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ARTICLES OF MERGER %
FIRSY COMMUNITY BANK
RIVERSIDE NATTONAL BANK OF FLORIDA
Pursuant to the provisiony of Sections 07,1101 und 607.1108 of the Flarida Business Corporstion Ac,
Firat Cammunity Bank, a Fiotids chartered commercial baok (“First Bank*) and Riversids National Besk af Florida,
a nachonal bariking associstion izod under the lawa of the Uritsd Sterey of America {the “Survivor?), adopt the
llowing Articles of Merger for the purpass of marging First Bank with and ixts the Survivor,
PIRST: The Agrosmnans and Plag Merges Is meached bereco a9 Pxhibit A

SECOND The Agreemant and Plen of Merger was spproved by the unanimous writien consent of
the aok shaveholder of Smrvivor an May 18, 2008.

THIRD The Agreament and Plen Mevger wis spproved by the ynstiimous written conzent of the
sole charehokier of Fir Bank on Auguos 18, 2006,

FOURTH; ‘Thé marger to whinh theas Astioles reloto shall become efRotive sa of 6:0] PM. provailing
local time [n Tallahassoe, Florido, on August 18, 2008,

{Bignatures spposy on thilowing pegs)
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I WITNESS WHEREQF, those Ariciey of Mesgéir have bovn suscuied on behatt of the partes bareto
e | PPy of Angust, 2006. % of
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EXHIMT A
SUBSIDIARY BANK PLAN AND AGREEMENT OF MERGER

THIS SUBSIDIARY BANK PLAN AND AGREEMENT OF MERGER, daiod as of this
4% day of Apeil, 2006, by and between Riverside National Bagk of Florida, o pationel banking
.assocdation having it principal banking office st 1600 South Federa! Highway, Ft. Pierce, Florida
34950 ("RINBE™), mmmwmamwmmmmmﬁfu
state of Florida (“Bank™), having ios principal banking office at 21 8 Charles Richard Beall Blvd,,
De Bary, Florida 32713

WHEREAS, RNB is a wholly owned subsidiary of Rivenide Banking Compaay (“RBC"), &
bank holding company mgistered under the Bank Holding Compuny Act of 1956, as amended; and

WHEREAS, the Bank iz n wholly owned subsidiary of First Comemmity Bank Holding
Corpozation (“First Community™), a rogisterad bank holding company; and

‘WHEREAS, RBC, RBC Acquisition, 2 wholly owned sabsidiary of RBC (“Acquisition”),
MMMWMWNM«PWWW(MW
Agreement”’) pursuant to Which Acquizidon will be merged with and into Fiest Commugity, with
Fivst Community swviving such merger, and pursusamt to which cach outstanding share of the
comimon sock, $.01 par valoe, of First Community will actomarically and without further actica be
emvumdhﬂntheﬁghwmmiwmmuﬂw $30.1425; and

Merger Agreoment contemplaes that Bank will not be continued an a

WHEREAS, the
me«FmCmmmmmmdwmdme
and Acquisition, and that Bavik shall be merged into RNB;

NOW, THEREFORE, in conmderation of the premises, and the mutasl covenants and
agreoments coptpiond berein, nnd for other good and valuuble congidetation, the recelpt and
sufficiency of which are hereby acknowlodged, tha parties hereto agree as follows;

1. At the effuctive ime (a3 hereingfter defincd), Bonk shall be mezged with and nto
RNB (xho ‘Mearger™), and RNB ghall be the nationa) banking associstion resuling fram sush Merger
(the “Resulting Bank”). The Resulting Bank shall continue to operate under the name “Riverside
National Bank of Florida™ and under the charter, articles of association and bylaws of RNB as in
effect at the Effective Time, umil such chartes, erticles of associntion or bylaws may be changed or
amended i accordance with the provisians of the Wational Bank Act. Deposit accourds of Bank
shall be converted into deposit accounts st RINB as the suscossor institution.

2 The eptablished offices and facilities of RNB and Hank immedintsly pricr to the
Merger chall be the offices and facllitics of the reaulting bank following the merger. The principal

banking office of RNB 83 the Resulting Bank aball continue to bs 1600 South Federal Highway, R,
Pierce, Flotida 34950,

3. Arthe Effective Thms, the sopavats carporate exisrence of Bank shall cease and RNB
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franchises, patents, tredemarks, licenses, registrations, and othier asacts of every

of Bank, mdshallbeaubjeetm.mdbempnm'uafar all debis, liahlmmaudobhgaﬁomof
Bank, all without finther act or deed, and In sccondance with the appliceble provisions of the
Naﬁoualaankm

4, The authorized capital stock of RNB, as the Resuiting Bank, shall not change as a
result of the Merger, and shall be 250,000 shares of common stock, $15.00 par value, of which
237,500 are cutstanding &8 of the date heveof.

