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Item 2.01

Completion of Acquisition or Disposition of Assets

On January 10, 2020, Community First Bancshares, Inc. (the “Company”) and its wholly owned subsidiary, Newton
Federal Bank, completed their acquisition of ABB Financial Group, Inc. (“ABB”) and its wholly owned subsidiary, Affinity Bank.
The acquisition was consummated in accordance with an Agreement and Plan of Merger (the “Merger Agreement”), dated as of
August 19, 2019, by and between the Company, ABB and Community Interim Corporation, which had been formed to facilitate
the acquisition.
At the effective time of the acquisition, each outstanding share of ABB common stock was converted into the right to
receive $7.50 in cash. Including consideration received by holders of options to purchase ABB common stock, the aggregate
consideration paid in the transaction was approximately $40.3 million. In addition, $5.9 million of preferred stock that had been
issued by ABB has been redeemed, and $1.4 million of trust preferred securities issued by a subsidiary of ABB have been
acquired by the Company and canceled. All accrued but unpaid dividends and interest have been paid on the preferred stock and
trust preferred securities.
The preceding is qualified in its entirety by reference to the Merger Agreement and a press release, which are attached as
Exhibits 2.1 and 99.1 to this Current Report, respectively, and are incorporated by reference herein.
Item 5.02

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

Effective upon the completion of the acquisition, Edward J. Cooney was appointed Chief Executive Officer and a Director
of the Company and Newton Federal Bank. Mr. Cooney, age 51, was the President of ABB and Affinity Bank beginning in
2005 and also the Chief Executive Officer of ABB and Affinity Bank beginning in 2012. Mr. Cooney replaces Johnny S. Smith
as Chief Executive Officer of the Company and Newton Federal Bank; Mr. Smith remains the President of these entities.
Mr. Cooney has entered into an employment agreement with the Company and Newton Federal Bank, which became
effective upon the closing of the acquisition. The employment agreement has an initial terms of three years. Each year, the boards
of directors of the Company and Newton Federal Bank may renew the term of the employment agreement for another year so
that it again has a three-year term. If the Company or Newton Federal Bank enter into a transaction that would constitute a
“change in control” under the agreements, the term of the agreement will automatically extend to three years from the effective
date of the change in control.
Under the employment agreement, the initial annual base salary for Mr. Cooney is $320,000. Mr. Cooney’s base salary
will be reviewed at least annually to determine whether an increase is appropriate. In addition to base salary, Mr. Cooney is
entitled to participate in bonus and incentive programs and benefit plans available to management employees and will be

reimbursed for all reasonable business expenses incurred. Mr. Cooney will also be provided with an automobile.
Under the employment agreement, if the Company or Newton Federal Bank terminates Mr. Cooney’s employment for
“cause,” as that term is defined in the employment agreement, Mr. Cooney will not receive any compensation or benefits after the
termination date other than compensation and benefits that have accrued through the date of the termination. If the Company or
Newton Federal Bank terminates Mr. Cooney’s employment without cause or if he terminates employment for “good reason,” as
that term is defined in the employment agreement, the Company or Newton Federal Bank will pay Mr. Cooney an amount equal
to the greater of (i) the base salary or (ii) the average monthly compensation (as defined in the agreement) that would be due to
him for the remaining term of the agreement. The payment will be made in a lump sum within five days of the termination. If the
termination of employment occurs during the term of the employment agreement but following a change in control, Mr. Cooney
will receive a payment equal to three times the average base salary, bonus and profit sharing contributions paid or provided as
measured over the preceding three full fiscal years prior to the change in control (or the average annualized base salary and bonus
paid to the executive for such shorter period as the executive has been employed), but not less than Mr. Cooney’s current base
salary annualized plus bonus and profit sharing paid in the prior calendar year immediately preceding such change in control.
The employment agreement also contains certain post-employment obligations (non-competition and non-solicitation) that
may apply for 24 months following a termination of employment depending on the nature of the termination.
A copy of the employment agreement will be filed as an exhibit to the Company’s Annual Report on Form 10-K for the
fiscal year ended December 31, 2019.
In connection with the acquisition, Newton Federal Bank has assumed the obligations of the Supplemental Executive
Retirement Plan, dated January 2, 2019, between Affinity Bank and Mr. Cooney (the “SERP”). Under the SERP, Mr. Cooney,
upon separating from service is entitled to a monthly benefit equal to $8,333.33. The normal retirement benefit would commence
on the first day of the second month following the later of (i) his normal retirement age (age 65) or (ii) his separation from service.
The benefit is payable monthly and continues for Mr. Cooney’s lifetime (with a guarantee of 180 monthly payments). If Mr.
Cooney dies while in service or prior to benefit payments commencing under the SERP, his beneficiary will receive a lump sum
benefit equal to the present value of his normal retirement benefit (assuming a payment stream of 180 monthly payments). If Mr.
Cooney dies after benefit payments commence under the SERP, but prior to receiving 180 monthly payments, his beneficiary will
receive a lump sum payment equal to the present value of the remaining payments that would have been made had Mr. Cooney
received 180 payments. Mr. Cooney fully vested in the benefits provided under the SERP as a result of the change in control of
Affinity Bank. A copy of the SERP will be filed as an exhibit to the Company’s Annual Report on Form 10-K for the year ended
December 31, 2019.

