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Item 2.01

Completion of Acquisition or Disposition of Assets.

On March 1, 2020 (the “Effective Date”), SmartFinancial, Inc., a Tennessee corporation (“SmartFinancial”), completed its previously announced
acquisition of Progressive Financial Group, Inc., a Tennessee corporation (“Progressive”), pursuant to an Agreement and Plan of Merger dated
October 29, 2019 (the “Merger Agreement”), by and between SmartFinancial and Progressive. On the Effective Date, Progressive merged with and
into SmartFinancial (the “Merger”), with SmartFinancial continuing as the surviving corporation. Immediately following the Merger, Progressive
Savings Bank, a Tennessee-chartered commercial bank and wholly owned subsidiary of Progressive, merged with and into SmartBank, a
Tennessee-chartered commercial bank and wholly owned subsidiary of SmartFinancial, with SmartBank continuing as the surviving banking
corporation.
Pursuant to the Merger Agreement, at the effective time of the Merger, Progressive shareholders are entitled to receive for each share of
Progressive common stock, par value $10.00 per share, outstanding immediately prior to the Merger, (i) $474.82 in cash, and (ii) 62.3808 shares of
SmartFinancial common stock, par value $1.00 per share. In accordance with the terms of the Merger Agreement, Progressive also effected a
distribution to its shareholders prior to the Effective Date of $4,756,701.00, which was the approximate balance of Progressive’s accumulated
adjustment account.
SmartFinancial expects to issue approximately 1,292,592 shares of SmartFinancial common stock and pay approximately $9,838,653.37 in cash in
respect of shares of Progressive common stock as consideration for the Merger. SmartFinancial will not issue fractional shares of its common stock
in connection with the Merger, but will instead pay cash in lieu of fractional shares based on the average closing price of SmartFinancial common
stock on the Nasdaq Capital Market for the 10 consecutive trading days ending on and including February 25, 2020 (calculated as $21.10).
Shares of SmartFinancial common stock outstanding prior to the Merger remained outstanding and were not affected by the Merger.
The foregoing description of the Merger Agreement and the Merger does not purport to be complete and is qualified in its entirety by reference to
the Merger Agreement, which was filed as Exhibit 2.1 to SmartFinancial’s current report on Form 8-K filed on October 30, 2019, and is incorporated
herein by reference.

Item 5.02

Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers;
Compensatory Arrangements of Certain Officers.

On February 27, 2020, the Board of Directors of SmartFinancial, acting pursuant to the authority granted to it by SmartFinancial’s Bylaws,
increased the size of the Board of Directors from twelve to thirteen directors, effective as of the closing of the Merger. Also on February 27, 2020,
the Board of Directors appointed Ottis Phillips as a director of SmartFinancial, effective as of the closing of the Merger. Mr. Phillips is an
independent director who will serve with a term expiring at SmartFinancial’s 2020 annual meeting of shareholders.
Ottis Phillips, age 68, is the former Chairman of the Board, President, and CEO of Progressive and Progressive Savings Bank. He served on the
boards of directors of Progressive and Progressive Savings Bank from 2016 until the Merger, and served as the President and CEO of Progressive
and Progressive Savings Bank from 2018 until the Merger. For 20 years, Mr. Phillips was the sole owner and President of SEC Enterprises, Inc., a
beverage distribution company, located in Cookeville, Tennessee, which merged in 2013 with RMG, Inc. b/d/a Mid-South Distributing located in
Tullahoma, Tennessee, where Mr. Phillips continued as President. In 2016, he sold this company and formed and serves as the managing partner of
Phillips Properties Partnership in Cookeville, Tennessee, purchasing several residential rental properties. He has been a volunteer on numerous
boards including the Cookeville-Putnam County Chamber of Commerce, the Blue Cross Bowl Steering Committee, the Tennessee Malt Beverage
Association, the Tennessee Tech Athletic Hall of Fame selection committee, and the Tennessee Tech University Foundation Board of Directors.
Born and raised in the Upper Cumberland, Tennessee, Mr. Phillips graduated from Tennessee Technological University in Cookeville, Tennessee,
with a bachelor’s degree in Mechanical Engineering and a master’s degree in Business Administration.

Mr. Phillips will receive the same per-meeting monthly fee as the other directors of SmartFinancial, which is currently $2,000 per meeting.

There are no transactions between Mr. Phillips (or any member of his immediate family) and SmartFinancial (or any of its subsidiaries), and, other
than the Merger Agreement, there is no arrangement or understanding between Mr. Phillips and any other persons or entities pursuant to which
Mr. Phillips was appointed as a director of SmartFinancial.
Item 8.01

Other Events.

On March 2, 2020, SmartFinancial issued a press release announcing the consummation of the Merger. A copy of the press release is attached as
Exhibit 99.1 to this Current Report on Form 8-K and is incorporated herein by reference.
Item 9.01

Financial Statements and Exhibits

(d) Exhibits
Number
2.1
99.2
*Filed herewith

Description of Exhibit
Agreement and Plan of Merger, dated October 29, 2019, by and between SmartFinancial, Inc. and Progressive Financial Group
Inc. (incorporated by reference to Exhibit 2.1 to SmartFinancial’s current report on Form 8-K filed on October 30, 2019).
Press Release dated March 2, 2020*

SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
SMARTFINANCIAL, INC.
Date: March 2, 2020
/s/ William Y. Carroll, Jr.
William Y. Carroll, Jr.
President & Chief Executive Officer
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2.1

Agreement and Plan of Merger, dated October 29, 2019, by and between SmartFinancial, Inc. and Progressive Financial
Group Inc. (incorporated by reference to Exhibit 2.1 to SmartFinancial’s current report on Form 8-K filed on October 30,
2019).

