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EE BANCSHARES,

131 South Dawson Street
Thomasville, Georgia 31792
(229) 226-3221

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD MAY 18, 2023
Dear Shareholders,

We cordially invite you to attend the 2023 Annual Meeting of Shareholders of TC Bancshares, Inc., the
bank holding company of TC Federal Bank, to be held on Thursday, May 18, 2023, at 8:30 a.m., Eastern time, at the
Courtyard, Thomasville Downtown, Meeting Rooms B & C, located at 207 South Dawson Street, Thomasville,
Georgia 31792, for the following purposes:

1. To elect three Class Il directors to serve a three-year term;

2. To ratify the appointment of Wipfli LLP as our independent registered public accounting firm for 2023;
and

3. To transact any other business that may properly come before the meeting or any adjournment or
postponement of the meeting.

The board of directors set the close of business on March 24, 2023, as the record date to determine the
shareholders who are entitled to vote at the annual meeting. The enclosed proxy statement provides you with
detailed information regarding the business to be considered at the meeting. Your vote is important. We urge you to
please vote your shares now whether or not you plan to attend the meeting. You may revoke your proxy at any time
before the proxy is voted by following the procedures described in the enclosed proxy statement. If you attend the
meeting, you will, of course, be entitled to vote in person.

Important Notice Regarding Availability of Proxy Materials for the Annual Meeting: The Notice of
Annual Meeting of Shareholders, the Proxy Statement, our Annual Report for the year ended December 31, 2022,
and the proxy card are available free of charge online at http://annualgeneralmeetings.com/tcbc2023.

Voting over the Internet is fast and convenient, and your vote is immediately confirmed and tabulated. You
may also vote by completing, signing, dating and returning the accompanying proxy card in the enclosed return
envelope furnished for that purpose. By voting over the Internet, you help us reduce postage and proxy tabulation
Ccosts.

Your vote is important, and | appreciate the time and consideration that | am sure you will give it.

On behalf of the board of directors,
/sl Stephanie B. Tillman
Stephanie B. Tillman

Thomasville, Georgia
March 31, 2023
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131 South Dawson Street
Thomasville, Georgia 31792
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PROXY STATEMENT

2023 Annual Meeting of Shareholders to be held on May 18, 2023

This proxy statement is furnished in connection with the solicitation by the board of directors of TC
Bancshares, Inc., a Georgia corporation, of proxies to be voted at our 2023 Annual Meeting of Shareholders, to be
held on Thursday, May 18, 2023, at 8:30 a.m., Eastern time, at the Courtyard, Thomasville Downtown, Meeting
Rooms B & C, located at 207 South Dawson Street, Thomasville, Georgia 31792.

Our proxy materials include the Notice of Annual Meeting of Shareholders, the Proxy Statement, our
Annual Report for the year ended December 31, 2022 and the proxy card or voting instruction form, each of which
is enclosed. These proxy materials were first mailed to our shareholders on or about April 7, 2023.

As used in this proxy statement, the terms “the Company,” “we,” “us’ and “our” refer to TC Bancshares,
Inc. and its subsidiaries. Additionally, references to the “Bank’ refer to TC Federal Bank.

GENERAL INFORMATION ABOUT THE MEETING AND VOTING
Voting Procedures

You are receiving these proxy materials because on March 24, 2023, the record date for the annual
meeting, you owned shares of our common stock. As of that date, there were 4,974,200 shares of our common stock
outstanding and entitled to vote. This Proxy Statement describes the matters that will be presented for consideration
by our shareholders at the annual meeting and provides information concerning these matters to assist you in making
an informed voting decision.

Each holder of common stock is entitled to cast one vote on each matter submitted at the annual meeting
for each share held of record at the close of business on the record date. The shares represented by a properly
submitted proxy will be voted as directed provided we timely receive your proxy. A properly executed proxy
without specific voting instructions will be voted “FOR” the election of each director nominee and “FOR” the
ratification of the appointment of Wipfli LLP as our independent registered public accounting firm for 2023. A
properly submitted proxy will also confer discretionary authority to vote on any other matter that may properly come
before the meeting or any adjournment or postponement of the meeting.

We are not currently aware of any matters that may properly be presented other than those described in this
Proxy Statement. If any matters not described in the Proxy Statement are properly presented at the meeting, the
proxies will use their own judgment to determine how to vote your shares as permitted. If the meeting is adjourned,
the proxies can vote your common stock at the adjournment as well, unless you have revoked your proxy
instructions.



Voting Your Shares

If you hold shares in your own name, you may vote by selecting any of the following options:

e By Internet: You may vote via the Internet 24 hours a day, seven days a week, by visiting the website
indicated on the accompanying proxy card and following the on-screen instructions.

e By Mail: If you choose to vote by proxy, simply mark your proxy card, date and sign it and return it in the
postage-paid envelope provided. If you receive more than one proxy card, it means that you have multiple
accounts in our stock transfer records. Please sign and return all proxy cards to be sure that ALL of your
shares are voted.

e In Person. You may choose to vote in person at the meeting. We will distribute written ballots to any
shareholder of record who wishes to vote at the meeting.

If you intend to submit your proxy via the Internet, you must do so by 11:59 p.m., Eastern Time, on
the day before the annual meeting. If you intend to submit your proxy by mail, your completed proxy card
must be received before the annual meeting.

If your shares are held in the name of a bank, broker or other holder of record, you are considered the
beneficial owner of shares held in “street name,” and you will receive instructions from such holder of record that
you must follow for your shares to be voted. Please follow their instructions carefully. Also, please note that if the
holder of record of your shares is a bank, broker or other nominee and you wish to vote in person at the annual
meeting, you must request a legal proxy or broker’s proxy from your bank, broker or other nominee that holds your
shares and present that proxy and proof of identification at the annual meeting.

Every vote is important. Accordingly, you should sign, date and return the enclosed proxy card, or vote
via the Internet, whether or not you plan to attend the annual meeting. Sending in your proxy card or voting over the
Internet will not prevent you from voting your shares personally at the meeting because you may subsequently
revoke your proxy.

Revoking Your Proxy

If you hold shares in your own name, you may revoke your proxy and change your vote at any time before
the polls close at the annual meeting. You may do this by:

o timely delivering a new valid proxy bearing a later date either by mail or electronic vote over the Internet,
or

e sending notice to G. Matthew Brown, our Corporate Secretary, at 131 South Dawson Street, Thomasville,
Georgia 31792, that you are revoking your proxy, or

e attending the meeting and voting in person.

If you hold shares in street name through a bank, broker or other holder of record, and desire to revoke
your proxy, you will need to contact that party to revoke your proxy or change your vote.

Quorum and Broker Voting

A quorum is required to conduct business at the annual meeting. Shareholders representing a majority of
the shares entitled to be cast at the annual meeting, present in person or by proxy, will constitute a quorum.

Abstentions and broker non-votes are counted for purposes of determining the presence or absence of a
quorum but are not counted as votes cast at the meeting. Broker non-votes occur when brokers, who hold their
customers’ shares in street name, submit proxies for such shares on some matters, but not others. Generally, this
would occur when brokers have not received any instructions from their customers. In these cases, the brokers, as
the holders of record, are permitted to vote on “routine” matters, which typically include the ratification of the
independent registered public accounting firm, but not on non-routine matters. Brokers are not permitted to vote on



the election of directors without instructions from their customers. Broker non-votes and abstentions will have no
effect on the election of any director because they are not counted as votes cast at the meeting.

Vote Required
Assuming a quorum is present, the required vote for each proposal is as follows:

Proposal 1: As to the election of directors, the proxy card being provided by the board of directors enables
you, with respect to each nominee proposed by the board: (a) to vote FOR such nominee; or (b) to WITHHOLD for
such nominee. Directors are elected by a plurality of votes cast, without regard to either broker non-votes or proxies
as to which the authority to vote for the nominees being proposed is withheld. Plurality means that individuals who
receive the highest number of votes cast are elected, up to the maximum number of directors to be elected at the
annual meeting. Shareholders do not have cumulative voting rights.

