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Froe=Kanvedy & Baris LLP

ARTICLEE OF MERGER

OF
RBC ACQUISITION, INC.
TIRET COMMUNITY BANK HOLDING CORPORATION

Pursvant to the provisions of Seetikns 607,110 and 607.1103 of the Florkda Business Carperstion At
Flokiing Corporation, &

RBC Acmisition, Int., & Floriie carporetion (“Asqulalrian™), and Fizst Community Bank
Florida corperation (the “Burvivar'), adepr the fhllowing Articlos of Merger fur the purposs of merging Acquisition

with and fts e Survivay,
FIRST: The Agreommt and Plan Werger is atrached horeto as Exhibiy A,
SECOND As 2 r80ulr 67 the mévger, lll,\: drticles of incorportion of Survivor stall bo amendod and

resatsd w reud in daekr entirety 4 wet forth in Exhibk B,
THIRD:; The and Plan of Merger was approved by the sharebolders of the Swvivor ap
kield, on June 2, 2006, by ths sffirmative voio of in exctss of 8 majarhy

. ; Agreement

o moeting of abarebolders, duly calicd and

of the votes antitled to bo cast theraos.
PFOURTH: The Agroomett apd Plan Merper was sprpraved by the unanimous written conseat of tie

scle sharchalder of Acqubsition on March 23, 2006
The morger to which thaas Arsiclos ralare shall bacoe cffestive as of 5:59 BM. prevailing

FIPFTH:
local dme in Tallehassos, Flarida, on Avgusr 18, 2004,
{Signatures appasr on nixt page]
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WITNESS WHEREOF, toso Astickes of Marges
| hﬁ«m,m. o of Rave besp exacuted on behulf of the pactizs herets as of

RANK HOLDING COMPANY
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AGREEMENT AND PLAN OF MERGER,

This Agreentent and Plan of Marger (the “Agroement™, made as of this 4dayatApru
2006, by and among Riversids Banking Company, Ine, (“RBC"), 2 cosparatica arganized and
cxleting under the laws of the state of Florida, REC Aoquisftion, Inc, (“Asquigition™), a corporstion
atganired and exising woder the Saws of the stue of Florida, First Community Bank Holding
Coporation (“First Community™), a corpotation orgenized and existing under the lsws of the state
ofMMFmCmmeWﬂ.;wm«dﬂhankmMnﬂmmm
tho laws of the state of Florida,

WHEREAS, the respoctive Boards of Directors of each of BBC, Asquisition, snd Fiest
Community deem it advisahle and in the best interests of their raspective sharehniders that RRO
acquire First Community and Bagk throuph the merger of Acquisition with and into First
Commnunity, on the teoms, and subjecr to the conditions, ses forth in this Agrecment; and

WGXEMA&&Wv:MdD%d&BWMFMWW
: approved the mesger of Acquisition with Coygnunity, substantinl]
the terms, and subject to the canditions, herednafier set forth (the “Merger™); ¥ tpon

NOW, THEREFORE, in considerstion of the premises and the mufual covenants and
agreaments hareafier set forth, aud other good and valusblo canmidezatinn the receipt and sufficiency
nfmwyWMMMwbhyunhmw,ﬁemhmw
as

ARTICLET
THE MERGER
1.1 Merger. Subject 1 the teyyns and conditions hevenfler et finrth, Acquisition shall be

merged with aad Into First Comnmnity, mmdamwithheppkcabhpmvismsd‘theﬂnﬂda
Busintss Corporation Act {the “FBCA),

12 Namo. The nmme of the smviving corporation (the “Surviving iom" when
refizence is mads to it after the Effective Time (beveinafer dofincd)) shall be Cummity
Bamnk Bolding Corporation.”

- L3 Articles of Incarparation: Bylaws. (a)IheArﬁdasofhem&ﬁnuofﬁeSuwimg
Corporation shall be the Articles of Incorparation of First Corannmity in offect at the Bifective
Time, sxoep that a8 of the Bffective Tims, the Articles of Incorporation of First Communpity shall
he mmended and regtared to read in their entirety as set forth in Exhibic A attached bereto and madea
patt hereof,

) mmmdmwwmmnumwmmnumsﬂmcf&
Sutviving Corparation,
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1.4 Board of Divectars; Officers. (8) The Board of Directers of Acquisition at the Effective
Time shall serve as the Board of Directors of the Surviving Corporation wntil thelr successors are
duly cleoted and. qualified.

()  The officers of Acquinition at the Effective Time shall sarve as tho officees of the Surviving
Corporation vl ¢heir succcssors are duly appainted by the Boid of Dircctors,

15 Effecr of the Merger. At the Effective Time, the sepavate corporate existenca of
Acqﬁsﬁm;hunmwngdmcmtyumsmvhgcwmﬁmshmﬂwmdmm
possess 4ll of the propertics, rights, powers, privileges, franchises, patents, twdemarks, licenses,
registrations, and other assets of every kind and description of Acquisition, and shall be subject to,
and he responaible for, all daivs, labilities, and oblipations of Aoquisition, all without Axther act or
deed, and in ecoordmoe with the applicabls provisions of he FBCA.