99.1

Press Release dated March 2, 2020.
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FOR IMMEDIATE RELEASE
SmartFinancial, Inc. Completes Acquisition of Progressive Financial Group, Inc.
KNOXVILLE, Tenn., March 2, 2020 – SmartFinancial, Inc., Knoxville, Tennessee (“SmartFinancial”) (Nasdaq: SMBK), parent
company of SmartBank, today announced the completion of its previously-announced acquisition of Progressive Financial Group, Inc.
(“Progressive”), and Progressive’s wholly owned bank subsidiary, Progressive Savings Bank. Effective March 1, 2020, Progressive
has been merged with and into SmartFinancial, and Progressive Savings Bank has been merged with and into SmartBank. Based on
financial data as of December 31, 2019, the combined company has total consolidated assets of approximately $2.7 billion.
“We are very pleased to complete the merger with Progressive. The opportunity allows us to expand our franchise in Tennessee and
introduce the SmartBank brand to the Upper Cumberland region,” said SmartFinancial President and CEO, Billy Carroll. ““We also
look forward to integrating Progressive’s insurance agency as a new line of business across our entire footprint and providing greater
resources to our clients.”
SmartFinancial Chairman Miller Welborn added, “We are excited to welcome Progressive’s clients, shareholders and team members
to the SmartBank family. We also welcome Ottis Phillips to our SmartBank Board of Directors and we look forward to working with
Ottis is the months ahead. Our entire SmartBank team is excited to enter this new market in Tennessee.”
SmartFinancial and SmartBank were advised by the law firm Alston & Bird LLP, and Keefe, Bruyette & Woods, Inc. served as
financial advisor to SmartFinancial and SmartBank. Olsen Palmer LLC served as financial advisor to Progressive and Progressive
Savings Bank, and Progressive and Progressive Savings Bank were advised by the law firm Baker, Donelson, Bearman, Caldwell &

Berkowitz, PC.
About SmartFinancial, Inc.
SmartFinancial, Inc., based in Knoxville, Tennessee, is the bank holding company for SmartBank. SmartBank is a full-service
commercial bank founded in 2007 and with completion of the Merger will have 35 branches across Tennessee, Alabama, and the
Florida Panhandle. Recruiting the best people, delivering exceptional client service, strategic branching and acquisitions, and a
disciplined approach to lending have contributed to SmartBank’s success. More information about SmartFinancial can be found on its
website: www.smartfinancialinc.com.

Forward-Looking Statements

Certain of the statements made in this press release may constitute forward-looking statements within the meaning of the Private
Securities Litigation Reform Act of 1995. In general, forward-looking statements usually use words such as “may,” “believe,”
“expect,” “anticipate,” “intend,” “will,” “should,” “plan,” “estimate,” “predict,” “continue” and “potential” or the negative of these
terms or other comparable terminology, including statements related to the expected returns and other benefits of the merger to
shareholders. Such forward-looking statements, including statements regarding the intent, belief, or current expectations of
SmartFinancial management regarding SmartFinancial’s strategic direction, prospects, or future results or the benefits of
SmartFinancial’s recently completed acquisitions, are subject to numerous risks and uncertainties. Such factors include, among
others, the risk that cost savings and revenue synergies anticipated from SmartFinancial’s recently completed acquisitions may not be
realized or may take longer than anticipated to be realized; the risk that the integration of recently acquired institutions may be more
expensive to complete than anticipated, including as a result of unexpected factors or events, or may prove more difficult than
expected or may be delayed; reputational risk attendant to SmartFinancial’s recently completed acquisitions; disruption from recently
completed acquisitions with customers, suppliers, or employee or other business relationships; the amount of costs, fees, expenses,
and charges associated with SmartFinancial’s acquisitions; the dilution caused by SmartFinancial’s issuance of additional shares of its
common stock as consideration for recently completed acquisitions; changes in management’s plans for the future; prevailing
economic and political conditions, particularly in SmartFinancial’s market areas; credit risk associated with SmartFinancial’s lending
activities; changes in interest rates, loan demand, real estate values, and competition; changes in accounting principles, policies, or
guidelines; changes in applicable laws, rules, or regulations; and other competitive, economic, political, and market factors affecting
SmartFinancial’s business, operations, pricing, products, and services. Certain additional factors which could affect the forwardlooking statements can be found in SmartFinancial’s report on Form 10-K, quarterly reports on Form 10-Q, and current reports on
Form 8-K, in each case filed with or furnished to the SEC and available on the SEC’s website at http://www.sec.gov. SmartFinancial
disclaims any obligation to update or revise any forward-looking statements contained in this press release, which speak only as of
the date hereof, whether as a result of new information, future events, or otherwise.
Investor Contacts
William Y. (“Billy”) Carroll, Jr.
President and Chief Executive Officer
SmartFinancial, Inc.
Email: billy.carroll@smartbank.com
Phone: 865.868.0613
Ron Gorczynski
Executive Vice President
Chief Financial Officer
SmartFinancial, Inc.
Email: ron.gorczynski@smartbank.com
Phone: 865.437.5724

Media Contact
Kelley Fowler

Senior Vice President
Public Relations/Marketing
SmartFinancial, Inc.
Email: kelley.fowler@smartbank.com
Phone: 865.868.0611
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