Proposal 2: As to the ratification of the appointment of Wipfli LLP as our independent registered public
accounting firm for 2023, by checking the appropriate box, a shareholder may: (a) vote FOR the ratification; (b)
vote AGAINST the ratification; or (c) ABSTAIN from voting on the ratification. The ratification of this matter shall
be determined by a majority of the votes represented at the annual meeting and entitled to vote on the matter. Broker
non-votes will not affect the outcome of the vote, and abstentions will have the same effect as votes against.

Cost of Solicitation

We will pay for the cost of this proxy solicitation. We do not intend to solicit proxies otherwise than by use
of the mail or website posting, but certain of our directors, officers and other employees, without additional
compensation, may solicit proxies personally or by telephone, facsimile or email on our behalf. We will make
arrangements with brokerage houses, custodians, nominees and fiduciaries to forward proxy solicitation materials to
beneficial owners of our common stock. We may reimburse these brokerage houses, custodians, nominees and
fiduciaries for their reasonable expenses incurred in forwarding the proxy materials.



PROPOSAL 1: ELECTION OF DIRECTORS

Our board of directors consists of eight members and is divided into three classes approximately equal in
number, serving staggered three-year terms. As a result, the terms of only approximately one-third of our board
members expire at each annual meeting. The current term of Class Il directors—J. Travis Bryant, Gregory E. Eiford
and Jefferson L. Johnson—will expire at this year’s annual meeting.

Following a review and nomination from our Nominating and Corporate Governance Committee, our board
has proposed that our Class Il directors be re-elected at our 2023 annual meeting for a term that will expire at our
2026 annual meeting and until their respective successors are duly elected and qualified. Proxies solicited on behalf
of the board of directors (other than proxies in which the vote is withheld as to any nominee) will be voted at the
annual meeting for the election of the proposed nominees. If a nominee is unable to serve, the shares represented by
all such proxies will be voted for the election of such substitute as the board of directors may determine. At this
time, the board of directors knows of no reason why any of the nominees might be unable to serve, if elected.

Age information is as of December 31, 2022, and term as a director includes service with TC Federal Bank,
if any. Each of the directors identified as having served since prior to 2022 has served as a director of
TC Bancshares since its formation in 2021. Upon the recommendation of the Nominating and Corporate
Governance Committee of the board of directors, Mr. Bryant was appointed to serve as a director of TC Bancshares
on July 20, 2022.

Class Il Director Nominees

Name Age Served as Director Since
J. Travis Bryant 47 2022
Gregory H. Eiford 52 2021
Jefferson L. Johnson 60 2007

The board of directors recommends that you vote “FOR” each of the above director nominees.

Set forth below is information concerning our continuing directors, whose term of office does not expire at
our 2023 annual meeting and will continue after the annual meeting.

Continuing Directors

Name Age Served as Director Since
Class | Directors (Terms Expiring in 2025)

G. Matthew Brown 71 2019

Charles M. Dixon 60 2014

Peter (“Trey”) A. DeSantis, Ill 50 2019

Class 111 Directors (Terms Expiring in 2024)
Fortson T. Rumble 61 2011
Stephanie B. Tillman 52 2010

There are no arrangements or understandings between any of the nominees, directors or executive officers
and any other person pursuant to which any of our nominees, directors or executive officers have been selected for
their respective positions.

No nominee, member of the board of directors or executive officer is related to any other nominee, member
of the board of directors or executive officer.



Director Experience

The business experience for the past five years of each of our directors is set forth below. The biographies
also contain information regarding the person’s experience, qualifications, attributes or skills that caused the board
of directors to determine that the person should serve as a director. Unless otherwise indicated, directors have held
their positions for the past five years.

J. Travis Bryant has extensive executive leadership experience. Since August 2013, Mr. Bryant has served
as the President, and Chief Executive Officer and as a director at Coastal Forest Resources Company. Mr. Bryant
also currently serves as a director at Coastal Plywood Company. Prior to that, Mr. Bryant was employed at the
accounting firm, Lanigan & Associates P.C. Mr. Bryant also served as the Chief Financial Officer for a privately
held entity. Mr. Bryant is a Certified Public Accountant with extensive financial expertise including in the oversight,
preparation, audit and evaluation of financial statements. The Board of Directors believes that it benefits from
Mr. Bryant’s experience as a certified public accountant and business executive.

G. Matthew Brown is the former Chief Executive Officer of TC Federal Bank, having retired on December
31, 2020 after serving in that capacity since July 2018 and having joined TC Federal Bank in March of 2017. Prior
to serving in the Chief Executive Officer role in 2018, Mr. Brown served as Executive Vice President and Tallassee
Market President for TC Federal Bank since March 2017. Mr. Brown provided consulting work to TC Federal Bank
in 2021. Mr. Brown has over 45 years of experience in serving financial institutions, including more than 20 years as
an executive officer and board member. Mr. Brown has been involved in many community activities. He previously
served as the Chairman of the Board of the Greater Tallahassee Chamber of Commerce and Chairman of the
Community Foundation of North Florida. He has also served on the boards of the Florida Bankers Association and
the Florida School of Banking. The Board of Directors believes that the board benefits from Mr. Brown’s extensive
experience with financial institutions, including a prior to mutual to stock conversion, executive leadership, vision,
and community and industry connections. Mr. Brown graduated from Florida State University with a B. S. in Social
Sciences and an M.S. in Public Administration. He is also a graduate of Georgia’s School of Executive
Development and the University of Texas’ Graduate School of Community Bank Management.

Peter (“Trey”) A. DeSantis, 111 has been a partner of the commercial real estate brokerage and property
management firm, TLG Real Estate Services, PLLC (based in Tallahassee, Florida) since 2005. Mr. DeSantis is a
licensed Real Estate Salesperson in Georgia and Florida. Prior to joining TLG Real Estate Services, PLLC, Mr.
DeSantis worked as an attorney in both Georgia and Florida and maintains his bar license in both states. Mr.
DeSantis’s career experience as an attorney and partner in a commercial real estate brokerage firm includes risk
management, strategic planning and commercial real estate. Mr. DeSantis spent his youth in Thomasville Georgia
and currently resides in Tallahassee, Florida. Mr. DeSantis previously served on the Tallahassee Advisory Board for
a high-performance regional bank. The Board of Directors believes that the board benefits from Mr. DeSantis’ real
estate brokerage and management experience in North Florida and South Georgia and related connections.

Charles M. Dixon retired as the President of Dixon Pest Services, Inc. in August 2022. Dixon Pest
Services, Inc. operates out of Thomasville, Georgia and provides pest control services in Alabama, Georgia Florida
and South Carolina. Mr. Dixon is a licensed Associate Certified Entomologist and is the recipient of the PCT
Syngenta Class of 2007 Leadership Award. Mr. Dixon also owns D.P.S. Holdings of Thomasville, LLC, a real estate
investment and holding company. Mr. Dixon previously served as the President of the Georgia Pest Control
Association, and was a board member and Commercial Committee Correspondent for the National Pest
Management Association. In 2015, Mr. Dixon attended Office of the Comptroller of the Currency Bank Director
Training in Denver, Colorado. Mr. Dixon has served in various roles for the Rotary Club of Thomasville, Thomas
University and First United Methodist Church of Thomasville. Mr. Dixon previously served on a Thomasville
commercial bank’s Advisory Board. The Board of Directors believes the board benefits from Mr. Dixon’s
experience as a small business owner as well as his ties with the Thomasville, Georgia market. Mr. Dixon serves as
Chair of the Nominating and Corporate Governance Committee.