1.6 Clasing: Effective Time. () Tho closing of the Merger (the “Closing™) shall oocur at

the principal offices of First Community, or at such other place designatad by the parties in writing,

. 2 8 fme wnd on o date apecified in writing by the parties, which dme shall bo cn the eartiest

. practicabls, business day, but not more then thirty (30) days, after the yeocipt of all requisits

o, tppovals and mnhorizations of regulatory med govemmontal suthoritics, the of all

.- applicable waiting periods and the satisfaction or weiver of all ocnditions hareto, The date at which
the Cloging occurs is occasionally veferrad to harein as the “Closing Date,” '

() The Margar shall become effecrive & the later of (7) the filing of appyopriate articles of

" merger with the Secretary of Stats of the Swte of Florida and {fi) the tzoe et forth in said articles of
.. merger (the “Effective Tirme™). Except a2 otherwize agreed in writing, the Bffective Time shall be
cn the Cloging Dato. :

. 1.07 Subtidiary Mevger. Immedintely following the Bffective Tivs, Fixst Community as

.. the Surviving Corporation shall be merged with and into RBC, with RBC surviving, pursuamt to,

" and auhjoet to the terms and coaditions of, the Subsidiary Merger Agreement to be sbstansially in
the form arached herato as Fxiibit B

1.08 Bank Meager. [mmediztely following the Bffective Tims, the Bank shall be merged
with and tuto Riverside National Bank of Flerids, Ft. Piercs, Florida, RBC's subsidiary bank
(“RNB"), with RNB swviving, pursusnt to, sod ebject to the vorms and coaditions of, the Bank
Merger Agreemeny t0 b substantially iv the form attached hereto as Exhibit C. Notwithstanding
the fhrapaing, RBC and Acquisition reserve tho right, i their sole diseyetion, fiot to mergs RNB md
the Bank, and Firat Commonity and Bank agree to exécuts such sgrecments aud other documenta
neceasary for RBC and Acquisition to effect such other transaction as they may determins, in their
sole discretion, invoiving RNB and the Bank, provided, however, that RBC and Acquisition agres
not to make any changes with rospect to any wansaction between RNB and Bank that will vary the
form o amount of considaration paid ta First Comeaunity sharcholdars pursnant w Section 2.1(a)

ARTICLE N
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' CONSIDERATION AND CONVERSION OF SHARES

2.1 Conversion of Shares. (mnmmmmafmmmof
common, gtack, $.01 par velus per share, of First Commmunity (“First Community Common Stock™)
(exoluding shanse of First Conumunity Common Stock huld in neasury or by any First Comnnmity
Sutsidiary, or a= to which the holdees kave demandad the payment of fair value m recerdanos with
Flozida law (“Disscrting Shores™)), shall awtomatically, and without fisther action be converted into
ouhﬁ:m?:nmmmlmﬁo.lm.

() Al doflar amounts payable fo any shareholder as 4 yegult of the payment of cesh
conalderation pursusmt o Section 2,1(a) will be rounded to the neavest ¢eny (with one-ha)f cont
baing rounded upward), basad on tho aggregars considaration payable for all shares registerod in
such shareholder’s name.

{(¢) Bech share of common atock, par value S.01 per share of Acquisiion (YAcquisition
mm«mm@mmmmmm-mw.m
mmmhamuudmmmammsmwvﬂmpamof

_W"WWWW which shall not be firther oonverted porsnant to

(& Al shares of Firet Community Common Stock beld by First Community as treamyry shares,
mmwwmmmsm(mmmuumnmmmymm
benefit of & thitd party), shall be cancatied and shell not be conmverted 38 provided in Sections 2.1(a),
wm@wmummbymmcwwmmmhem

2.2 Tregimiant of Opriony, In accordance with the provizions of the Firar Commumity Stock
Opdelm(&s“OpnmPhn)myopuonmpmmothﬂCmmmyCmm Stock

IR0 whioh shall not have been exerclsed in ascordanse with its terma prioy 10 the Effbotive Time, shall

be termuinated, axl oo compensstion shall be paid therefine,

2.3, Exchange of Share Certlficates. Cerificates formerly representing shares of Fira
mmmymsmmmwmrmmmmmammm
procedures;

(8)  Exchange Agenr. RBC shall act as exchange agent (“Bxchange Agent”) to recelve First

Cammuniry Commen Stock certificates from the holders thereof and to issue checks fur the amoum

of tash comstithting the merger consideration pursuant to Section 2.1(a). The Bxclumge Agent shall,

promptly after the Effective Time, mail to each fonner sharehelder of First Community e natice

mm&mmmmeMm aurendeving such shareholder’s First Community
]

®) &u-roadaraf('.‘ermmm. As promptly as possible afier receipt of the Exchange Agenr
notlos, sach former sharehokier of First Community shall sumender hln ar har cartificatss o the
Exchange Agenat; provided, that if any forner shareholder of First Community shall b unable fo
smvender hds Firet Community Comwnon Stock certificates dus 1o loss or mtilarion thereof, he op

i
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nwmaymmamoﬁwmnymmmmmﬂmmwm
in the replacement of lost or mutilated centificates, includmg the pogting of epprapriate hend. Upen
actual or cangtructive supvender of Firgt Community Common Stock certificates ftom a former Firsy
Community shaveholder, the Exchange Agent shall isene such sharsholder, in exchange therefite, a
check in payment of the cash constituting the per shere mesger comsideration under Section 2.1(a).

