
EXHIBIT C

FORM OF NON-COMPETITION AND NON-DISCLOSURE AGREEMENT

This Non-Competition and Non-Disclosure Agreement (the “Agreement”), is dated as of December 17, 2018, by and between

                    , an individual resident of the State of Georgia (“Director”), and Colony Bankcorp, Inc., a Georgia corporation

(“CBAN”). All capitalized terms used but not defined herein shall have the meanings assigned to them in the Merger Agreement

(defined below).

RECITALS:

WHEREAS, concurrently with the execution of this Agreement, CBAN and LBC Bancshares, Inc., a Georgia corporation (“LBC”),

are entering into an Agreement and Plan of Merger (as such agreement may be subsequently amended or modified, the “Merger

Agreement”), pursuant to which (i) LBC will merge with and into CBAN, with CBAN as the surviving entity, and (ii) Calumet Bank,

a Georgia state-chartered bank and a direct wholly owned subsidiary of LBC, will merge with and into Colony Bank, a Georgia

state-chartered bank and a direct wholly owned subsidiary of CBAN, with Colony Bank as the surviving bank (collectively, the

“Merger”);

WHEREAS, Director is a shareholder of LBC and, as a result of the Merger and pursuant to the transactions contemplated by the

Merger Agreement, Director is expected to receive significant consideration in exchange for the shares of LBC Common Stock held

by Director;

WHEREAS, as of and prior to the date hereof, Director serves and has served as a member of the Board of Directors of LBC or

Calumet Bank, and, therefore, Director has knowledge of the Confidential Information and Trade Secrets (each as hereinafter

defined);

WHEREAS, as a result of the Merger, CBAN will succeed to all of the Confidential Information and Trade Secrets, for which

CBAN as of the Effective Time will have paid valuable consideration and desires reasonable protection; and

WHEREAS, it is a material prerequisite to the consummation of the Merger that each director of LBC and Calumet Bank, including

Director, enter into this Agreement.

AGREEMENT:

NOW, THEREFORE, in consideration of these premises and the mutual covenants and undertakings herein contained, CBAN and

Director, each intending to be legally bound, covenant and agree as follows:

Section 1. Restrictive Covenants.

(a) Director acknowledges that (i) CBAN has separately bargained for the restrictive covenants in this Agreement; and (ii) the types

and periods of restrictions imposed by the covenants in this Agreement are fair and reasonable to Director and such restrictions will

not prevent Director from earning a livelihood.



(b) Having acknowledged the foregoing, solely in the event that the Merger is consummated, Director covenants and agrees with

CBAN as follows:

(i) From and after the Effective Time, Director will not disclose or use any Confidential Information or Trade Secrets for so long as

such information remains Confidential Information or a Trade Secret, as applicable, for any purpose, except for any disclosure that is

required by applicable Law. In the event that Director is required by Law to disclose any Confidential Information, Director will:

(A) if and to the extent permitted by such Law, provide CBAN with prompt notice of such requirement prior to the disclosure so that

CBAN may waive the requirements of this Agreement or seek an appropriate protective order at CBAN’s sole expense; and (B) use

commercially reasonable efforts to obtain assurances that any Confidential Information disclosed will be accorded confidential

treatment. If, in the absence of a waiver or protective order, Director is nonetheless, in the opinion of his or her counsel, required to

disclose Confidential Information, disclosure may be made only as to that portion of the Confidential Information that counsel

advises Director is required to be disclosed.

(ii) Except as expressly provided on Schedule I to this Agreement, for a period beginning at the Effective Time and ending two

(2) years after the Effective Time, Director will not (except on behalf of or with the prior written consent of CBAN), on Director’s

own behalf or in the service or on behalf of others, solicit or attempt to solicit any customer of CBAN, Colony Bank, LBC or

Calumet Bank (each a “Protected Party”), including actively sought prospective customers of Calumet Bank as of the Effective Time,

for the purpose of providing products or services that are Competitive (as hereinafter defined) with those offered or provided by any

Protected Party.