Gregory H. Eiford has served as the President and Chief Executive Officer of TC Federal Bank since
January 1, 2021, following the retirement of G. Matthew Brown. Mr. Eiford was named our President and Senior
Lending Officer in August 2019, having previously served as Executive Vice President and Thomasville Market
President since 2017 and Senior Lender since 2010. Mr. Eiford has been employed with TC Federal Bank since



October 2008. Mr. Eiford has been instrumental in managing numerous projects related to the Bank’s transition to a
community bank platform. Prior to being employed with TC Federal Bank, Mr. Eiford owned and operated E & E
Homes, a residential home builder, from 2004 through 2008 and Rayann’s Christian Book Stores from 2002 through
2008, both in Thomasville, Georgia. Mr. Eiford is a graduate of The Georgia Institute of Technology and the Stonier
School of Banking. He previously served on the Board of Directors of the Thomasville Chamber of Commerce and
is Past President of Thomasville’s Habitat for Humanity, Brookwood School Athletic Boosters and is the past
Deacon and Vice Chairman of First Baptist Church of Thomasville. Mr. Eiford also serves on the Georgia Bankers
Association Community Bankers Committee. The Board of Directors believes that the board benefits from Mr.
Eiford’s experience with financial institutions and leadership position within the Company, as well as his
community and industry connections.

Jefferson L. Johnson has 30 years of experience as a Certified Public Accountant (CPA) and is the co-
owner of the CPA firm Guy, Johnson & Rayburn, P.C. Mr. Johnson’s 32 years of experience as an accountant
includes working with businesses and individuals as well as auditing financials. Mr. Johnson has served on the board
of a Thomasville Women’s Shelter and is a member of First Baptist Church of Thomasville, Georgia. The Board of
Directors believes the board benefits from Mr. Johnson’s experiences as a certified public accountant and small
business owner. Mr. Johnson serves as Vice Chair of the Board and Chair of the Audit Committee.

Fortson T. Rumble is the former President of Rumble’s, Inc., an office supply and services company, prior
to the company’s sale in 2018. Since the sale of Rumble’s, Inc. Mr. Rumble works as a consultant for Rumbles
Document Solutions, LLC and is a partner in ER FR Enterprisers, a real estate holding company. Mr. Rumble serves
as Chairman of the Board of Thomas University in Thomasville Georgia and serves on the Board of Directors of
The Archbold Hospital Foundation. The Board of Directors believes that the board benefits from Mr. Rumble’s
experience as a small business owner and related connections. Mr. Rumble serves as Chairman of the Compensation
Committee.

Stephanie B. Tillman is the Chief Legal Officer of Flowers Foods, Inc. (NYSE: FLO) a publicly-traded
producer of fresh bakery products. Ms. Tillman was appointed Chief Legal Officer on January 1, 2020 and prior to
that served as Vice President, Chief Compliance Officer and Deputy General Counsel of Flowers Foods, Inc. She is
also the secretary of the company and serves as assistant secretary of the various subsidiaries of the company. She is
licensed to practice law in the state of Georgia and has done so for approximately 28 years. In addition to her law
degree, Ms. Tillman also earned her Master of Business Administration and holds a Bachelor of Science in
Education. She is vice president and co-owner of Litespot Enterprises, LLC, a rental property management business
established in 2005. Ms. Tillman serves on the board of directors of the Partnership for Inclusive Innovation, a
public-private partnership launched in 2020 to lead a coordinated statewide effort to position the State of Georgia as
the technology capital of the East Coast. The Board of Directors believes that the board benefits from Ms. Tillman’s
experience as general counsel to a NYSE publicly-traded company, her experience with mergers and acquisitions,
SEC reporting, and her ties with the Thomasville, Georgia market. Ms. Tillman serves as Chair of the Board.

Executive Officers

Name Title

Gregory H. Eiford President and Chief Executive Officer

Nathan L. Higdon Executive Vice President and Senior Lender

Linda K. Palmer Executive Vice President and Chief Financial Officer
Michael S. Penney Executive Vice President and Chief Credit Officer

Because Mr. Eiford also serves on our board of directors, we have provided biographical information for
him above. Biographical information for each of Mr. Higdon, Ms. Palmer and Mr. Penney is provided below. Age
information is as of December 31, 2022. The executive officers of TC Bancshares, Inc. and TC Federal Bank are
elected annually.

Nathan L. Higdon, age 48, was named Executive Vice President/Senior Lender in January 2021, having
previously served as a Tallahassee Market President for TC Federal Bank since November 2018, and a commercial
lender in Tallahassee since his hiring in June of 2012. Prior to Mr. Higdon’s work with the bank, he served as the



Vice President of Operations for Ira Higdon Grocery Company, managing wholesale grocery distribution operations.
Mr. Higdon currently serves on the Tallahassee Chamber of Commerce Board, is on the board of directors of the
Fellowship of Christian Athletes, and is the acting Chairman of the Board of the Alfred B. McClay School Alumni
Association. Mr. Higdon obtained his degree from Louisiana State University and attended the Stonier School of
Banking.

Linda K. Palmer, age 67, was named our Executive Vice President and Chief Financial Officer in May
2019. She has previously served in a variety of leadership positions in community banks in her nearly thirty plus
year career in community banking. From April 2014 through October 2018, Ms. Palmer served as Senior Vice
President and Chief Financial Officer of Farmers & Merchants Bank. Following the sale of Farmers & Merchants
Bank to The First, a national banking association, Ms. Palmer continued employment with The First as an
accounting officer from November 2018 through May 2019.

Michael S. Penney, age 56, was named Executive Vice President/Chief Credit Officer in October 2022,
having previously served as Senior Vice President/Chief Credit Officer since June 2021. From February 2016
through June 2019, Mr. Penney served as a Senior Vice President at Synovus, there he served as a commercial
relationship manager calling on commercial customers throughout the Tallahassee/Thomasville markets.
Mr. Penney then served as a Senior Vice President at Prime Meridian Bank from June 2019 through June 2021 as a
Commercial Banking Manager managing a team of Commercial Bankers as well as the bank’s Treasury
Management function. Mr. Penney is active in many civic and community organizations including: having served
as United Way Loan Executive; former board member of Big Bend Hospice; and former board member and finance
chair of Community Christian School. Mr. Penney has also been actively involved in youth sports coaching and
served as past President of Leon Baseball Boosters. Mr. Penney holds a Bachelor’s of Science degree in Finance
from Florida State University and is a graduate of Leadership Tallahassee Class 30.

Expected Transition of Chief Financial Officer

On February 1, 2023, the Company announced that Ms. Palmer will step down from the Chief Financial
Officer position on May 18, 2023. Scott McLean, previously the Executive Vice President and Chief Financial
Officer of Union Bank, has joined the Company, and is expected to assume the role of Chief Financial Officer upon
Ms. Palmer’s retirement on May 18, 2023. The Company would like to thank Ms. Palmer for the valuable role she
has played during her four years as our Chief Financial Officer. As noted by Greg Eiford, “Linda’s leadership was
key through a period of growth including our initial public offering. In addition, Linda added valuable input on the
succession process.”

Scott “Mac” McLean, age 58, has served as the Chief Financial Officer for three other community banking
institutions prior to joining the Company. Most recently, he served as the Chief Financial Officer of Union Bank
from March of 2018 through its merger with FNB Corporation in December 2022. In addition, Mr. McLean was a
commissioned bank examiner with the Federal Reserve system and is a certified public accountant.

