PROSPECTUS

CRESCENT BANKING COMPANY

Dividend Reinvestment and Stock Purchase Plan

We are pleased to offer the Crescent Banking Company Dividend Reinvestment and
Stock Purchase Plan. The plan is designed to provide our shareholders with an easy and
inexpensive way to invest in our common stock. The plan holds shares of our common stock,
which is listed on the Nasdag SmallCap Market under the symbol “CSNT.”

Key features of the plan are that you can:
e Enroll in the plan for free.
e Purchase shares through the plan without a personal broker.

e Increase your ownership of our shares by automatically reinvesting your cash
dividends.

e Purchase additional shares at any time through optional cash investments of as little
as $50 per month or as much as $2,500 per month.

e Transfer your shares easily.

e Own and transfer your shares without holding or delivering paper certificates.

Neither the Securities and Exchange Commission nor any state securities
commission has approved or disapproved of these securities or passed upon the accuracy or
adequacy of this prospectus. Any representation to the contrary is a criminal offense.

The securities are not savings accounts or deposits and are not insured by the FDIC
or any government agency.

The date of this prospectus is December 22, 2000.
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CRESCENT BANKING COMPANY

The following is a summary of our business. It does not contain all the information that
may be important to you. You should read the entire prospectus and the other information we
refer to carefully before you decide to purchase shares or to participate in the plan.

We are a Georgia corporation that is the parent bank holding company for Crescent Bank
& Trust Company. Crescent Bank is a Georgia banking corporation that has been engaged in the
general commercial banking business since it opened for business in August 1989. Crescent Bank
began wholesale mortgage banking operations in February 1993. Through the Bank, we provide a
broad range of banking and financial services in the areas surrounding Jasper, Georgia, and
wholesale mortgage banking services to correspondents located in the Atlanta, Georgia
metropolitan area and throughout the Southeast United States.

We also own and operate Crescent Mortgage Services, Inc., which was incorporated as a
separate subsidiary of our company in October 1994 to engage in the servicing and production of
mortgage loans. Crescent Mortgage Services offers wholesale mortgage banking services in the
Southeast, Northeast and Midwest United States, and provides servicing for residential mortgage
loans. As of September 30, 2000, Crescent Mortgage Services had wholesale mortgage banking
offices located in Atlanta, Georgia, Manchester, New Hampshire, Columbia, Maryland and
Chicago, Illinois.

Our principal executive offices, and the principal executive offices of Crescent Bank, are
located at 251 Highway 515, Jasper, Georgia 30143, and our telephone number is (706) 692-
2424. The principal executive offices of Crescent Mortgage Services are located at 115 Perimeter
Center, Suite 225, Atlanta, Georgia 30346.



THE PLAN

Who Can Join?

The plan is presently open to United States residents only. If you are a United States resident,

you may participate in the plan in one of three ways:

Current Shareholders of Record. If you have at least one or more shares registered in your
name, you are eligible to join the plan. If you hold our shares through a bank or broker (that
is, in “street name”), you may become eligible to join the plan by asking the bank or broker to
have at least one or more shares registered in your name. You must keep at least one or more
shares in your plan account to maintain your eligibility.

Initial Cash Investment of at Least $500. If you are not a shareholder of record, you can
become eligible to participate in the plan by investing at least $500 into the plan, up to a
maximum of $2,500. Your initial investment will be used to purchase shares for your plan
account.

Employees. If you are an employee of Crescent or one of its subsidiaries, you can become
eligible to participate in the Plan, even if you are not a shareholder of record, by making an
initial cash investment or by purchasing shares through voluntary payroll deductions.

How Do | Enroll?