{¢)  Failure 1o Surrendey Certificates. All Pirst Community Common Stock certificates mugt bo ‘
swerendeved to the Bxchange Agent within six montha of the Efctive Time. In the avent that sny

foraer aharesholder of First Community shall not have properly swrrendered his or her certificates

within such period, the cash mcrger congiderntion to be received by holders of First Camyumity

Common Stock shall be held by RBC for such sharsholder’s beneflt in a non-fmterest bearing

deposit account at Bank or anather deporitery insiitgtion, e deposits of which are insured by the

Federal Depasit Insurancs Corpazation, chosen by RBC in its discretion, apd the sola right of such

thavebolder shall be the right to collect cash in such account. Subject to all applicable laws of

escheal, such amoonts shell be paid to such former sharcholder of First Commumity, withont

intezest, Bpon proper surrender of hia or her First Commanity Cormmon Stock cortificates,

! ARTICLE Il
REPRESENTATIONS AND WARRANTIES OF RBC AND ACQUISITION
RBC s Acquisition represent end warnmt 1o First Conupimity and Bank as follows:

3.1 Organization and Authority. RBC iy 8 corporetion duly organized, validly existing and . .
in good sending undsr the laws of the Statc of Florida, is a registered bank holding company under
the Bank Holding Company Act of 1956, as amended (the “BHCA") and has the corporats power
and autherity to own its proparties and assets md to carry on it business, and the business of its
subsidiarics, o8 tow being conducted and to entor into and cmry owt it obligations uader this
Agresment. Acquisition i & corporation duly arganized, velidly existing and in good standing wder
e laws of the State of Florida, and bas the corporate power nd suthority 10 own irs propertios and
essets and to cay on its buatness, and the business of its subsidiaries, &3 now being conducted and
to onter into and carry ot its obligations under dris Agrespient.  Each of RRC and Acquisition is
qualified 1o do business es e foreign corporation in each jurisdiction where such qualification i
nsosary, cxeept where ths filure 1o obtaln such qualification would not have a material adverze
effect on the busineas, opsrations, essels, financial copdition, progpects or results of operations, of
RBC or Acquisition and their respective subsidiaries, talen as a whole. RBC and Acquisition kave
all pecessary governmenta] gutharizations to own or lease their respective properties and assets, and
carry on their business as now being conducted, with the exception of those authorizatiens which
the faflure to obtrin would not have a matorial adverss effeci on the busineas, operations, financial
confition, or result of operntions of RBC.

32  Copitalization of RBC. As of the date heysof, the suthorized capitsl stock of RBC
consistad of 1,700,000 shares of Class A Comumon Stock, par valus $5,00 per share, of which at
suck dare, 1,249,924 shares were jssued and outzlanding, 300,000 shares of Class B Common
Stack, par valne $5.00 per share, of which at such dave 72,277 shares were fssued and outstanding,
50,000 shaves of Clsas C Comman Stock, per value $5.00 per there, of which at such date 9,058
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sheros were issusd and ontxtmnding, 150,000 shares of Class D Comnon Stock, per value $5.00 per
shave, of whioh ot such date -0- shares were issued and outitanding and 500,000 shares of
undssignated prefeired stock, $5.00 par value per ehare, of which at such date <0- ghares were issued
oy outstanding,

33 Capitalization of Aapasition. A of the date hereof, the authotized capital stock of
Asquisition consjgted af 1,000 shares of Acquisition Common Stock, of which at such date, 1,000
shares were issued and cutstanding,

34, Aurkorization. - 'Ibnmmu,dahvayandpﬁﬁmnmofmwby
mwumwwmmmofmmmmmmwmmwy
authorized by the Board of Directare of RBC and Acquaisition, RBC as the sole sharshalder of
Acquisition, snd nb ather corporate preseedings an the part of RBC or Acquisition are gecessary to
suthorize this Agresment and the rensactions eontamplated hereby. Subjest to the epprovals of
mvmWhmmmeommmmmw&Mmaw
be required by statute or regulation, thiz Agreement is the valid and binding obligation of RBC and
MﬂdﬁthWWﬁmmucqﬂmmyuwbymm
banknuptoy, inselvency, reorganization or moestorium or other similar laws affscting creditars’
rghts genemily, andmh:ectmmmluquiﬂlepﬂmblu%mywmmnf
cerfain ramedies.

Ndmermemamdcﬁmymdpwﬂmmofﬂﬁsmmtbymm
Aoquisitien, nor the consumnmation of fhe wananctions contemplated hereby, nor eomplisnce by
RBC aud Acquisition with any of the provisions of this Agreement, will (7} violate, conflict with, ar
sesult in & broach of any provisiens of, oy constitute & defanls (or en event which, with notice of
‘lapso of time or both, would consritute a defeuls) nndex, or résult in the wermination of, or accelevate
the performence vequirad by, or reanlt in a right of teemination oc acceleration, or the creation of any
Hen, sacurity interest, charge or cocumbrance upan any of the propetties or assers of RBC or
Acquisition woder amy of the taxms, eonditions or pravisions of, (x) the respective Axticles of
Incorporation ar Association or Bylaws of RBC and Acquisition, or (y) any matacial nate, bond,
mortgage, indenture, deed of trust, licanse, laass, agvemnent ar other instrusuent or obligation o
which RBC or Acquizition is a party or by which RBC ar Anquisition may be bound, or to which
RBC or Acquisition or any of thelr properties or assets may be subjeat, or (if) subject o coxpliance
with the statutes and regulations referved to in the ne peragnph, violate any judgment, ruling,
order, writ, yjunetion, deores, manus, rals or eghlation applicable w RBC, Acquisition or any of
their properties ar agscts.