5. At the Effective Time, aach of the 477,055 shapes of ths common stock, $35.00 par

value, of Bank swhorized, issued and outsanding as of the Bifective Time shall be cancelled and

and shall be marked “cancelled in merger™ as of the Effective Time. No shaves of the

common sack, $15.00 par velue, of RNB shall be issurd in cxchange for the oucsranding shares of
Bank,

The merger of Bank with and into RINB shall have no efftiot upen the sheres of the common
stock, $135.00 par value of RNB issued and outstending a5 of the Effective Time, cach of which shall
cantinus to represen one share of the conmman stock of RNB.

6. Subject o qualification of directors as required by applienble stamtes, the Board
of Divectors and the oBficars of the Resulring Bavk at the Effective Time shall consist of gll the
persons who are directors and officers of RNB immeadiately prior to the Effoctive Time, and the
Board of Directors of RNB will consider adding one member of the Boarg of Directors of Bank
idevtified by the Boand of Dircctors of Bapk and reasonably acosptable to RBC and RNR (o serve
uuﬁlﬂmﬁmmuﬂmnﬂngufmmmHhEﬁhmwﬁmwmﬂtheummmmMy

clacted and qualified.

: 7. Mmmafnmkhmmlhuubeemdldmed@om(i)ﬂnmdptofﬁn
. spprovel of the Office of the Campirolier of the Currency and any cther regalatory agency having
Jjurisdiction of the mevger contemplated hereby; (1) the recelpt of the approvels of the merger
ocontemnplated hereby from RBC and Firsy Community, the s0lé shareholders of RNB and Bank,
respectively; and (Jii) the effecrivenéss, not later than simultaneously with the effecziveness of the
mexger comemplatad hereby, of the marger of Acquisition with and izso Firat Comanymity,

8. Notwithstanding anything to the contrary contained herein, ad irrespactive of any
regulawry ar sharcholder approvals of the matger contamplated bereby, in the event thar the Merger
Agreement Is terminated and the mergey of Acquisidon with and inte First Commumity
oontermplated therehy is terminated, shandonad or othexwise cancelled, then thig Agreemenr shall be
terminated and of no farther foroe and offect.

9. Bubjeot 10 the termu and upon sarlsfaction of all requirements of law and the
conditions specificd in this Agroement, the Mezger shall becoms effsctive, and the Effvctive
Time of the Mergor shall occur, at the dare and time specified in the apryoval of the effectivencss
of the Merger isquad by the OCC (the “Bifectlve Dare™); provided, howover, that the Effective
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Communiry.

10,  This Agreerasnt shall bo goverried in all reapects by the laws of
except to the extent that federal law shall apply. by fho 8o of Florda,

‘11, ‘This Agreoment may be exewrted i Iwo o mare counterparts which togather
mﬂmpmmﬂ&mm ehal

]
WY WITNESS WHEREQF, the pastics hereto have camsed this Agrsement to be signed by
their yespective officers tharsanta duly anthorized and their raspective carparate affixed
m.aﬂuof&s@nﬁmm?m Feala o be

ATTEST: [SEAL] RIVERSIDE NATIONAL BANK
-~ ;

. &

m o S o l-sk'ur S¢, Ty B Rt
T e Timothy _‘AEnglu‘t,lede'm&CEO
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Time ahall not occur prior ® the consummarion of the meges of Acquisition with and into Fimt
Commuuity,

10.  This Agresment shall be governed in all sespects by the Iaws of the Stats of Flerids,
except to the extent that fademl Taw shall apply,

1.  This Agreament may be exacuted In two or mare counterparts which together shall
constituts cne and the same insument.

N WITNESS WHEREOF, tho pauties herets have cxused this Agroement (o be slgnad by
their regpective officers tharounto duly autharized and their respective corporate seals to be affixed.
hereto, all as of the dawe fost sbove writhen,

ATTEST: [SRAL) RIVERBIDE NATIONAL BANK

UNITY BANK

LB/26 39vd d&00 L0 =R R=TRAAAL IR ZEET SBBI/B1/8B