Current Shareholders of Record. If you are the holder of record of at least one or more
shares, you may enroll in the plan by filling out the enrollment form that accompanies this
prospectus and returning it to the plan administrator, Crescent Bank & Trust Company. If you
own shares but they are held in street name, you may become an owner of record by asking to
have your shares registered in your name. At least one of your shares needs to be transferred
into your name before you become eligible to participate in the plan. Once you enroll, all of
your shares that are registered in the exact same name as on the enrollment form, whether you
acquired them before or after you joined the plan, will automatically be treated as plan shares.
Shares held by your broker or bank may not participate in the plan.

Persons Who Are Not Shareholders. If you are not a shareholder, you may enroll in the plan
by filling out the enrollment form that accompanies this prospectus and returning it to the
plan administrator, Crescent Bank & Trust Company, together with a check for at least $500
payable to “Crescent Bank & Trust Company.”

Employees. If you are an employee of Crescent or one of its subsidiaries, you may join the
plan by completing the employee enrollment form that accompanies this prospectus and
returning it to the administrator, Crescent Bank & Trust Company, together with either a
check payable to “Crescent Bank & Trust Company” for an initial cash investment of $500 or
by authorizing the purchase of shares through voluntary payroll deductions in the amount of
at least $25 per pay period. Subject to the $25 minimum per pay period, you can increase,
decrease or cease payroll deductions at any time by completing, signing and delivering to the
administrator an employee enrollment and payroll deduction authorization form indicating



the changes that you desire. Neither your election to decrease or cease payroll deductions, nor
the termination of your employment with Crescent, will affect or terminate your plan account.

How Do | Purchase Shares Through the Plan?

e Additional Investments. Once you are enrolled in the plan, you can make additional cash
investments at any time with as little as $50 by mailing a check or money order to the plan
administrator, together with a completed transaction request form. A transaction request form
will be attached to your regular plan statement or may be obtained from the administrator or
from us. In addition, we may allow you in the future to purchase additional shares on a
regular basis by authorizing automatic withdrawals from your bank account. We will notify
you if and when this feature becomes available.

e Maximum Monthly Investment The most you can invest (not including dividends on shares
in the plan) through the plan in any calendar month is $2,500, subject to a maximum annual
optional cash investment of $25,000.

o Method of Purchase. The plan will, at our election, purchase shares from us, or purchase
shares through the “open market” on the Nasdag SmallCap Market, in the over-the-counter
market or in negotiated transactions with persons not affiliated with us or any of our
subsidiaries, or any combination of these sources. All purchases will be made through an
independent agent appointed by us but not affiliated with us or any of our affiliates. In the
event that inadequate shares are available for purchase through open market transactions, we
will sell shares to the plan to cover the shortfall.

e Timing. The independent agent will generally purchase shares with funds from dividends or
cash investments within 30 days of the dividend payment date or the first day of each
calendar month, and otherwise on the last business day of the month. It is the responsibility of
the independent agent to determine when and at what prices shares will be bought for the
plan. Accordingly, you will not be able to instruct the independent agent to purchase shares at
a specific time or at a specific price. You will not be paid interest pending the investment of
your money in additional shares. The administrator must receive funds at least five (5)
business days prior to the last business day of the month to ensure shares are purchased for
the current month.

e Purchase Price. If the independent agent purchases shares through open market transactions,
or other than from us, your purchase price will be the weighted average price per share paid
for all shares purchased for the plan for the relevant purchase date. The independent agent is
responsible for determining the timing and pricing of shares to be purchased other than from
us. The cost basis of your shares will include your purchase price plus the amount of
brokerage commissions paid by us or the independent agent on your behalf. If the
independent agent purchases newly-issued shares from us, your purchase price will be the
average of the Nasdaq SmallCap Market high and low prices for the shares on the last 10
trading days preceding the purchase date.

e Book-Entry Ownership. All shares purchased through the plan will be held by the
administrator and reflected in book-entry form in your account on the records of the
administrator. Ownership in book-entry form means that, while you will have full ownership
of your plan shares, you will not receive a paper stock certificate. Book-entry ownership
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eliminates the risk and expense of replacing lost or stolen certificates, assures that your shares
are always available should you need to deliver them for transfer, and avoids your costs in
maintaining a safe deposit box or other place to store your certificates. However, if you prefer
to hold your plan shares in certificated form, you may receive certificates upon request as
described below.