Other then in conneetion or in compliance with the applicable provisions of Flarida law, the
securities or biue sky laws of the various states &nd conssnts, anthorizations, notices, approvals or
exenprions required under the BHCA, the Bank Merger Aot or say othar applicable federa] or state
bapking stahutz, no notica to, Sling with, authorization of, examption by, or consent ar approval of,
any public: bady or suthority i necessary for the consuruation by RBC and Aoquisition of the
transections contermplated by this Agroemeat.

Noithes RBC nor Acquisitiag has any reason to believe that any reqaired rogulatory congent
ar gpproval will not be received on o timely basis or will be received with conditions ar restrictions

Zv/88 39vd WLGAS NDILva0dutd 1D 975588658 Brie1 SU8I/81/0@
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which it would deem unduly burdenzome, or which would have an advams impact on its capacity to
congmmate the transactdons contepaplarad haroby.

3smmnmd0&cr1‘masadbws Neither RBC 1mor Aequisition is & party to any
ponding, or, to the mowledge of RBC and Acquisition, threatened clalm, gction, suit, investigation
or proceeding or aubject to any exder, ndgment or deorce, excepr for Tatirs which, i the
aggregits, cannot reaeonsbly be anticipated to have, a materia) adverse effact on the capacity of
RBC and Acquisition to consurmmnas the fransestions cootesplated heveby.

3.6 Proxy Statemeny, Src. Nons of the infarmation supplied or to be supplied by RBC ar
Acquisition for tnchusiem, ar included, m @) the Proxy Statement o be mailed to the sharehalders of
First Commuunity (s defined in Section 5.3 below), in comestion with the First Communivy
Sharcholder Meeting (as defined in Soction 5.3 below), and (i) aay other documents to be filsd with

aay rogulatory sgency in ocmmection with the trasotions conjemplated hereby will, 1o the best
howhdpdmwmmdumhmmm“mmmumﬂdm
such documnents are filed or mailed, be falss or misleading with yaspeer to auny manvial faet, oy cuic
10 state any material T necessary in arder to malke the statements therein not risleading. Al
doouments 'which RBC or Acquisifions are responaible fbr Sling with any reguletery agency in
mmwmwwlmummhmmmmﬁmmmm«

3.7 RBC has no reasan to belisve thir axy roquired regulaiory consent or approval will not
be teceived of will be yeceived with conditions or restristions which RBC or Acquisition would
Mmbwdmmwmwmﬂhmmaﬁmemamﬂwrmwﬂymmma
ths tranasctions contemmplated higeby, .

ARTICLEIV . |
REPRESENTATIONS AND WARRANTIES OF FIRST GOMMUNITY AND BANK
Firat Commamity and Bank reprossal and wammant to RBC and Asquisition sa fallows:

4.1 Organizarion and Awthority. Fiest Community i & carparation duly organized, validly
existing and in good sanding under the laws of the Sute of Florida. Fitst Conuumity is a
registered bask holding company snder the RHCA, and hes the corporate power and autherity to
mmmﬂmaﬂwcmwmhmﬂhbumofm%ﬁmmmmw
bmmduaeduﬂmuﬂummquautrwobhgmmundwmm Fiegt
Community is qualified to do business as 8 foreign corparation in cach jurisdiction where such

. qualification iz neoessary, cxcept where the failure to obtain such qualification would not have 4
materia] adverae effect on the tusiness, oparations, assets, financial condition, progpects or results of
oparstions, of First Community and its subsidiaries, taken as & whole. Firt Conmunity has all
wumgovcmmmmmduﬂmmmmmmmuandmh.mdmymm

~ business 89 now being ecmducted, with the exception of those suthorizations which the fidlure
obtain would not have o material adverss effect on the business, oparations, financial condition, or
rosult of operaticns of First Community and its subsidiaries, talosn 28 o whole.

Zp/68 3Ovd WLSAS MNOILYMDHH0D 1D 9265848858 ep:El 9DDL/B1/E0




4.2 First Comnunity Subtidfiaries. (#) First Commumity diveetly owas all cutstanding ghares
of the capitel stock of Bank ocutgtending. Exoept ss reflectad on Schedule 4.2 attached hereto and
made 8 part hereof, First Conmunity and the Bank do not have any subsidiaries, including fnsncial
subsidiaries, 2nd do not own eny capital sock or ofher interesty In any entity (inchiding, without
limitation, active or inactive corparatibms, parmesships, joint vontires, tusts and himited Uahility
compsenics). The Bask wgether with all other First Conmyunfty and Bank subgidiaries are refesred
to on occasion as “First Commumity Subsidiaries™ and each individually as & “Fiver Community
Subsidiary.” No equity securities of Bank or sty other Fhrst Commumity Subsidiary are or may
bmmwwuimwdbymnfwopmwmwnp.ﬂmmmbmﬁhhwm
or commimen of any chareoter whatsocver, relative to, or congerning securitics or rights
convertibld into, or exchangeeblo fhr, shunofanyclmafcapm!md:ofmymccmmw
Subsidiary, and there sre oo ofer confricts, commitments, uderstindings o apwngements by
which any First Community Subgidisry is bound to isque, or Pirst Community is bound to cenge muy
First Commumnity Subaidiary 1o jssue, additional shares of its cepital stock or options, warrenis or
sights th purchaso or acquire any addiriona! shares of its capital stock.

