M&A Transaction Announcement

Clayton Banks Acquired by FirstBank for $330.1 million
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Olsen Palmer is pleased to announce that Clayton Bank and
American City Bank (collectively “the Clayton Banks”) have been
acquired by FirstBank, wholly-owned subsidiary of FB Financial
Corporation (NYSE: FBK) for consideration valued at approximately
$330.1 million.

Olsen Palmer LLC served as exclusive financial advisor to Clayton
HC, Inc., parent company of the Clayton Banks.

Pursuant to terms originally agreed to on February 8, 2017 and
subsequently adjusted on May 26, 2017, FirstBank acquired the
Clayton Banks for consideration comprised of 1,521,200 shares of FB
Financial common stock, $184.2 million in cash, a pre-closing special
dividend of $79.5 million, a distribution of certain assets of $4.8
million, and a cash distribution of $9.3 million related to the seller’s S-
corporation tax liabilities for the period through closing.

The Clayton Banks — 18 branches, total assets of $1.2 billion —
were wholly-owned by Clayton HC, Inc. which is 98% owned by Jim
Clayton, Chairman and Chief Executive Officer. FirstBank had $3.2
billion in assets and 45 branches across 3 states.

This deal ranks as the #1 largest bank M&A transaction in
Tennessee in approximately 15 years and one of the 20 largest
transactions across the U.S. in 2017, according to SNL Financial.

Olsen Palmer has now advised on over $600 million in total
completed bank M&A transaction value over the past 36 months.

Transaction Summary

Transaction Date February 8, 2017
Closing Date July 31, 2017
Aggregate Consideration Value $330.1 million
Form of Consideration:
Stock 1,521,200 shares
Cash $184.2 million
Pre-Closing Dividend $79.5 million
Distribution of Assets and Tax Obligations $14.1 million

Financial and Operating Summary

wille .
® FirstBank “%

o City|

@ Claytonbank ch (13

= B @) AmericanCity | - &)

Peachtree City Giffin

# LaGrange

Thomaston

Opelika o War

Columbus

homery (]

Americus

Raleig

Laurel >

Greenvill Ty
bl Troy Ciithbert

OLSEN“PALMER

Christopher Olsen
202-627-2043
colsen@olsenpalmer.com

Claytonbarnk
Location Knoxville, Tennessee Tullahoma, TN
Year Established 1889 1974
CEO Travis K. Edmondson Troy D. Martin
Branches 13 5
FTE 187 55
Assets ($mm) $880.0 $308.0
ROAA (LTM) 3.8% 2.5%
Efficiency Ratio (LTm) 31.7% 42.0%
NPAs / Assets 3.2% 1.0%

Note: Information as of Q2 2017. ROAA reflects both banks’ sub-chapter S tax election.

Brian Palmer
202-803-2676
bpalmer@olsenaplmer.com

2020 K Street NW, Suite 450
Washington, DC 20006
www.OlsenPalmer.com



M&A Advisory Expertise

Olsen Palmer is a Leading M&A Adviser to Independent Banks

Recent M&A Advisory Assignments
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Olsen Palmer LLC is an independent investment banking firm that exclusively advises
OLSEN | PALMER banking institutions across the full spectrum of Mergers & Acquisitions.

By design, advising clients is our only business, allowing an innovative, truly client-
CHRISTOPHER OLSEN centric approach: nimble, high-touch, and conflict-free.

Managing Partner s . . : : . . -
ging Specializing in buy-side advisory, sell-side advisory, valuations, fairness opinions, branch

(202) 627-2043 acquisitions and divestitures, and Board-level assessments of strategic options.

colsen@olsenpalmer.com For more information, please visit our website: www.OlsenPalmer.com
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