Returned Checks / Failed Transfers. The administrator will process only those purchases
for which it has received good and collected funds. If your check is returned due to
nonsufficient funds or otherwise, the administrator will not process your request until it
receives good and collected funds covering your purchase and the applicable service fee for
the returned check.

How Are the Dividends Paid on My Shares in the Plan Reinvested?

Dividends on All Shares in the Plan Are Reinvested. At this time, all cash dividends paid on
shares held in the plan will be automatically reinvested to purchase additional shares. You
cannot direct the reinvestment of cash dividends on fewer than all of your shares in the plan.

Purchases. Reinvested cash dividends generally will be used by the independent agent to
purchase shares from us, or, at our election, through the open market within 30 days of the
dividend payment date. The purchase price of shares acquired for dividend reinvestment will
be the weighted average price per share of all shares purchased for the plan with dividends
for a given dividend payment date. If we have elected not to sell shares to the plan at any
time, and the independent agent determines that there are inadequate shares available for
purchase through the open market, the independent agent will purchase newly-issued shares
from us, and your purchase price will be the average of the Nasdagq SmallCap Market high
and low prices for the shares on the last ten trading days preceding the purchase date. In all
cases, the number of shares credited to your account will depend upon the amount of the cash
dividend and the purchase price of the shares. Fractional shares will be credited to your
account, computed up to three decimal places.

How Do I Sell My Shares in the Plan?

If you wish to sell your shares in the plan, you should deliver a transaction request form to the
administrator requesting that your shares be withdrawn from the plan. Within 30 days of the
administrator receiving your withdrawal request, the administrator will deliver to you a
certificate representing your whole shares, together with a check for the value of any
fractional shares, based on the then current market price, minus any applicable fees and
expenses. With the assistance of a broker, you can then sell your shares.

Upon the termination of your participation in the plan, whether to sell your shares or
otherwise, you will incur a service fee of $10.00. This fee is a termination fee and does not
include any broker’s or other fees that you may have to pay if you ultimately elect to have a
broker sell your shares.

If we declare a dividend after your request for withdrawal is received by the administrator,
but before the administrator has withdrawn your shares from the plan, no shares will be



purchased for your plan account. Instead, you will receive a separate dividend check with
respect to the shares that are withdrawing from the plan.

Can | Give or Transfer My Shares in the Plan to Other People?

e ToaPlan Account. You may transfer any or all of your shares, whether held in your plan
account or outside the plan, to the plan account of any other person by completing a
transaction request form and, if the person to whom you are giving shares is not already a
plan participant, an enrollment form, and submitting any other documentation required by the
administrator. Unless you are terminating your own participation in the plan, you may
transfer only whole shares.

e Outside the Plan. You may also transfer any whole number of the shares held in your Plan
account to any person to be held outside the plan by completing a transaction request form
and submitting any other documentation required by the administrator.

o Medallion Guarantee. When you transfer or give your plan shares to other people, the
signatures of all plan account owners that appear on your completed transaction request form
must be Medallion Guaranteed by a participant in the Medallion Guarantee program.

e Modifications. Any request to cancel or modify an instruction to transfer shares must be
received prior to 2:00 P.M. EST the same day as the instruction to be effective.

o Pledge or Assignment of Shares. You may not pledge or assign book-entry shares held in
your plan account.

Can the Plan Safekeep My Share Certificates?

o If you hold certificates representing shares, whether or not they were acquired through the
plan, you can deposit them in the plan for dividend reinvestment and safekeeping. The
administrator will reflect the shares represented by those certificates in book-entry form in
your plan account. To deposit certificates into the plan for safekeeping, send them via
registered mail to the administrator at the address set forth below. A completed transaction
request form must accompany your certificate(s), which should not be endorsed. Before
mailing your certificates, you should purchase insurance to protect you in the event they are
lost or stolen.

