sole discretion decide not to have the book-entry debt securities represented by global debt
securities; in that event, we will issue certificated debt securities in exchange for the global debt securities of that
series. If an event of default with respect to the book-entry debt securities represented by those global debt securities
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We have obtained the foregoing information concerning DTC and its book-entry system from sources we believe to be
reliable, but we take no responsibility for the accuracy of this information.

No Protection in the Event of a Change of Control

Unless we state otherwise in the applicable prospectus supplement, the debt securities will not contain any provisions
affording holders of the debt securities protection, such as prior consent or acceleration rights, in the event we agree to
a change in control or a highly leveraged transaction (whether or not such transaction results in a change in control),
which could adversely affect holders of debt securities.

Covenants

The applicable prospectus supplement will describe any restrictive covenants applicable to any debt securities we
offer for sale.

Consolidation, Merger and Sale of Assets

We may not consolidate or merge with, or sell or lease all or substantially all of our properties and assets to, any
person, which we refer to as a �successor,� unless:

� we are the surviving corporation or the successor (if not us) is a corporation organized and existing under the
laws of any U.S. domestic jurisdiction and expressly assumes our obligations on the debt securities and under the
indenture;

� immediately after giving effect to the transaction, no event of default, and no event which after the giving of
notice or lapse of time or both, would become an event of default, shall have occurred and be continuing under
the indenture; and

� certain other conditions are met.
Events of Default

For any series of debt securities, in addition to any event of default described in the prospectus supplement applicable
to that series, an event of default will include the following events:

� default in the payment when due of any interest on any debt security of that series, and continuance of such
default for a period of 30 days (unless we deposit the entire amount of such payment with the trustee or with a
paying agent prior to the expiration of such 30-day period);

� default in the payment when due of principal of any debt security of that series;
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� default in the deposit when due of any sinking fund payment in respect of any debt security of that series;

� default in the performance or breach of any other covenant or warranty in the indenture that applies to such
series, which default continues (without such default or breach having been waived in accordance with the
provisions of the indenture) for a period of 90 days after we have received written notice of the failure to perform
in the manner specified in the indenture; and

� certain events of bankruptcy, insolvency or reorganization involving us.
The applicable prospectus supplement will explain whether or not an event of default with respect to one series of debt
securities will constitute a cross-default with respect to any other series of debt securities (except that certain events of
bankruptcy, insolvency or reorganization will always constitute cross-defaults).

If an event of default with respect to any outstanding debt securities occurs and is continuing, then the trustee or the
holders of 25.0% in aggregate principal amount of the outstanding debt securities of that series
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may, by written notice to us (and to the trustee if given by the holders), accelerate the payment of the principal (or, if
the debt securities of that serie
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