Involvement in Certain Legal Proceedings

In August 2012, Premier Bank Holding Company filed a voluntary petition for relief under the provisions
of Chapter 11 of the U.S. Bankruptcy Code to facilitate the sale of Premier Bank to Home Bancshares, Inc. At the
time of such filing, Mr. Brown was serving as President and Chief Executive Officer and Ms. Palmer was serving as
Executive Vice President and Chief Financial Officer of Premier Bank Holding Company. Mr. Brown served as
President and Chief Executive Officer of Premier Bank and Premier Bank Holding Company from April 2000
through December 2012. Ms. Palmer joined Premier Bank in 2001, and served as Executive Vice President and
Chief Financial Officer from December 2004 through December 2012. In 2012, the Bankruptcy Court approved the
sale of Premier Bank to Home Bancshares, Inc., at which time Premier Bank was merged with and into Centennial
Bank. In 2013, the Bankruptcy Court approved the conversion of the petition to a filing under Chapter 7, an
independent trustee was appointed, and the dissolution of Premier Bank Holding Company was completed under
Bankruptcy Court review and supervision with no finding of personal liability against the directors or officers of
Premier Bank Holding Company.



Transactions With Certain Related Persons

The Audit Committee is responsible for reviewing and approving related party transactions. Additionally, it
is responsible for reviewing the procedures used to identify related parties and any transactions with related parties.
Pursuant to SEC regulations, we are required to disclose any transaction, or any transaction that is currently
proposed, in which we were or are a participant, where the amount involved exceeds $120,000, and any related
person has or will have a direct (or indirect) material interest.

Laquan Brunner, the sister of the chair of the board of directors, Stephanie Tillman, is the Chief
Information Officer of the Bank, and received salary and bonus compensation totaling approximately $140,000 in
2022.

Since December 31, 2021, other than described above, and except for loans to executive officers made in
the ordinary course of business that were made on substantially the same terms, including interest rates and
collateral, as those prevailing at the time for comparable loans with persons not related to the Bank and for which
management believes neither involve more than the normal risk of collection nor present other unfavorable features,
we and our subsidiaries have not had any transaction or series of transactions, or business relationships, nor are any
such transactions or relationships proposed, in which the amount involved exceeds $120,000 and in which our
directors or executive officers have a direct or indirect material interest.

CORPORATE GOVERNANCE
Board Independence

The board of directors has determined that each of our directors, with the exception of Mr. Eiford and Mr.
Brown, is “independent” as defined in the listing standards of the Nasdaq Stock Market. Mr. Eiford is not considered
independent because he currently serves as our President and Chief Executive Officer. Mr. Brown is not considered
independent because he previously served as the Chief Executive Officer of the Bank. In determining the
independence of our directors, the board of directors considered relationships between the Company and our
directors that are not required to be reported under “—Transactions With Certain Related Persons,” below, including
loan and deposit relationships with the Bank.

Board Leadership Structure and Risk Oversight

Our board of directors is chaired by Stephanie B. Tillman, who is an independent director. This ensures a
greater role for the independent directors in the oversight of the Company and the Bank and active participation of
the independent directors in setting agendas and establishing priorities and procedures for the work of the board.

To further assure effective independent oversight, the board of directors has adopted a number of
governance practices, including:

e amajority independent Board of Directors;
e periodic meetings of the independent directors; and

e annual performance evaluations of the President and Chief Executive Officer by the independent directors.

Our board of directors recognizes that, depending on the circumstances, other leadership models might be
appropriate. Accordingly, our board of directors periodically reviews its leadership structure.

Our board of directors is actively involved in oversight of risks that could affect the Company. This
oversight is conducted primarily through committees of the board of directors, but the full board of directors has
retained responsibility for general oversight of risks. The board of directors also satisfies this responsibility through
reports by the committee chair of all board committees regarding the committees’ considerations and actions,
through review of minutes of committee meetings and through regular reports directly from officers responsible for
oversight of particular risks within the Company. Risks relating to the direct operations of the Bank are further



overseen by the board of directors of the Bank, all of whom are the same individuals who serve on the board of
directors of the Company. The board of directors of the Bank also has additional committees that conduct risk
oversight. All committees are responsible for the establishment of policies that guide management and staff in
the day-to-day operation of the Company and the Bank such as lending, risk management, asset/liability
management, investment management and others.

Code of Ethics and Business Conduct

The board of directors believes that it is important to encourage the highest level of corporate ethics and
responsibility. Among other things, the board adopted a Code Ethics and Business Conduct, which applies to all of
our directors, officers and employees. The Code of Ethics and Business Conduct may be obtained without charge
by written request to: TC Bancshares, Inc., Attention: Corporate Secretary, 131 South Dawson Street, Thomasville,
Georgia 31792. We will post on our website (www.tcfederal.com) any amendments to, or waiver from, the Code of
Ethics and Business Conduct as it applies to any director or officer to the extent required to be disclosed by
applicable Nasdaqg or SEC requirements.

Short Sale and Hedging Policy

Pursuant to our insider trading policy, the Company considers it improper and inappropriate for its
directors, officers, employees, and consultants to engage in short-term or speculative transactions in the Company’s
securities or in other transactions in Company’s securities that may lead to inadvertent violations of insider trading
laws. Therefore, directors, officers, employees, and consultants are prohibited from selling any securities of the
Company that are not owned by such person at the time of the sale, including forward sale on purchase contracts,
equity swap, collars or exchange funds, or engage in hedging transactions involving securities of the Company.
Directors, executive officers, and specific employees are also subject to blackout periods during which they may not
buy or sell shares of TC Bancshares common stock.

Attendance at Annual Meeting of Shareholders

We do not have a written policy regarding director attendance at annual meetings of shareholders, although
directors are expected to attend these meetings absent unavoidable scheduling conflicts. All of the Company’s then-
current directors attended its 2022 annual meeting of members.

Meetings and Committees of the Board of Directors

The business of the Company is conducted at regular and special meetings of the board of directors and its
committees. In addition, the “independent” members of the board of directors (as defined in the listing standards of
the Nasdag Stock Market) meet in executive sessions. The standing committees of the board of directors of the
Company are the Audit Committee, Compensation Committee and the Nominating and Corporate Governance
Committee.

Our board of directors held twelve regular meetings during the year ended December 31, 2022. No member
of the board of directors or any committee thereof attended fewer than 75% of the aggregate of: (a) the total number
of meetings of the board of directors (held during the period for which he or she has been a director); and (b) the
total number of meetings held by all committees on which he served (during the periods that he or she served).

Audit Committee

The Audit Committee is comprised of Mr. Johnson (Chair), Mr. Bryant and Mr. Dixon, each of whom is
“independent” in accordance with applicable SEC rules and Nasdaq listing standards. The board has determined
that Mr. Johnson and Mr. Bryant are each “audit committee financial experts” under applicable Securities and
Exchange Commission rules.

Our board of directors has adopted a written charter for the Audit Committee. As more fully described in
the Audit Committee Charter, the Audit Committee reviews the financial records and affairs of the Company and



monitors adherence in accounting and financial reporting to accounting principles generally accepted in the United
States. The Audit Committee met eight times during the year ended December 31, 2022.

Compensation Committee

The Compensation Committee is comprised of Mr. Rumble (Chair), Mr. Bryant and Mr. Dixon, each of
whom is “independent” in accordance with applicable Nasdaq listing standards. No member of the Compensation
Committee is a current or former officer or employee of the Company or the Bank. The Compensation Committee
met six times during the year ended December 31, 2022.

With regard to compensation matters, the Compensation Committee’s primary purposes are to discharge
the board’s responsibilities relating to the compensation of the Chief Executive Officer and other executive officers,
to oversee our compensation and incentive plans, policies and programs, and to oversee our management
development and succession plans for executive officers. Our Chief Executive Officer will not be present during any
committee deliberations or voting with respect to his or her compensation. The Compensation Committee may form
and delegate authority and duties to subcommittees as it deems appropriate.

The Compensation Committee operates under a written charter. This charter sets forth the responsibilities
of the Compensation Committee and reflects the Compensation Committee’s commitment to create a compensation
structure that encourages the achievement of long-range objectives and builds long-term value for our shareholders.