How Do | Obtain Certificates for My Shares in the Plan?
You can obtain certificates for any or all of the whole shares held in your plan account in

book-entry form at any time for free. To obtain certificates, you must submit a transaction request
form. Please allow 30 days for the administrator to process your request.

Will | Have to Pay Any Fees in the Plan?

e There is no fee to enroll in the plan.



e You will not be charged any fees or commissions when you reinvest your dividends, purchase
or transfer your shares under the plan, deposit shares in the plan for safekeeping or obtain
certificates for shares held in book-entry form.

o If your check is returned due to nonsufficient funds or otherwise, you will be charged a
service fee (currently $22.00). Of course, until the administrator receives good funds, it will
be unable to complete the transaction that you requested.

¢ We may change the plan fees from time to time upon 30 days’ notice to the administrator.

e Upon the termination of your participation in the plan, whether to sell your share or
otherwise, you will incur a fee of $10.00. This fee is a termination fee and does not include
any broker’s or other fees that you may have to pay if you ultimately elect to have a broker
sell your shares.

e Under certain circumstances, you may be charged a wire transfer fee of $15.00 for any funds
that you request the plan administrator to send to you, or that you send to the plan
administrator, via wire transfer. Your bank may also charge your for any wire transfers of
money to the plan administrator. In addition, you may be charged a processing fee of $10.00
if, for any reason, the plan administrator is forced to return, or is otherwise unable to accept,
any funds that you deliver for investment in the plan.

Will I Receive Regular Plan Statements and Forms?

Each time that you reinvest dividends or purchase, transfer or withdraw shares through
the plan, you will receive a statement confirming your transaction. Each statement will include a
transaction request form that will help you make additional investments, transfers or withdrawals.
You can also obtain transaction request forms from the administrator or from us by request. In
addition, each quarter you will receive a quarterly statement that shows you how many shares you
own through the plan and your account activity for the preceding quarter. Each statement that you
receive will be cumulative for the then current year, and the last statement that you receive in a
given year will serve as your annual statement of plan activities.

What Are the U.S. Federal Income Tax Consequences of My Participation in the Plan?

We believe that the following is an accurate summary of the U.S. federal income tax
consequences of participation in the plan as of the date of this prospectus. However, this
summary does not reflect every situation that could result from participation in the plan, and we
advise you to consult your own tax advisors for information about your specific situation. In
general, all your cash dividends — whether paid to you in cash or reinvested — are considered
taxable income to you at the time they are paid. In addition, brokerage commissions on purchases
of shares purchased through the plan (which will be paid by us on your behalf) will be treated as
distributions subject to income tax in the same manner as cash dividends. The total amount of
dividends and other distributions will be reported to you and to the Internal Revenue Service on
Form 1099-DIV shortly after the end of each year.



Under this general rule, the cost basis for U.S. federal income tax purposes of shares
acquired through the plan will be the price at which the shares are credited to your plan account,
increased by the amount of the brokerage commissions with respect to such shares paid by us on
your behalf.

You will not realize gain or loss for U.S. federal income tax purposes upon the deposit of
shares in your plan account, or the receipt of certificates for shares held in your plan account. You
will generally realize gain or loss on the sale of shares. Any gain or loss you incur should be
reflected when you file your income tax returns.

The above rules may not be applicable to certain participants, such as tax-exempt entities.
These participants should consult their own tax advisors. In the case of plan participants whose
dividends are subject to U.S. backup withholding, to the extent you elect dividend reinvestment,
the administrator will reinvest dividends less the amount of tax required to be withheld. The filing
of any documentation required to obtain a reduction in U.S. withholding tax is the responsibility
of the participant.