Mr. Cooney is not a party to any transaction with the Company or the Bank that would require disclosure under Item 404
(a) of Securities and Exchange Commission Regulation S-K.
On January 7, 2020, the Boards of Directors of the Company and the Bank appointed Gregory J. Proffitt President of the
Company and the Bank, effective upon the retirement of current President Johnny S. Smith. Mr. Proffitt, age 51, was appointed
Newton Federal Bank’s Executive Vice President and Chief Operations Officer in February 2016. Mr. Proffitt has been
employed with Newton Federal Bank since 2005, serving as Senior Vice President and Chief Operations Officer beginning in
November 2013 and as Controller and Compliance Officer.
For information with respect to a home mortgage loan made to Mr. Proffitt by Newton Federal Bank, which loan requires
disclosure under Item 404(a) of Securities and Exchange Commission Regulation S-K, please see the Company’s definitive proxy
statement for its 2019 annual meeting of stockholders, filed with the Securities and Exchange Commission on January 30, 2019.
Item 5.03

Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

On January 7, 2020, the Board of Directors of the Company amended the Company’s Bylaws. Specifically, Article III,
Section 2 of the Company’s Bylaws was amended to increase the number of directors comprising the Board of Directors from
seven to eight, effective upon the completion of the acquisition, reflecting the addition of Edward J. Cooney as a director.
The text of the amendment to the Bylaws is attached to this Current Report on Form 8-K as Exhibit 3.2 and is
incorporated by reference into this Item 5.03.
Item 9.01.
(a)

Financial Statements and Exhibits
Financial Statements of Businesses Acquired

Financial statements are required by this Item will be filed by amendment to this Current Report no later than March 27,
2020.
(b)

Pro Forma Financial Information

Pro forma financial information required by this Item will be filed by amendment to this Current Report no later than
March 27, 2020.
(c)

Not applicable

(d)

Exhibits
Exhibit No.

Description

2.1

Agreement and Plan of Merger by and between Community First Bancshares, Inc., Community
Interim Corporation and ABB Financial Group, Inc., dated as of August 19, 2019 (incorporated
by reference to Exhibit 2.1 to the Current Report of Community First Bancshares, Inc. filed with
the Securities and Exchange Commission on August 23, 2019 (Commission File No. 00138074)) (schedules and exhibits have been omitted pursuant to Item 601(b)(2) of Regulation SK)

3.2

Text of amendment to Community First Bancshares, Inc. Bylaws

99.1

Press Release dated January 13, 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.
COMMUNITY FIRST BANCSHARES, INC.
DATE: January 13, 2020

By: /s/ Tessa M. Nolan
Tessa M. Nolan
Senior Vice President and Chief Financial Officer
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Section 2: EX-3.2 (TEXT OF AMENDMENT TO COMMUNITY FIRST
BANCSHARES, INC. BYLAWS)
EXHIBIT 3.2