The Compensation Committee considers a number of factors in their decisions regarding executive
compensation, including, but not limited to, the level of responsibility and performance of the individual executive
officers, our overall performance and a peer group analysis of compensation paid at institutions of comparable size
and complexity. The Compensation Committee also considers the recommendations of the Chief Executive Officer
with respect to the compensation of executive officers other than the Chief Executive Officer.

Nominating and Corporate Governance Committee

The Nominating and Corporate Governance Committee is comprised of Mr. Dixon (Chair), Mr. Bryant and
Mr. Johnson, each of whom is “independent” in accordance with applicable Nasdaq listing standards. The
Nominating and Governance Committee met three times during the year ended December 31, 2022.

The Nominating and Corporate Governance Committee operates under a written charter.

As more fully described in its charter, our Nominating and Corporate Governance Committee assists the
board of directors in identifying qualified individuals to serve as board members, in determining the composition of
the board of directors and its committees, in developing, recommending and overseeing a process to assess board
effectiveness and in developing and recommending our corporate governance guidelines. The Nominating and
Corporate Governance Committee also considers and recommends the nominees for director to stand for election at
our annual meeting of shareholders.

Director Nominations and Qualifications

In making its nominations for persons to be elected to the board of directors and included in our proxy
statement, the Nominating and Corporate Governance Committee evaluates incumbent directors, board nominees
and persons nominated by shareholders, if any. The committee reviews each candidate in light of the criteria that we
believe each director should possess. Included in the criteria are whether each nominee: (i) meets the minimum
requirements for service on the board of directors contained in our bylaws; (ii) possesses the highest personal and
professional ethics, integrity and values; (iii) has, in the committee’s opinion, a sufficient educational and
professional background and relevant past and current employment affiliations, board affiliations and experience for
service on the board; (iv) has demonstrated effective leadership and sound judgment in his or her professional life;
(v) has a strong sense of service to the communities in which we serve; (vi) has exemplary management and
communication skills; (vii) is free of conflicts of interest that would prevent him or her from serving on the board,;
(viii) will ensure that other existing and future commitments do not materially interfere with his or her service as a
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director; (ix) will review and agree to meet the standards and duties set forth in the Company’s Code of Business
Conduct and Ethics; (x) is willing to devote sufficient time to carrying out their duties and responsibilities
effectively; and (xi) is committed to serving on the board for an extended period of time. While we do not have a
separate diversity policy, the committee does consider the diversity of its directors and nominees in terms of
knowledge, experience, skills, expertise and other demographics which may contribute to the board. The committee
also evaluates potential nominees to determine if they have any conflicts of interest that may interfere with their
ability to serve as effective board members and to determine whether they are “independent” in accordance with
NASDAQ requirements (to ensure that at least a majority of the directors will, at all times, be independent).

The committee, when considering potential board members, will look at all of the foregoing criteria. The
various qualifications and criteria are normally considered by the committee in connection with its evaluation of
who the committee will recommend as our director nominees. Generally, each incumbent director standing for
re-election should have and will have, at a minimum, attended at least 75% of board meetings during the past year
and attended 75% of committee meetings of which he or she is a member. The committee retains the ability to make
exceptions to this attendance requirement as individual circumstances warrant.

All of the nominees for election as directors at the 2023 annual meeting were recommended for nomination
by the committee. The committee did not receive any formal nominations for directors from our shareholders.

Board Diversity

The following matrix details the current gender identity and demographic background of the members of
our board of directors.

Board Diversity Matrix (As of March 31, 2023)

Board Size:

Total Number of Directors 8

Gender Identity: Male Female
Directors 7 1

Demographic Background:
African American or Black
Alaskan Native or Native American
Asian

Native Hawaiian or Pacific Islander
White

Two of More Races or Ethnicities
LGBTQ+ 0

O~NO O oo
OO O0OO0OOoOr

11



SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain information with respect to the beneficial ownership of our common

stock as of March 24, 2023, by each director or nominee for director, by each named executive officer, by all of our
directors, director nominees and executive officers as a group.

Unless otherwise noted below, the address of each beneficial owner listed in the table is c/o TC Bancshares,

Inc., 131 South Dawson Street, Thomasville, Georgia 31792. Except as indicated by the footnotes below, we
believe, based on the information furnished to us, that the persons and entities named in the tables below have sole
voting and investment power with respect to all shares of our common stock that they beneficially own, subject to
applicable community property laws. We have based our calculation of the percentage of beneficial ownership on
4,974,200 shares of common stock outstanding as of March 24, 2023. Beneficial ownership has been determined for
this purpose in accordance with Rule 13d-3 under the Exchange Act, under which a person is deemed to be the
beneficial owner of securities if he or she has or shares voting power or investment power with respect to such
securities or has the right to acquire beneficial ownership of securities within 60 days of March 24, 2023.

Shares Beneficially

Name Owned Percent of Class

Directors and named executive officers:
G. Matthew Brown 18,881 W *
J. Travis Bryant 27,856 @ *
Peter A. DeSantis, 111 25,856 @ *
Charles M. Dixon 32,856 © *
Gregory H. Eiford 87,587 @ 1.8%
Nathan L. Higdon 50,701 @ 1.0%
Jefferson L. Johnson 22,856 M *
Michael S. Penney 12,080 @ *
Fortson T. Rumble 37,856 © *
Stephanie B. Tillman 22,856 @ *

All directors and executive officers as a group (11 persons) 347,921 G 6.9 %

@

@

O]

®)

Denotes ownership of less than 1%.

Includes options exercisable within 60 days to purchase 4,286 shares and 6,856 shares of unvested restricted
stock.

Includes options exercisable within 60 days to purchase 25,000 shares, 40,000 shares of unvested restricted
stock and 2,587 shares allocated under the TC Federal Bank ESOP.

Includes options exercisable within 60 days to purchase 10,000 shares, 24,000 shares of unvested restricted
stock and 2,021 shares allocated under the TC Federal Bank ESOP.

Includes options exercisable within 60 days to purchase 3,000 shares, 6,400 shares of unvested restricted stock
and 1,332 shares allocated under the TC Federal Bank ESOP.

Includes options exercisable within 60 days to purchase 68,002 shares, 118,392 shares of unvested restricted
stock and 7,876 shares allocated under the TC Federal Bank ESOP.
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The following table sets forth certain information with respect to the beneficial ownership of our common
stock as of March 24, 2023, by each person known by the Company to be the beneficial owner of more than 5% of
the Company’s issued and outstanding common stock. The information below is from Schedule 13G filings
reporting holdings as of December 31, 2022.

Shares Beneficially
Name Owned Percent of Class

TC Federal Bank Employee Stock Ownership Plan 391,868 7.88 %
c/o TC Bancshares, Inc.
131 South Dawson Street
Thomasville, Georgia 31792

EXECUTIVE COMPENSATION
Compensation of Executive Officers
Our “named executive officers” are the individuals who served as our principal executive officer and our

two other most highly compensated executive officers who were serving as executive officers at the end of 2022.
Our named executive officers as of December 31, 2022 are noted in the following table, along with their positions:

Name Title
Gregory H. Eiford President and Chief Executive Officer
Nathan L. Higdon Executive Vice President and Senior Lender
Michael S. Penney Executive Vice President and Chief Credit Officer

Summary Compensation Table

The following table sets forth information concerning all compensation awarded to, earned by or paid to
our named executive officers for all services rendered in all capacities to us and our subsidiaries for the fiscal years
ended December 31, 2022 and 2021, as applicable.