What Communications Will I Receive From You? How Do | Vote My Shares?

As a plan participant, you will receive all communications sent to record holders of
shares. For any meeting of our shareholders, as long as there are shares in your plan account on
the relevant record date, you can attend, speak and vote at the meeting, or you can instruct the
administrator to vote the shares as your proxy. You will receive a proxy that will enable you to
vote all of the shares held in your plan account. This proxy allows you to indicate how you want
the shares to be voted. The administrator will cause those shares to be voted only as you indicate.
We may combine our communications to you, as a plan participant, with all of our other mailings
to you and other shareholders residing in your household.

How Will Share Splits and Other Distributions Effect My Plan Shares?

If we declare a share split or share dividend, your plan account will be credited with the
appropriate number of additional whole and fractional shares on the payment date. Your
additional shares will be entitled to all the rights and privileges provided under the plan. In the
event that we offer any share subscription or other rights to our shareholders, the administrator
will make them available to you with respect to the shares in your plan account.

How Do I Withdraw from the Plan? Can My Participation in the Plan Be Terminated?

e Voluntary Withdrawal by Participant. If you wish to terminate your participation in the plan
and stop reinvesting your dividends, you must deliver a completed transaction request form to
the administrator. Unless you instruct otherwise, the administrator, within 30 days of its
receipt of your completed transaction request form, will have all of the whole shares in your
plan account registered directly in your name and will liquidate any fractional shares based
on the sale price of the shares on the date of liquidation. The administrator will send you a
check for the cash value of the fractional shares, minus any applicable fees and expenses and
any tax or other withholdings required by law, together with evidence of the shares registered
in your name.



e Termination. If you do not maintain at least one whole share in your plan account, we (or
the administrator) may notify you that we will terminate your account. In the event of such a
termination, the administrator will liquidate any fractional shares based on the sale price of
the shares on the date of liquidation, and will send you a check for the cash value of the
fractional shares, minus any applicable fees, expenses and any tax or other withholdings
required by law.

e Timing. If we declare a dividend after your request for withdrawal is received by the
administrator, but before the administrator has withdrawn your shares from the plan, you will
receive a separate dividend check with respect to the shares that you are withdrawing from
the plan.

Can the Plan be Changed?

We may add to, modify or discontinue the plan at any time upon 30 days’ notice to the
administrator. We will send you written notice of any significant changes. Under no
circumstances will any amendment decrease the number of shares that you own.

How is the Plan Administered?

The plan is administered by Crescent Bank & Trust Company, Jasper, Georgia. The
administrator keeps records, sends statements and performs other duties relating to the plan. The
administrator also acts as the depositary, transfer agent, registrar and dividend disbursing agent
for the shares. We may replace the administrator, and the administrator may resign, at any time,
in which case we would designate a new administrator. Purchases and sales of shares under the
plan will generally be made in the open market by the independent agent that is not affiliated with
us or any of our subsidiaries.

The administrator will accept payment for initial cash investments and additional
investments in United States dollars only. If you send payment to the administrator for investment
in the plan in any currency other than United States dollars, the administrator will return such
funds to you, without interest.

How Do | Obtain Additional Information? How Do | Contact the Administrator?

For information regarding the plan, additional forms, help with plan transactions or
answers to your questions, please contact the administrator at:

Crescent Bank & Trust Company
251 Highway 515
Jasper, Georgia 30143
Telephone: (706) 692-2424
Facsimile: (706) 692-6820
Attention: Shareholder Services
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Am | Protected Against Losses?

Your investment in the plan is no different from any investment in shares directly held by
you. If you choose to participate in the plan, you should recognize that neither we, our
subsidiaries, our affiliates, nor the administrator can assure you of a profit or protect you against
loss on the shares that you purchase under the plan. Plan accounts are not insured by the
Securities Investor Protection Corporation. Plan accounts and shares held by the plan are not
savings accounts or deposits and are not insured by the FDIC or any other governmental agency

Although the plan provides for the reinvestment of dividends, the declaration and
payment of dividends will continue to be determined by our Board of Directors in its discretion.
This decision depends on many factors. The amount and timing of dividends may be changed, or
the payment of dividends terminated, at any time without notice.