(iii) Except as expressly provided on Schedule I to this Agreement, for a period beginning at the Effective Time and ending two

(2) years after the Effective Time, Director will not (except on behalf of or with the prior written consent of CBAN), either directly or

indirectly, on Director’s own behalf or in the service or on behalf of others, act as a director, manager, officer or employee of any

business which is the same as or essentially the same as the business conducted by any Protected Party and which has an office

located within the Restricted Territory.

(iv) For a period beginning at the Effective Time and ending two (2) years after the Effective Time, Director will not, on Director’s

own behalf or in the service or on behalf of others, solicit or recruit or attempt to solicit or recruit, directly or by assisting others, any

employee of any Protected Party, whether or not such employee is a full-time employee or a temporary employee of such Protected

Party, whether or not such employment is pursuant to a written agreement and whether or not such employment is for a determined

period or is at will, to cease working for such Protected Party; provided that the foregoing will not prevent the placement of any

general solicitation for employment not specifically directed towards employees of any Protected Party or hiring any such person as a

result thereof.
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(c) For purposes of this Section 1, the following terms shall be defined as set forth below:

(i) “Competitive,” with respect to particular products or services, means products or services that are the same as or similar to the

products or services of any Protected Party.

(ii) “Confidential Information” means data and information:

(A) relating to the business of LBC and its Subsidiaries, including Calumet Bank, regardless of whether the data or information

constitutes a Trade Secret;

(B) disclosed to Director or of which Director became aware as a consequence of Director’s relationship with LBC and/or Calumet

Bank;

(C) having value to LBC and/or Calumet Bank and, as a result of the consummation of the transactions contemplated by the Merger

Agreement, CBAN and/or Colony Bank; and

(D) not generally known to competitors of LBC or CBAN (including competitors to Calumet Bank or Colony Bank).

Confidential Information shall include Trade Secrets, methods of operation, names of customers, price lists, financial information and

projections, personnel data and similar information; provided, however, that the terms “Confidential Information” and “Trade

Secrets” shall not mean data or information that (x) has been disclosed to the public, except where such public disclosure has been

made by Director without authorization from LBC or CBAN, (y) has been independently developed and disclosed by others, or

(z) has otherwise entered the public domain through lawful means.

(iii) “Restricted Territory” means each county in Georgia where Calumet Bank operates a banking office at the Effective Time and

each county contiguous to each of such counties.

(iv) “Trade Secret” means information, without regard to form, including technical or nontechnical data, a formula, a pattern, a

compilation, a program, a device, a method, a technique, a drawing, a process, financial data, financial plans, product plans or a list of

actual or potential customers or suppliers, that is not commonly known by or available to the public and which information:

(A) derives economic value, actual or potential, from not being generally known to, and not being readily ascertainable by proper

means by, other persons who can obtain economic value from its disclosure or use; and

(B) is the subject of efforts that are reasonable under the circumstances to maintain its secrecy.
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(d) Director acknowledges that irreparable loss and injury would result to CBAN upon the breach of any of the covenants contained

in this Section 1 and that damages arising out of such breach would be difficult to ascertain. Director hereby agrees that, in addition

to all other remedies provided at law or in equity, CBAN may petition and obtain from a court of law or equity, without the necessity

of proving actual damages and without posting any bond or other security, both temporary and permanent injunctive relief to prevent

a breach by Director of any covenant contained in this Section 1, and shall be entitled to an equitable accounting of all earnings,

profits and other benefits arising out of any such breach. In the event that the provisions of this Section 1 should ever be determined

to exceed the time, geographic or other limitations permitted by applicable Law, then such provisions shall be modified so as to be

enforceable to the maximum extent permitted by Law. If such provision(s) cannot be modified to be enforceable, the provision(s)

shall be severed from this Agreement to the extent unenforceable. The remaining provisions and any partially enforceable provisions

shall remain in full force and effect.