Stock Option All Other
Salary Bonus Awards Awards Compensation Total

Name and Principal Position Year $) $) (R (R )@ %)
Gregory H. Eiford ........ccoceieiiinene. 2022 266,827 90,000 742,500 632,500 37,636 1,769,463

President and CEO 2021 248,846 62,543 42,384 353,773
Nathan L. Higdon .......ccccevvvneieiennns 2022 200,962 42,000 445,500 253,000 31,520 972,982

EVP and Sr. Lender 2021 174,423 21,972 28,062 224,457
Michael S. Penney .........ccocovveeeeenns 2022 177,990 39,790 118,800 75,900 22,563 435,043

EVP and CCO ©®

@ Amounts in the Stock Awards and Option Awards column reflect the grant date fair value of restricted
stock awards granted in 2022, in each case computed in accordance with Accounting Standards
Codification 718, Compensation—Stock Compensation (“ASC 718”). These restricted stock awards and
option awards are valued based on the fair value of the underlying common stock on the date of grant. See
Note 11 to our 2022 financial statements included in our 2022 Annual Report on Form 10-K regarding
assumptions underlying the valuation of these awards.
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@ All Other Compensation as reported in this column includes: 401(k) company match contributions, TC
Federal Bank Employee Stock Ownership Plan contributions, and other perquisites and personal benefits
each less than $10,000 individually (country club memberships, auto allowances, phone allowances, cash
bonus granted to all staff, and a gift card for participation on a team winning a development prize). The
amounts of All Other Compensation for 2022 are detailed in the table below. Employee directors do not
receive any additional compensation for service as a director.

Total All
401(k) ESOP Other Perquisites and Personal Benefits Other
Match Contribution Less Than $10,000 Individually Compensation
Name ®) ®) ®) ®)
Eiford........ccce..... 2,321 18,744 16,631 37,636
Higdon................ 6,880 16,738 7,902 31,520
Penney .......cccc.... 8,711 13,852 - 22,563

@ Mr. Penney qualified as a named executive officer for the first time in 2022.

Narrative to Summary Compensation Table

Employment Agreements with Messrs. Eiford and Higdon. The Bank has entered into employment
agreements with Mr. Eiford. and Mr. Higdon. The agreements have an initial term of three years with optional one-
year renewals thereafter. The current term of Mr. Eiford’s employment agreement will expire on January 27, 2026,
and the current term of Mr. Higdon’s employment agreement will expire on March 24, 2025.

Under his employment agreement, Mr. Eiford is entitled to an annual base salary of $300,000. The
Compensation Committee will review his base salary at least annually to determine whether an increase is
appropriate. In addition to base salary, he is entitled to participate in bonus and incentive programs and other benefit
plans available to management employees and will be reimbursed for all reasonable business expenses incurred.
Under his employment agreement, Mr. Higdon is entitled to an annual base salary of $205,000. The Bank’s board of
directors will review his base salary at least annually to determine whether an increase is appropriate. In addition to
base salary, Messrs. Eiford and Higdon are entitled to participate in bonus and incentive programs and other benefit
plans available to management employees and will be reimbursed for all reasonable business expenses incurred.
They are also each entitled to reimbursements for regular membership dues to a single country club and a monthly
automobile allowance.

Under Mr. Eiford’s employment agreement, if the Bank terminates his employment for “cause,” as that
term is defined in the employment agreement, he will not receive any compensation or benefits after the termination
date other than compensation and benefits that have accrued or vested through the date of the termination. If the
Bank terminates his employment without cause or if he terminates employment for “good reason,” as that term is
defined in the employment agreement, he will be entitled to severance payments paid over the next twelve (12)
months in an aggregate amount equal to his base salary. If the termination of employment occurs during the term of
the employment agreement but following a “change in control,” as defined in the employment agreement, he will be
entitled to an additional severance payout equal to two times the sum of current base salary and average bonus paid
during the prior three (3) years immediately preceding the change in control in a lump sum payment.

Under Mr. Higdon’s employment agreement, if the Bank terminates his employment for “cause,” as that
term is defined in the employment agreement, he will not receive any compensation or benefits after the termination
date other than compensation and benefits that have accrued or vested through the date of the termination. If the
Bank terminates his employment without cause or if he terminates employment for “good reason,” as that term is
defined in the employment agreement, he will be entitled to severance payments paid over the next twelve (12)
months in an aggregate amount equal to his base salary. If the termination of employment occurs during the term of
the employment agreement but following a “change in control,” as defined in the employment agreement, he will be
entitled to an additional severance payout equal to the sum of current base salary and average bonus paid during the
prior three (3) years immediately preceding the change in control in a lump sum payment.

Each employment agreement also contains confidentiality and proprietary information protections in favor

of the Bank as well as certain post-employment obligations (non-competition and non-solicitation) that may apply
for twelve (12) months following a termination of employment depending on the nature of the termination.
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TC Federal Officer Incentive Program. The Bank maintains the TC Federal Officer Incentive Program as
an annual bonus plan to focus officers on achieving and possibly exceeding the Bank’s annual performance
objectives consistent with safe and sound operations of the bank. Under the Officer Incentive Program, the
Compensation Committee retains full discretion to set the final bonus amount. The Compensation Committee seeks
to recognize achievement of annual financial targets based upon the Bank’s budget, setting performance targets at
levels that are determined to be reasonable and achievable. In setting the named executive officers’ awards, the
Compensation Committee considered a number of financial metrics, including net income, deposits (volume and
accounts), and the Bank’s efficiency ratio, as well as more subjective components, including the achievement of
individual achievement goals.

Based on the above performance measures and the Compensation Committee’s assessment of individual
performance, the 2022 cash incentive payments were awarded as follows relative to the 2022 target value:

Calculated 2022 Officer

Opportunity as 2022 Total Incentive Incentive

Percentage of Payout Program Program
Name Salary Percentage Payment Payout
Gregory H. Eiford........cccocvveivieicninns 30% 95% 28.5% $76,238
Nathan L. Higdon ..o, 20% 95% 19.0% $38,950
Michael S. Penney.........cccocovevenencicnnns 20% 95% 19.0% $33,856

Supplemental Executive Retirement Plans. The Bank has entered into supplemental executive retirement
agreements (each a “SERP”) with Mr. Eiford and Mr. Higdon, whereby a specified annual benefit ($100,000 for
Mr. Eiford and $75,000 for Mr. Higdon) is payable monthly upon a normal retirement for a period of ten years. Each
SERP is a nonqualified deferred compensation arrangement that conditions payment of the full normal retirement
benefit upon an officer’s attaining normal retirement age while in the service of the bank. Mr. Eiford and
Mr. Higdon are each fully vested in their SERP agreements. Each SERP provides (a) a lump sum early termination
benefit in an amount equal to the product of the accrued balance and the executive’s vesting percentage and (b) a
lump sum benefit upon permanent disability or a termination in connection with a change in control in an amount
equal to the executive’s accrued balance. In the event an executive is terminated for cause (as defined in the SERP),
the executive will forfeit any and all benefits to which the executive would otherwise be entitled to receive under the
SERP. In the event an executive dies prior to the occurrence of an event triggering a benefit, then no benefits shall
be paid under the SERP; in the event an executive dies while the SERP is being paid out, the executive’s beneficiary
shall receive a lump sum payment of any remaining accrual balance. As of December 31, 2022, the present values of
the vested accrued benefit were as follows: Mr. Eiford, $103,045; Mr. Higdon, $58,852. The SERP constitutes an
unfunded, unsecured promise by the Bank to make payments in the future.

Split Dollar Life Insurance Agreements. The Bank has entered into split dollar life insurance agreements
with Mr. Eiford and Mr. Higdon, pursuant to which each executive is entitled to designate for a beneficiary, in the
event such executive dies prior to triggering payment under such executive’s SERP, an amount equal to the
executive’s present value of remaining obligations under such executive’s SERP determined as of the executive’s
death.

Frozen Defined Benefit Plan. The Bank sponsors a tax-qualified defined benefit retirement plan. Effective
March 31, 2019, eligibility for the plan was frozen so that no employee who was not then a participant in the plan
could later become a participant and to freeze benefit accruals for all existing participants. For existing participants,
the plan provides for retirement payments based on a formula using a participant’s years of creditable service and
highest three years of annual compensation. Mr. Eiford is entitled to a $25,919 annual benefit, and Mr. Higdon is
entitled to a $13,441 annual benefit, each upon retirement at age 65.