Neither we, our subsidiaries, our affiliates, nor the administrator will be liable for any act,
or for any failure to act, as long as they have made good faith efforts to carry out the terms of the
plan, as described in this prospectus and on the forms that are designed to accompany each
investment or activity.

In addition, the purchase price for shares acquired through the plan will vary and cannot
be predicted. The purchase price may be different from (more or less) than the price of acquiring
shares on the open market on the related dividend payment date. Your investment in plan shares
will be exposed to changes in market conditions and changes in the market value of the shares.
Your ability to sell or otherwise liquidate shares under the plan is subject to the terms of the plan
and the withdrawal procedures. Also, no interest will be paid on dividends, cash or other funds
held by the administrator pending investment.

What Other Risks Will | Face Through My Participation in the Plan?

The following summary identifies several of the risks that you may face by virtue of your
participation in the plan. There may be additional risks that are not listed below, and you should
consult your financial, tax, legal and other advisors prior to determining whether to participate in
the plan.

e There Is No Price Protection for Your Shares in the Plan. Your investment in the shares
held in the plan will be exposed to changes in market conditions and changes in the market
value of the shares. Your ability to liquidate or otherwise dispose of shares under the plan is
subject to the terms of the plan and the withdrawal procedures thereunder. You may not be
able to withdraw or sell your shares in the plan in time to react to market conditions.

e The Purchase Price for Shares Purchased Under the Plan Will Vary. The purchase price
for any shares that you purchase under the plan will vary and cannot be predicted. You may
purchase shares at a purchase price that is different from (more or less than) the price that you
would face if you acquired shares on the open market on the related dividend payment date or
purchase date.

o We May Not Pay Dividends. We may at any time, and from time to time, and for any reason,

determine not to pay dividends. In that case, you will not receive any dividends on your
shares in the plan or otherwise.
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e You Will Not Earn Any Interest on Your Dividends or Cash Pending Investment. No
interest will be paid on dividends, cash or other funds held by the administrator pending
investment or disbursement.

e The Market for Our Common Stock is Unpredictable, and You Should Purchase Shares
for Long-Term Investment Only. Although our common stock is currently listed for
quotation and traded through the Nasdag SmallCap Market, we cannot assure you that there
will, at any time in the future, be an active trading market for our common stock. Even if
there is an active trading market for our common stock, we cannot assure you that you will be
able to sell all your shares at one time or at a profit, if at all. As a result, you should
participate in the plan only if you are capable of, and seeking, to make a long-term
investment in our common stock.

HOW TO OBTAIN ADDITIONAL INFORMATION ABOUT US

We file reports, proxy statements and other information with the Securities and Exchange
Commission, or the “SEC.” Our filings with the SEC are available on the Internet at the SEC’s
web site at http://www.sec.gov. You may also read and copy any document that we file with the
SEC at the SEC’s public reference rooms at 450 Fifth Street, N.W., Room 1024, Washington,
D.C. 20549; Seven World Trade Center, 13th Floor, New York, New York 10048; and Citicorp
Center, 5000 West Madison Street, Suite 1400, Chicago, Illinois 60601. You can call the SEC at
1-800-SEC-0330 for more information about the public reference rooms and their copy charges.
In addition, our shares are listed for quotation on the Nasdag SmallCap Market under the symbol
“CSNT.” As aresult, you may also inspect the reports and other information that we file with the
SEC at the offices of the National Association of Securities Dealers, Inc., 1735 K Street, N.W.,
Washington, D.C. 20006.