TEXT OF AMENDMENT TO BYLAWS
Article III, Section 2 of the Bylaws is amended to read as follows
Section 2. Number and Term. The board of directors shall consist of eight (8) members, and shall be divided into three
classes as nearly equal in number as possible. The members of each class shall be elected for a term of three years and until their
successors are elected and qualified. One class shall be elected by ballot annually.
(Back To Top)

Section 3: EX-99.1 (PRESS RELEASE DATED JANUARY 13, 2020)
EXHIBIT 99.1

Post Office Box 1037, Covington, Georgia 30015-1037
www.newtonfederal.com

For Immediate Release
For more information:
Johnny S. Smith
President
(770) 786-7088

P 770-786-7088

F 770-385-3575

Edward J. Cooney
Chief Executive Officer
(678) 742-9990

COMMUNITY FIRST BANCSHARES, INC. COMPLETES MERGER WITH
ABB FINANCIAL GROUP, INC.

COVINGTON, GA– January 13, 2020 – Community First Bancshares, Inc. (NASDAQ: CFBI) (“CFBI”), the parent company of Newton Federal Bank,
announced today that it has successfully completed its merger with ABB Financial Group, Inc. (“ABB”), parent company of Affinity Bank,
effective the close of business on January 10, 2020.
William D. Fortson, Jr., Chairman of CFBI, noted, “We are pleased to announce the completion of our merger with ABB Financial Group and
Affinity Bank. The management teams and employees of Newton Federal Bank and Affinity Bank have worked tirelessly over the last several
months to prepare for the integration of our companies. We believe that this transaction will help deliver value through increased operating scale
and a presence in highly desirable banking markets. The combined strength of our institutions will allow us to better serve customers across all of
our markets with a wide range of financial products and services, while maintaining the personal service they expect from their community bank.”
Under the terms of the merger agreement, ABB common shareholders will receive cash merger consideration of $7.50 for each share of ABB.
Additionally, ABB’s preferred stock is being redeemed and ABB’s trust preferred securities are being acquired by CFBI and canceled.
The completion of the merger has resulted in a bank with approximately $645 million in total assets.
Edward J. Cooney, the former President and Chief Executive Officer of ABB and Affinity Bank, has become CEO of CFBI and Newton Federal Bank
and a director of both entities. Johnny Smith of CFBI will remain President of CFBI and Newton Federal Bank and will continue to serve on the
boards of both entities.
Banks Street Partners, a Performance Trust Company, acted as financial advisor to CFBI, and Luse Gorman, PC, served as its legal advisor. RP
Financial, LC. provided a fairness opinion to ABB, and Miller & Martin, PLLC served as its legal advisor.
About Community First Bancshares, Inc.
Community First Bancshares, Inc. (NASDAQ: CFBI) is a federal corporation based in Covington, Georgia. The company’s banking subsidiary,
Newton Federal Bank, opened in 1928 and currently operates a full-service office in Atlanta, Georgia, two full-service offices in Covington, Georgia
and loan production offices
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in Athens, Georgia and Braselton, Georgia, and a loan production office serving the Alpharetta and Cumming, Georgia markets.
FORWARD-LOOKING STATEMENTS
This press release contains “forward-looking statements”. 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, expected
improvement in operating efficiency resulting from the merger, estimated expense reductions resulting from the transactions and the timing of
achievement of such reductions. Forward-looking statements represent management’s beliefs, based upon information available at the time the
statements are made, with regard to the matters addressed; they are not guarantees of future performance. Forward-looking statements are subject
to numerous assumptions, risks and uncertainties that change over time and could cause actual results or financial condition to differ materially
from those expressed in or implied by such statements.
Factors that could cause or contribute to such differences include, but are not limited to, the possibility that expected benefits may not materialize
in the time frames expected or at all, or may be more costly to achieve; that the parties are unable to implement successful integration strategies;
reputational risks and the reaction of the parties’ customers to the merger; diversion of management time to merger-related issues; and other
factors and risk influences. Consequently, no forward-looking statement can be guaranteed. CFBI does not undertake any obligation to update or
revise any forward-looking statements, whether as a result of new information, future events or otherwise.
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