401(k) Plan. The Bank maintains the TC Federal Bank 401(k) Profit Sharing Plan, a tax-qualified defined
contribution plan for eligible employees (the “401(k) Plan”). The named executive officers are eligible to participate
in the 401(k) Plan just like other employees. An employee must complete one month of service to be eligible to
participate in the 401(k) Plan.
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Under the 401(k) Plan a participant may elect to defer, on a pre-tax basis, the maximum amount as
permitted by the Internal Revenue Code. For 2022, the salary deferral contribution limit is $20,500, provided,
however, that a participant at least age 50 may contribute an additional $6,500 to the 401(k) Plan for a total of
$27,000. In addition to salary deferral contributions, the Bank makes matching contributions equal to 100% of the
first 3% of pay a participant contributes to the 401(k) Plan as salary deferrals and 50% of the next 2% of such pay.
The Bank may also make discretionary profit sharing contributions to the 401(k) Plan to participants who satisfy
applicable service requirements for the applicable plan year. The Bank made matching contributions to the 401(k)
Plan for the plan year ended December 31, 2022, and has previously made both matching and profit sharing
contributions. A participant is always 100% vested in his or her salary deferral contributions and matching
contributions. Profit sharing contributions vest on a graduated basis after six years of a participant’s service with the
Bank. As a general rule, unless the participant elects otherwise, the participant’s account balance will be distributed
in a lump sum as soon as practicable following the participant’s termination of employment. Expense recognized in
connection with the 401(k) Plan totaled approximately $193,000 for the fiscal year ended December 31, 2022.

Employee Stock Ownership Plan. In connection with the conversion, we adopted an employee stock
ownership plan for eligible employees. The named executive officers are eligible to participate in the employee
stock ownership plan as eligible employees. Eligible employees will begin participation in the employee stock
ownership plan as early as the effective date of the conversion. Following the conversion, the normal eligibility rules
will provide for bi-annual entry dates following an eligible employee’s completion of one year of service and
attainment of age 21. Participants who were employed by TC Federal Bank immediately prior to the offering will
receive credit for eligibility purposes for years of service prior to adoption of the employee stock ownership plan.

The trustee will hold the shares purchased by the employee stock ownership plan in an unallocated
suspense account, and shares will be released from the suspense account on a pro-rata basis as the loan is repaid.
The trustee will allocate the shares released among participants on the basis of each participant’s proportional share
of eligible compensation relative to all participants. A participant will be 0% vested in his or her account balance
until completing two years of service. Participants who were employed by the Bank immediately prior to the
offering received credit for vesting purposes for years of service prior to adoption of the employee stock ownership
plan. Participants also will become fully vested prior to completion of two years of service upon normal retirement,
death or disability, a change in control, or termination of the employee stock ownership plan. As a general rule,
participants may elect to have distributions from the employee stock ownership plan be made or commence upon the
participant’s termination of employment, subject to certain restrictions and limitations provided by the terms of the
plan. The employee stock ownership plan reallocates any unvested shares forfeited upon termination of employment
among the remaining participants.

The employee stock ownership plan permits participants to direct the trustee as to how to vote the shares of
common stock allocated to their accounts. The trustee will vote unallocated shares and allocated shares for which
participants do not timely provide instructions on any matter in the same ratio as those shares for which participants
provide timely instructions, subject to fulfillment of the trustee’s fiduciary responsibilities.

Under applicable accounting requirements, the Bank will record a compensation expense for the employee
stock ownership plan at the fair market value of the shares as they are committed to be released from the unallocated
suspense account to participants’ accounts, which may be more or less than the original issue price. The
compensation expense resulting from the release of the common stock from the suspense account and allocation to
plan participants will result in a corresponding reduction in the earnings of TC Bancshares, Inc.

Director Compensation

We do not pay our “inside” employee-director any additional compensation for his service as a director.
Our non-employee directors earn an annual retainer of $15,000, and our chairman receives an additional chairman
fee of $10,000 per year and our vice chairman receives an additional vice chairman fee of $4,000. Our non-
employee directors also receive fees of $750 per board meeting and $200 per meeting for committee meetings.
Chairmen of committees receive an additional fee of $200 per meeting, except for the audit committee chair, who
receives an additional fee of $500 per meeting. The following table sets forth for the year ended December 31, 2022
certain information as to the total remuneration paid to our non-employee directors.
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Mr. Brown served as Chief Executive Officer of the Bank until he retired on December 31, 2020. In
connection with his prior service as an employee of the Bank, the Bank has entered into a SERP with Mr. Brown,
whereby an annual benefit of $60,000 is payable upon retirement for a period of ten years. Mr. Brown is fully
vested in his SERP agreement. The present value of the vested accrued benefit for Mr. Brown as of December 31,
2022 was $427,692.

Fees Earned or Stock Option
Paid in Cash Awards Awards Total

Name (©)] (O (O (%)

G. Matthew Brown ...........cce.. 29,150 127,265 108,436 264,850
J. Travis Bryant..........cccccoovevnnnene. 14,600 127,265 108,436 250,300
Peter A. DeSantis, Ill.................. 28,150 127,265 108,436 263,850
Charles M. DiXon......ccccocevvenennne. 29,000 127,265 108,436 264,700
Jefferson L. Johnson................... 35,950 127,265 108,436 271,650
Fortson T. Rumble...........coue..... 29,050 127,265 108,436 264,750
Stephanie B. Tillman. .................. 38,550 127,265 108,436 274,250

@ Amounts in the Stock Awards and Option Awards column reflect the grant date fair value of restricted stock awards
granted in 2022, in each case computed in accordance with Accounting Standards Codification 718, Compensation—
Stock Compensation (“ASC 718”). These restricted stock awards and option awards are valued based on the fair value
of the underlying common stock on the date of grant. See Note 11 to our 2022 financial statements in our 2022 Annual
Report on Form 10-K regarding assumptions underlying the valuation of these awards.

Non-Employee Director Retirement Plan

Prior to 2020, the Bank had a practice of paying directors who retire at or after age 70 with at least 15 years
of service a monthly benefit of $875 for life. In 2020, the board of directors decided to freeze the practice so that no
director joining the board of directors after November 1, 2019 would be eligible for this post-retirement benefit. In
addition, the board of directors decided to formalize and modify the practice. As formalized, the Non-Employee
Director Retirement Plan will continue unchanged the current payments to retired directors and to any then existing
director who, as of November 1, 2019, had attained at least the age of 70 while serving on the board of directors
with at least fifteen 15 years of service. With respect to all other then existing directors, the Plan limits payment of
the monthly benefit to a period of no more than 10 years. Then existing directors will qualify for the modified post-
retirement benefit if they retire at or after age 65 with at least 10 years of service. The Plan further provides for an
actuarially equivalent lump sum payout of unpaid amounts in the event of a change in control of the Company. Of
the current directors of the Company, Mr. Brown, Mr. Bryant, Mr. DeSantis and Mr. Eiford each joined the board
subsequent to November 1, 2019, and are thus ineligible to participate in the director retirement plan. Mr. Dixon,
Mr. Johnson, Mr. Rumble, and Ms. Tillman are each eligible for not more than 10 years of retirement benefits. As
of December 31, 2022, we had a total post-retirement defined benefit obligation of approximately $433,000.
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PROPOSAL 2: RATIFICATION OF OUR INDEPENDENT REGISTERED PUBLIC ACCOUNTANTS
General

Our Audit Committee has approved the engagement of Wipfli LLP to be our independent registered public
accounting firm for the year ending December 31, 2023. Our shareholders are also being asked to adopt a resolution
to ratify the appointment of Wipfli LLP as our independent registered public accounting firm for the year ending
December 31, 2023. If our shareholders do not ratify the selection of Wipfli LLP at the annual meeting, the Audit
Committee will consider selecting another firm of independent public accountants. A representative of Wipfli LLP
is expected to be available during the annual meeting and may respond to appropriate questions and make a
statement if he or she so desires.