®) mammwwmwmmmwmmwm

are fully peid and non-assessable and, axcept as sct forth on Scheduls 4.2, sre owned
by it free and clear of apy claim, Han, encumbhrance or agreemumt with respeot thereto. Bank is a
ocommercial bank duly erganized, validly existing and in good staading under the lsws of tha state of
Florida, and has the corparate power and extharity and afl necessary federal, atste, local end foreign
- suthorizations to own or lcass its propearties md esscts and to cervy on its busingss as it is now being
oonducted. The deposits of Bank are insuved to the applicable Jegal limit by the Bank Insuranse
Fund of the FDIC. Each other Firs! Commurity. Subsidiary is duly organized, validly existing and in

mmsmdwmcMofmmuﬁcMufmmmmmmemmWM‘

and all necestary material Faderal, state, local mud forcign aunthorizations w own or
hnuxtspropchumdasuhandbcmymmbmmmnnm bheing conducted.

Aug~17-2008 03:26pa  From-Kenmdy d Barly LLP 012202443 =315 P.00/021 P27

43M0mwmmcmaal8mm {2) The authorized capital stock of First *

Community conslats of 3,000,000 shares of Firat Comvaity Common Stock, par velus $.01 per
share. As af the duse hereof, 1,880,344 shares of First Community Common Stock were issnad and
wmdhg(mhﬂmmmmwmwbychmumwsmLmdlmn
ghares of First Corpmunity Common Stock were held in tressury or by First Conmunity
Subaidiaries. As of the date hereof, there are outstanding options 10 purchase 276,198 shaves of First
Compnmity Common Stock, As of the date hereof, there are 1o other shares of cipital stock oc
mmwmuﬂmofrkmcﬂmmwmmswdmmmmummm

scrip, rights to subscribe to, calls or commitments of any churacter whatsoover relating to, or
mnWMMWMMWhMMofWMmﬁotMCWmm
or cantracts, commitments, understandings, or agangements by which Firet Copmmunity was or may
became bound to isses additions) shares of its capital stack or opions, warrants or rights to
purchase or acquire any additional shares of its capital stock.

Anofmemgmormmmmmmmckm&nymdvdm
issued, and nre fully paid and nopasicssable. No shaves of First Comuyumity Commen Stock have
been issued in violation of the preenyptive prduwhelnshmofanyholdaofmcmmmw
cepital stock. Aﬂdthcmurﬂngm t‘Fuqunmmlty Stock have been issued
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pursuant to an effective registrtion ¢tatenont under the Securities Act, and pursnant to effective
registeetions or qualifications under applicabls state secarities or blue sky laws, or pursuant to
appﬂcabhmmﬁmmwgﬂquuahﬁm All shares of Firet Conmuanity
Common Stock have been iasued pursuant to exemptions from the registation provisions of the
Securities Act of 1933 end app gtate sacyrities laws.

()  Asofthe dame hereof, the authorized capital stock of Bank conelsted of (5) 600,000 shares of
common stock, $5.00 par value, ("Bank Comman Siock') of which ¢t such date 477,065 shaves
wiers issued and outstanding snd no chares of Bank Commaon Siock have been issued since that date.
Thare are no other shaves of eapital avack o other squity se¢uritizs of Bank cutstanding and na other
ouistanding options, wamrants, sorip, rights to subascribe to, calls ar conymitments of any oharacter
whatencver relating to, or securities or rights convertible inte or exchangeabls for, shares of eapital
stock of Beank, or coniraces, copuritments, understandings, or arrapgaments by which Bank was or
may became bound 15 jzme additionnl shares of its capital swoek or options, warsants oy tights 10
purchase ar apquire any edditional shayes of its capital stock,

44 Awhorizmrion. The cxecution, dativery and pexfarmance of this Agreament by First
Congpunity sud Bank end the consunimation of the wansactions oontemplated herby have teen
" duly suthotized by tha Boards of Dircotors of Pirgt Commumity end Bank and by First Comrmyity
as solls sharaholder of Bank, and except for the spproval by the sharsholders of First Copnmunity, no
other coxporate groccedings on the patt of First Comyuvity or Bank are necessary o authorire this |
Agreement gnd the wansactions: conteniplated hereby.  Subject to shareboldar approvel, this
Agreement is the valid and binding cbligation of Fiyst Commumity and Back enforcoabls agninst it
in aocordance with ¥ tstms, ‘except as miky be bxfted by spplicahis bankruptcy, insolventy,
" roorganization or morstovium of ather similei 1aws or aquitable prineiples affecting creditors’ righty
gmmuyqrdwhiwtwmﬂeqmubhpmdplﬁwmbmynmitﬂnmfmmofcm