We filed a registration statement on Form S-3 with the SEC that covers the securities
described in this prospectus. For further information about us, or about the securities, you should
refer to our registration statement and its exhibits. In this prospectus, we have summarized
material provisions of contracts and other documents. Since this prospectus may not contain all
the information that you may find important, you should review the full text of these documents.
We have included copies of these documents as exhibits to our registration statement. The
registration statement can be obtained from the SEC, as described above, or from us at the
address provided below.

We also maintain an Internet website at http://www.crescentbank.com, which contains
information relating to us and our business.
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THIS PROSPECTUS INCORPORATES INFORMATION
BY REFERENCE TO OTHER DOCUMENTS

The SEC allows us to “incorporate by reference” the information that we file with the
SEC. This means that we can disclose important information to you by referring you to
information and documents that we have filed with the SEC. Any information that we reference
in this manner is considered part of this prospectus. Any information that we file with the SEC
after the date of this prospectus will automatically update and supersede the information
contained in this prospectus.

We are incorporating by reference the following documents which we have filed with the
SEC:

e Our Annual Report to Shareholders filed on Form 10-KSB for the fiscal year ended
December 31, 1999 (as amended by our Form 10-KSB/A filed on December 21,
2000);

e  Our Quarterly Reports filed on Form 10-QSB for the fiscal quarters ended March 31,
2000 (as amended by our Form 10-QSB/A filed on December 21, 2000), June 30,
2000 (as amended by our Form 10-QSB/A filed on December 21, 2000) and
September 30, 2000; and

e The description of our common stock contained in our Registration Statement on
Form SB-2, filed with the SEC on January 12, 1998 (SEC File No. 333-44123),
including all amendments or reports filed by us for the purpose of updating such
description.

We are also incorporating by reference all future filings that we make with the SEC under
Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended. You may
request a free copy of any documents referred to above, including exhibits, by contacting us at:

Crescent Banking Company
251 Highway 515
Jasper, Georgia 30143
Telephone: (706) 692-2424
Facsimile: (706) 692-6820
Attention: Shareholder Services

IMPORTANT NOTICE ABOUT INFORMATION IN THIS PROSPECTUS

Please read this prospectus carefully. If you own shares now, or if you decide to buy
shares in the future, please keep this prospectus with your permanent investment records, since it
contains important information about the plan.

You should rely only on the information contained in this prospectus. We have not
authorized anyone to provide you with different information. We are not offering any of our
shares in any state where the offer or sale of shares is not permitted. You should not assume that
the information contained in this prospectus is accurate as of any date later than September 30,
2000.
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This prospectus and the documents incorporated by reference into this prospectus contain
forward-looking statements which involve risks and uncertainties. You can identify these
forward-looking statements through our use of words such as “may,” “will,” “expect,”
“anticipate,” “believe,” “estimate,” “continue,” or other similar words. Our actual results may
differ significantly from the results we discuss in these forward-looking statements. Factors that
might cause such a difference include, but are not limited to: our growth and our ability to
maintain growth; governmental monetary and fiscal policies, as well as legislative and regulatory
changes; the effect of interest rate changes on our level and composition of deposits, loan demand
and the value of our loan collateral and securities; the effects of competition from other financial
institutions operating in our market area and elsewhere, including institutions operating locally,
regionally, nationally and internationally, together with competitors that offer banking products
and services by mail, telephone and computer and/or the Internet; and the failure of assumptions
underlying the establishment of our allowance for loan losses, including the value of collateral
underlying delinquent loans.

You should also consider any other factors contained in this prospectus, including the
information incorporated by reference into this prospectus. You should pay particular attention to
those factors discussed in any document under the heading “Risk Factors.” You should not rely
on the information contained in any forward-looking statements, and you should not expect us to
update any forward-looking statements.

USE OF PROCEEDS

We intend to use any net proceeds that we receive from our sale of newly-issued shares to
the plan for general corporate purposes.