Even if the engagement of Wipfli LLP is ratified, the Audit Committee, in its discretion, may direct the
appointment of a different independent registered public accounting firm at any time during the year if it determines
that such change would be in the best interests of the Company and our shareholders.

The board of directors recommends that you vote “FOR” this proposal.

Accountant Fees

The table below aggregates fees for professional services rendered in or provided for 2022 and 2021, as
applicable, by Wipfli LLP.

Type of Fees 2022 2021

Audit Fees® $ 155,500 $ 189,500
Audit-Related Fees® 2,344 3,035
Tax Fees® 0 0
All Other Fees® 0 0
Total Fees $ 157,844 $ 192,535

(1) Audit Fees. Audit Fees include aggregate fees billed for professional services for the audit of our annual consolidated
financial statements for the years ended December 31, 2022 and 2021, the reviews of quarterly condensed consolidated
financial statements including in periodic reports filed with the SEC, out of pocket expenses, and fees associated with our
stock offering and filing of a related registration statement with the SEC.

(2) Audit Related Fees. Audit-related fees cover other audit and attest services, services provided in connection with certain
agreed-upon procedures and other attestation reports and the employee benefit plan audit. Fees for audit-related services are
those billed or expected to be billed for services rendered during each fiscal year.

(3) Tax Fees. Tax fees cover tax compliance/preparation and other tax services billed or expected to be billed for services
rendered during each fiscal year.

(4) All Other Fees. Consists of fees for all other services provided other than those reported above and are comprised of non-tax
related advisory and consulting services and review of other regulatory filings.

Pre-Approval Policy

The Audit Committee has a Pre-Approval Policy to pre-approve the audit and non-audit services performed
by our independent registered public accounting firm. All services provided by the independent registered public
accounting firm are either within general pre-approved limits or specifically approved by the Audit Committee. The
general pre-approval limits are detailed as to each particular service and are limited by a specific dollar amount for
each type of service per project. The authority to grant pre-approvals may be delegated to one or more members of
the Audit Committee. The Pre-Approval Policy requires the Audit Committee to be informed of the services
provided under the pre-approval guidelines at the next regularly scheduled Audit Committee meeting. All services
provided by Wipfli LLP and all fees related thereto, were approved pursuant to the pre-approval policy.
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AUDIT COMMITTEE REPORT

The Audit Committee has issued a report that states as follows:

e We have reviewed and discussed with management our audited consolidated financial statements for
the year ended December 31, 2022,

e We have discussed with the independent registered public accounting firm the matters required to be
discussed by the applicable requirements of the Public Company Accounting Oversight Board
Auditing Standard.

e We have received the written disclosures and the letter from the independent registered public
accounting firm required by PCAOB Rule 3526, “Communication with Audit Committees
Concerning Independence,” and have discussed with the independent registered public accounting
firm their independence.

Based on the review and discussions referred to above, the Audit Committee recommended to the board of
directors that the audited consolidated financial statements be included in our Annual Report on Form 10-K for the
year ended December 31, 2022 for filing with the SEC.

This report shall not be deemed incorporated by reference by any general statement incorporating by
reference this proxy statement into any filing under the Securities Act of 1933, as amended, or the Securities
Exchange Act of 1934, as amended, except to the extent that we specifically incorporate this information by
reference, and shall not otherwise be deemed filed under such Acts.

This report has been provided by the Audit Committee:

Jefferson L. Johnson (Chairman)
J. Travis Bryant
Charles M. Dixon

HOUSEHOLDING

The SEC’s proxy rules permit companies and intermediaries, such as brokers and banks, to satisfy delivery
requirements for proxy statements with respect to two or more shareholders sharing the same address by delivering a
single proxy statement to those shareholders. This method of delivery, often referred to as householding, should
reduce the amount of duplicate information that shareholders receive and lower printing and mailing costs for
companies. The Company and certain intermediaries are householding proxy materials for shareholders of record in
connection with the Annual Meeting. This means that:

e Only one Notice of Annual Meeting of Shareholders, Proxy Statement and 2022 Annual Report will be
delivered to multiple shareholders sharing an address unless you notify your broker or the Company to the
contrary.

e You can contact the Company by calling (229) 226-3211 or writing the Corporate Secretary, G. Matthew
Brown, at PO Box 1197, Thomasville, Georgia 31799, to request a separate copy of the proxy materials
and annual reports for future meetings or, if you are currently receiving multiple copies, to receive only a
single copy in the future. You can also contact your broker to make a similar request.
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DIRECTOR NOMINATIONS AND SHAREHOLDER COMMUNICATIONS

A shareholder that intends to present business at an annual meeting of shareholders must comply with the
requirements set forth in the Company’s Bylaws as described below.

Director Nominations. In accordance with the Company’s Bylaws, shareholder nominations for directors
shall be made in writing and delivered to the Company’s Secretary at the Company’s principal office, currently
located at 131 South Dawson Street, Thomasville, Georgia 31792, between 90 and 100 days prior to the anniversary
of the prior year’s annual meeting.

Shareholder Proposals. To be considered for inclusion in our proxy materials relating to the 2024 annual
meeting of shareholders, eligible shareholders must submit proposals that comply with Rule 14a-8 under the
Exchange Act and other relevant SEC regulations for our receipt by December 9, 2023. Additionally, our Bylaws
provide that only such business that is properly brought before the annual meeting of shareholders shall be
conducted at such meeting. In order for a shareholder proposal to be properly brought before an annual meeting
pursuant to our Bylaws, our Bylaws require a notice of the shareholder proposal that includes: (i) a brief description
of the business desired to be brought before the annual meeting and the reasons for conducting such business at the
annual meeting; (ii) the name and address of such shareholder as they appear on the Company’s books and of the
beneficial owner, if any, on whose behalf the proposal is made; (iii) the class or series and number of shares of
capital stock of the Company which are owned beneficially or of record by such shareholder and such beneficial
owner; (iv) a description of all arrangements or understandings between such shareholder and any other person or
persons (including their names) in connection with the proposal of such business by such shareholder and any
material interest of such shareholder in such business; and (v) a representation that such shareholder intends to
appear in person or by proxy at the annual meeting to bring such business before the meeting. The Company’s
Secretary must receive the proposal at the Company’s principal office, currently located at 131 South Dawson
Street, Thomasville, Georgia 31792, between 90 and 100 days prior to the anniversary of the prior year’s annual
meeting.

The proxies of the Company’s management are permitted to use their discretionary authority with respect
to proposals that are not timely submitted in accordance with the Company’s Bylaws and the SEC rules.

Shareholder Communications. Any shareholder who wishes to contact our board of directors or an
individual director may do so by writing to: TC Bancshares, Inc., 131 South Dawson Street, Thomasville, Georgia
31792, Attention: Board of Directors. The letter should indicate that the sender is a shareholder and, if shares are not
held of record, should include appropriate evidence of stock ownership. Communications are reviewed by the
Corporate Secretary and are then distributed to the board of directors or the individual director, as appropriate,
depending on the facts and circumstances outlined in the communications received. The Corporate Secretary may
attempt to handle an inquiry directly (for example, where it is a request for information about the Company or it is a
stock-related matter). The Corporate Secretary has the authority not to forward a communication if it is primarily
commercial in nature, relates to an improper or irrelevant topic, or is unduly hostile, threatening, illegal or otherwise
inappropriate. At each board of directors meeting, the Corporate Secretary will present a summary of all
communications received since the last meeting that were not forwarded and make those communications available
to the directors on request.

Thomasville, Georgia
March 31, 2023
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