EMMMMSWMWWMMSMWWM
- exscution, delivery sud performance of this Agreement by Fast Canmunity and Bank, nor the
consummation of the trapsections canterplatad hereby, nor compliance by First Conmuomnity and
Bazk with any of the provisicns hevoof or theroof, will (i) violars, conflict with, or resulr in & breach
of any prowisions of, or constitzte o dafhult (or an event which, with notice or lapae of tme or both, -
mﬁmpxmamﬂt)mmmuhmﬁwmmotummepmm
required by, ummaWofmmmmmormmdmyMSwm
inteveet, charge or encumbrance ypan any of the propesties or assets of First Commiunity or Bank
vnder any of ths tevms, conditions or provisions of (X) its Articles or Articles of Incorporation or
Assoclation or Bylaws ar (v) suy nots, baad, mortgage, indenture, deod of wust, license, loase,
agreement of other instrument or obligation to which First Commumity or Bank may be bound, or to
whiols First Connarity or Bank or any of the properties or sagets of Firet Commutiity or Bank may
be subject; of (i) subjest to compliance with the statutes and regnlations referred t in the next
paragraph,, violate any judgment, ruling, order, writ, injunction, decres, statwte, rule or regulation
applmablnm Firsr Community or Bank or any of thair respective properties or assets,

Othar than in connootion of in complistcs with the applicable provisions of Florida law , the
securities or bius sky laws of the variouws states end consents, authorizerions, approvals or
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exemptions required under the BHCA, the Bank Merger Act or any other applicahle federal or state
bmﬂnggummm&om. filing with, mﬂnﬁm&onnﬁﬂ@npﬂmby.wmmwmvﬂot
any public body or untharity i nacexsiry for the consmmmation by Piret Comrannity and Bank of
the transactions contemplated by this Agreement.

First Community hies no reason o beliove that ey required regulatery consent or appeoval
will not bs received or will be roceived with conditions or restrictions which RBC or Acquisition
wauld desm unduly budensome, or which would bave en edverse impact on thelr capacity 1o
consurmats the transactions conremplated hereby.

. 4.5 Firet Communily Financial Statemonss. ‘Tho sudited consolidated balanoe sheets of Firgt
Community a5 of December 31, 20035 and 2004 and the related sudited consolidated statemyents of
finamcinf condition, income, changes in sharcholders® equity, and cash flows for the two years endsd
Decomber 31, 2005, oopiss of which have been fumished by First Comurmmity to RBC and
Acquisition, have boen prepated in accopdance with United States generally accepted accounting
principles (“GAAP”) gpplied on a congistent bagis, md present Biiry, in all material respacts, s
fineneial position as of Decerpber 31, 2005 snd 2004, and its cansalidated resulls of operations rnsd
cuzh: flows for the vears then ended..The audited consclidated balance sheets of First Copmumity as
of firture dates and the related sudited cansolidated statements of incoms, changes in sharchalders’
equity and cash flows for. the perfads thea ended, which may b provided by Fist Commanity to
RBC and Acquisition subsequent to the date hereof, will be prepared in accordance with GAAP
goplied an o consistent besis, aud will proscnt fairly, in all material respocts, ifs finansial position as
of such dites md its consaBidated results of operations and cash flows for such peviods. The
unandited intorim fnancial statements which may be provided to RBC and Acquisition subscqrent
to the datz hereof have baen and will be prepared in accordance with GAAP applied on a consistant
basis, end presont and will prosent fairly the Snamciel position of First Comanmity af the dates, and
the consolidated results of opecations, shaychalders' exquity, and changes ig the financial positian af
First Comraumity for the perioda stated thersin. Together, the suditsd end unandited consolidatsd -
financis! statements referred 1o in: this section 4.5 are refvred 1o as the *First Commumiry
Consolidated Pinancial Staterents. . '

Without limitation of the foregoing, the sllowance for Joan losaes which are reflected in the
balance shests inaluded in the Flret Cammumity Conaalidated Financial Stotements, were calewinted
in accordamoe with GAAF; and na faots have subsequently come to the anention of management of
First Corampuanity or Bank which would cause it to restate in, xoy material woy the amount of the
allowanos for loan loases as of any such date, :

4.6 Books of Aceenme; Corporate Records; Shavekolder List. Tho books of account of First
Community and Hauk are maintained in compliance in ell materin] respects with afl applicable legal
and sccounting requirements. Not in limitation of the faregoing, the books mnd recards of acoouyt
of Bank contain sufficient information, in reasonably eeoessible fonn and format, to enable it to
canduct besiness in the ondinary course with respect o the assets and lishilities of Bank, moluding
but not limited to informaticn which would enable it o make any required filinge under the Bank
Secrecy Act and regulations pramulgated thareunder, The minute books of First Conmapity and
Bark aocurately disclose ell marerinl carpaorats actions of their respective: shareholdsrs and Board of
Directors end of all committees thereof
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4.7 Reporc. (a) As of December 31, 2005, Firgt Commmity and Bank had filed, sinos thar
date have filed, and subsequent to the date beveaf will file, all repexts, registrations and statements,
{f ey, tapether with any amendmants required to be mads with vespect theteto, that were and are
required to be filed with ) the Fedeval Reserve Board, (i) ths FDIC, and (i) the state of Florids
Office of Finznela| Regulation (all such reports wnd stavemants are collsctively referred to herein as
the “First Conmumity Reports®™).  As of their respeciive dates, tha First Comnmumity Reports
complied and will comply tn all materiul respeota with all the etennies, rules end Tegulations
extforcad or prommigatad bry the regularcry suthority with which they were filed and did not and will
ot contain say untrue stategsent of a matedal fact or omit o atate a material fict required t© be
stated therein or nocessary in order to make the siatements theredn, in light of the circomstances
upder which they ate mads, not migleading, .