Section 2. Term; Termination. This Agreement may be terminated at any time by the written consent of the parties hereto, and this

Agreement shall be automatically terminated upon the earlier of (i) termination of the Merger Agreement; (ii) two (2) years following

the Effective Time or (iii) upon a Change in Control of CBAN (as defined in Schedule I). For the avoidance of doubt, the provisions

of Section 1 shall only become operative upon the consummation of the Merger but, in such event, shall survive the consummation of

the Merger until the earlier of (a) two (2) years after the Effective Time or (b) upon a Change in Control of CBAN. Upon termination

of this Agreement, no party shall have any further obligations or liabilities hereunder, except that termination of this Agreement will

not relieve a breaching party from liability for any breach of any provision of this Agreement occurring prior to the termination of

this Agreement.

Section 3. Notices. All notices, requests and other communications hereunder to a party shall be in writing and shall be deemed

properly given if delivered (a) personally, (b) by registered or certified mail (return receipt requested), with adequate postage prepaid

thereon, (c) by properly addressed electronic mail delivery (with confirmation of delivery receipt), or (d) by reputable courier service

to such party at its address set forth below, or at such other address or addresses as such party may specify from time to time by

notice in like manner to the parties hereto. All notices shall be deemed effective upon delivery.

 
If to CBAN:   Colony Bankcorp, Inc.

  115 South Grant Street

  Fitzgerald, GA 31750

  Attn: T. Heath Fountain, President & CEO

  E-mail: heath.fountain@colonybank.com

If to Director:

  

The address of Director’s principal residence as it

appears in LBC’s records as of the date hereof, as

subsequently modified by Director’s provision of notice

regarding the same to CBAN.

Section 4. Governing Law; Jurisdiction. This Agreement shall be governed by, and interpreted and enforced in accordance with, the

internal, substantive laws of the State of Georgia, without regard for conflict of law provisions. Any civil action, counterclaim,

proceeding or litigation arising out of or relating to this Agreement shall be brought in the courts of record of the
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State of Georgia in Ben Hill County or the United States District Court, Middle District of Georgia. Each party consents to the

jurisdiction of such Georgia court in any such civil action, counterclaim, proceeding or litigation and waives any objection to the

laying of venue of any such civil action, counterclaim, proceeding or litigation in such Georgia court. Service of any court paper may

be effected on such party by mail, as provided in this letter, or in such other manner as may be provided under applicable Laws.

Section 5. Modification and Waiver. No provision of this Agreement may be modified, waived or discharged unless such waiver,

modification or discharge is agreed to in writing signed by Director and CBAN. No waiver by either party hereto at any time of any

breach by the other party hereto of, or compliance with, any condition or provision of this Agreement to be performed by such other

party shall be deemed a waiver of dissimilar provisions or conditions at the same or any prior subsequent time.

Section 6. Severability. In the event that any one or more provisions of this Agreement shall for any reason be held invalid, illegal or

unenforceable in any respect, by any court of competent jurisdiction, such invalidity, illegality or unenforceability shall not affect any

other provisions of this Agreement and the parties shall use their commercially reasonable efforts to substitute a valid, legal and

enforceable provision which, insofar as practical, implements the purposes and intents of this Agreement.

Section 7. Counterparts. This Agreement may be executed and delivered by facsimile or by electronic data file and in one or more

counterparts, all of which shall be considered one and the same agreement and shall become effective when one or more counterparts

have been signed by each of the parties and delivered to the other party, it being understood that all parties need not sign the same

counterpart. Signatures delivered by facsimile or by electronic data file shall have the same effect as originals.

Section 8. Entire Agreement. This Agreement represents the entire understanding of the parties hereto with reference to the

transactions contemplated hereby, and this Agreement supersedes any and all other oral or written agreements heretofore made.

Section 9. Construction; Interpretation. Whenever the singular number is used in this Agreement and when required by the context,

the same shall include the plural and vice versa, and the masculine gender shall include the feminine and neuter genders and vice

versa. Whenever the words “include,” “includes” or “including” are used in this Agreement, they shall be deemed to be followed by

the words “without limitation.” The headings in this Agreement are for convenience only and are in no way intended to describe,

interpret, define or limit the scope, extent or intent of this Agreement or any of its provisions.
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IN WITNESS WHEREOF, the parties hereto have executed and delivered this Agreement as of the date first written above.

 
COLONY BANKCORP, INC.

By:  

Name: T. Heath Fountain

Title:

 

President and Chief

Executive Officer

DIRECTOR
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