EXPERTS

The consolidated financial statements of Crescent Banking Company as of December 31,
1999 and 1998, and for each of the years then ended, have been incorporated by reference herein
and in the registration statement in reliance upon the report of Mauldin & Jenkins LLC,
independent certified public accountants, incorporated by reference herein, and upon the authority
of said firm as experts in accounting and auditing.

Documents incorporated herein by reference in the future will include financial
statements, related schedules (if required) and auditors’ reports, which financial statements and
schedules will have been audited to the extent and for the periods set forth in such reports by the
firm or firms rendering such reports, and, to the extent so audited and consent to incorporation by
reference is given, will be incorporated herein by reference in reliance upon such reports given
upon the authority of such firms as experts in accounting and auditing.

LEGAL MATTERS

The legality of the shares of our common stock offered by this prospectus has been
passed upon for us by Alston & Bird LLP, Atlanta, Georgia.
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INDEMNIFICATION

The Georgia Business Corporation Code, or the “GBCC,” permits, under certain
circumstances, the indemnification of officers, directors, employees and agents of a corporation
with respect to any threatened, pending or completed action, suit or proceeding, whether civil,
criminal, administrative or investigative, to which such person was or is a party or is threatened to
be made a party, by reason of his action in such capacity for, or at the request of, such
corporation. To the extent that such person is successful in defending any such suit, Georgia law
provides that he shall be indemnified against expenses (including attorneys’ fees) actually and
reasonably incurred by him in connection therewith. Our Amended and Restated Bylaws provide
for the indemnification of our directors, officers, employees and agents in accordance with the
GBCC.

Georgia law also provides that, with certain exceptions, the above rights are not exclusive
of other rights of indemnification contained in any Bylaw, resolution or agreement approved by
the holders of a majority of our voting stock. Our Bylaws provide that we may purchase and
maintain insurance on behalf of directors, officers, employees and agents, as well as others
serving at their request, against any liabilities asserted against such persons whether or not we
would have the power to indemnify such persons against such liability under the GBCC. We have
purchased and maintain such insurance.

Insofar as indemnification for liabilities arising under the Securities Act of 1933, as
amended, may be permitted to our directors, officers and controlling persons pursuant to the
foregoing provisions, or otherwise, we have been advised that, in the opinion of the Securities and
Exchange Commission, or the “SEC,” such indemnification is against public policy as expressed
in the Securities Act and is therefore unenforceable.

As permitted under Georgia law, our Articles of Incorporation, as amended, provide that
a director shall not be personally liable to the corporation or its shareholders for monetary
damages for breach of duty of care or other duty as a director, except for liability (a) for any
appropriation, in violation of his duties, of any business opportunity of the corporation, (b) for
acts or omissions which involve intentional misconduct or a knowing violation of law, (c) for
unlawful corporate distributions, or (d) for any transaction from which the director received an
improper personal benefit.

Under Article Nine of our Bylaws, we are required to indemnify our directors and
officers (and may indemnify our other employees and agents) against the obligation to pay
judgments, fines, penalties, amounts paid in settlement, and reasonable expenses, including
attorney’s fees, resulting from any threatened, pending, or completed action, suit or proceeding,
whether civil, criminal, administrative, or investigative and whether formal or informal, if the
actions of the party being indemnified met specified standards of conduct. Determinations
concerning whether or not the applicable standard of conduct has been met (and any authorization
to indemnify employees and agents) shall be made by (a) the Board of Directors by a majority
vote of a quorum consisting of disinterested directors, (b) a majority vote of a committee of
disinterested directors, (c) independent legal counsel, or (d) an affirmative vote of a majority of
shares held by the disinterested shareholders. No indemnification shall be made by or on behalf of
a corporate director, officer, employee or agent (i) in connection with a proceeding by or in the
right of the corporation in which such person was adjudged liable to the corporation or (ii) in
connection with any other proceeding in which such person was adjudged liable on the basis that
he improperly received a personal benefit.
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