(b) As of Decamber 31, 2005, Firgt Cammunity Comsmon Stock was held by fewer than 500
holdeys of record, as calculated in scoordance with Rule 12g3-1 promulgatod undar tae Securitics
Exchange Ast of 1934 (the “1934 Act™), First Community ia not aware of any form of holding
ghares of First Commmumity Coztmmen Stock which is used primarily to ciroumvent the provisioms of
Section 12(g) or 15(<) of the 1934 Act, Neither Fin Commundty ror Bank is now required, or has
over been required, to fils reparts with the Securitics and Exehangs Coormission, or i primary
faderal banilding regularor, porsuant to Secton 13 or 15(d) of te 1934 Act, or has ever filed 2
ragistration statement ondsr the 1934 Aot or the Securities Exchange Act of 1933,

A8 Aluence gf Cartain Changes. Except as reflected on Scheduls 4.8 attached hereto and
mads a part bereof, eince Decsmber 31, 2005, fhere has not bewn my ahange, in the nature of the
Dusiness, resalis of operetions, -assets, finansdal condition, prospects, method of accounting or
accounting practics, or mammer of condnsting the business of First Comuunity and Bavk, or
otherwiss, any of which chenges hes had, or may reasonably be vxpected 10 have, individually or in
the agereghte, & materinl edverso afftet on the business, operations, aspws, financisl condition,

or results of opesations of First Commamity and Bank takon 2s a whols, or on the abitity
of First Commmumnity and Bank to conaummate the transactions contzmplated hereby.

49 Insurance, Al policies of insrancs, inchuding policies of title insurance, Liakility
identity of the carviee, type of coverage, policy limits, expiration, and efaims made witkin the pest
five (5) years, are sét fhrth in Schedule 4.9 atached bereto and made & part hereaf. All quch palicles
are in full force and effect and no notices of cancellation have been reccived in commecton
therewith, Such policies are in accordance with custamary end veasonsbls prestice in the banking
industry in respeot of amoumnts, types and risks insured, for the business in which First Cammusity
and Bauk are engsged, sod me suffivient for compliance with all legel requivernents and all
apresments to which First Cammunity or Bank is a , Neither Pirgt Conmmurnity nor Bank is in
defimlt with respevt to amy such policy which ts, taken rs & whole, are material 1o First
Community sud Baok, taken as 8 whols.

410 Proparties, Leases and Othar Agreememts. Breeza &s muy be reflected in the First
Commmity Cousolidated Finsncia) Statements or in Schedule 4.0 artached hereto end made e pare -
hereof, and except'for any lien for cumvent taxes not yet delinquent, and cxcept for imperfections of

10

Zr/eT  39vd WLSAS NDILVH0DJH00 LD 376588858 8P:ET 9IBLI/B1/80




Aug=17-2008 0%:28om  Froa-Kaanedy & Baris LLP N2RUAN 818 P.Ol4MR1 N4

title, encumbrances ad casements, if any, a5 are pot substenticl in charaoter, amount or extent and
do not materially detraot from the vnlus, or interfers with the present or proposed nse of, such
propertics or asgets, First Community and Bank have good title, free agd olear of any Giens, clabus,
charges, options or other encmabyznces, o all of the peraonal and rend property rafiected in the
consolidated balance sheer of Fimt Conpmmity as of Decamber 31, 2004, referred to above in
Seotion 4.5, md all pegsone] and real property soquived since such date, except such pasonal and
real propesty us has been dispasedt of for faiy value in the ordinay course of business. Exespt as sct
forth in Schedule 4.10 atiached hereto and made a pat hereof, all leases materal to First
Community, pwsuant t¢ which First Comvmunity and Bank, as leasse, loasea real or persopal
TRODexty, are valid and efctive in accordanns with thair respactive terms, and shere is not, wder
oy of such leases, any material axisting datinlt by Fizet Comumunity and Bank or any event which
with noticg or lapss of tims ar bath would conglituta such a material defhult. Schedule 4.10 nitached
hereto and mads a part kereof sets forth a complete list and briof description of all real pstate gwaed
ar leased by Firvt Community and Bank (neloding real estate soquired by moaus of foreclomyre,
tremsfer in liew of fersclosure ar by exevciso of mty ereditor’s right), and all peysonal property having
a value in exooss of $25,000 owned or leased by First Commouaity and Bauk. os set fcthon
Schedule 4,10 hereto, each itmn of ren] eaiate deacribed i Schodole 4.10 and used o the conduct of
the businese of First Conununity oy Bank is in good repair and insurable at market rates; no aatice
of violation of zoning laws, building or fim codes or other utututes, ordinances or reguiations
relating to,the use or operation of such property has been roceived by or is knowe of by First
Community and Bank; and there sre nn condsmmation o similar proceedings pending or threatenad
against any such propesty or any portion thereof.

4,11 Taxes: Bxcept a3 cee forth in Schadale 4.11 attached herwto and made a part hersof,
First Community and Bank have duly fled, or will flg, all fideral, atare, Jooe) and foreign tax
retumns (“Retums") required by applicable law to be filed an or hefore te Bifective Time (all suoh
Retums being eocurats and somplisic in all materisl respects), sid have peid or hava set up adsquate
reseTves anacemaly iz the paymoent of all taxes requived ta be paid fo respect of the periods cavered
by much Returis, and will pay, or whare paymezit is not yer due, will set wp adequate reserves or
accrusls adequate in all material respects for the payment of sll wixes for any subsequent periods’
eding on o1 prior 1o the Effective Time ox any portion of 2 subsequent period which inclurdes the
Effactive Time and ends subsequent thereto, Neither First Comtmmity nor Bank will have any
routerial Hability for any such taxes in exocess of the smownts 50 peid or sesexved or accruals so
established. Bxcept as set otk in Schedule 4,11 arached horeto and made a part heyoo!, naither
Brst Commumnity nor Bank {8 delinquent in @8 payment of any material tex, asseasmest or
govermuental chargs and has not requestsd eny extension of timwe within which to fle any fax
retarns in respeat of any fiscal year which have not gines been filed. Bxcent as et forth m Schedule
4.11 attached heroto and made a part hareof, no material defiomcics for any tax, agsoarmont or
governmental charpe have been proposed, sasertod or sascssed (tentatively or definitively) agsinst
Fiewt Community or Bank whish bave not been settied and paid and, as of the date of tais
Agreament, no requasts for waivens of the ims o s3¢e3s any tex, or waivers of the pearied
of Emitation, ave panding or have been granted, and nrither First Commmity nor Benk has in effaot
M{hcmwmwwm«ﬁmwmmmmpmmmmnmm
with any taxes,

11
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4,12 Flduciary Activities. Exoeuusuﬂuﬁms:hmlwumbadmmdMa
part hemsof, neithar First nor eny Firat Commumity Subsidiary is directly oc indirectly
engngadmmyﬁd;motc activities.

413 Jntangible Property. Bcopt as set forth in Schedule 4.13 attached hereto mnd made 8
part hereof, Hank and First Comymunity own or possess the right, See of the claims of any thind
paty, to use all material rademarks, servico marks, trade names, copyrights, patents, and licenses

usedbythminﬂmmnductofﬂmrmpwuwbmmhofwhchudm'bdh
Schedule 4.13, No material produst or service offixed and no miatesial teademark, service mark or
aimilar right usad by First Commtmity or Baok infringes any rights of any other person, and, as of
ths dats hereaf, neither First Commmunity nor Bank has vecelved written or oral notice of any claim
of such infringement.

414 Employee Relations. As of the date hoof, Firer Commnunity and Bank are in all
matexinl reapeots in compliance with all federal end stuis laws, regulations, and arders rospeoting
employment and employment prictices (including Title 7 of the Clvil Rights Act of 1964), tarms
apd conditions of amploymen), and wages and houts, and none of them is engaged in any unfair
trbor peactice, and théere are no povding, er 1o the kmowledpe of Fit Conmmumity and Bank,
threatened actions, sults or proceedings, administrative, arbitrerial, civil, criminal or otherwise,

seeldng to impose on First Commmity or Bank, any penalty, or to recover any demages from Firer

or Bank or any perscem t0 whom they may be obligated to provide indemnifivation or
defenys, 88 & tosult of the viclation or allsged violation of any of such emplovmont related laws,
reguletions or orders, and there is o basis thr any of the bregoing A8 of the date heyeof, no
disputs enists between Fimt Coanmunity or Bank and any of their regpoctive employee groups
Tegarding employee orgenization, wages, howrs, of conditions of employment which would
materially intecfare with the bhusiness or eperations of RBC. Az of thw date hereof, there are no
Iabor or collective bargaining agreaments binding irpon Firgt Cornmunity or Benk or to which First
Commumity or Bank is a party, and, exoept 85 set furtk in Schedule 4.14, no employment, severance,
mmmlmemmgwmmmmmunmhmmwm
First Commmunity or Bank is a party. As of the date hareat, First Commuuity and Bank are not aware
of any attempis 10 organize & collective barguining unit © represent any of their respestive
employes proups. All centribtions dus on or prior ta the date hereof to any ponsion, profit-aharing,
ot stziler plan of First Commnnity or Bank have heen paid or peovided fier i sccordance with the
Employss Ratirement Income Seourity Aot of 1974, as amended, and all other applicable foderal
smd state gtahoies and reguladons. Schedule 4.14 sets forth each amployment contract, deferred
compensation, nan-somparition, bonus, stock opticn, profit sharing, pengion, retirement, changs in
control, severnncs, incentive and insurance armugement or plan, and sny other remmnpemtive or
fringe benefit arrangement spyplicable to First Comenunity or Hank, including the amousis cursently
payable pursuant to any employment sgreement of other such arangement.

415 KRIS4A Schednis 4.15 sets forth a complets Ust of Firet Comrmurity and Bemic's
employee pension benefit plens within the mexning of Section 3(2) of the Employee Retiramont
hm&mdelﬂﬂumﬂndfmhﬁ.mﬁtmmpmmmmm

and mpplemental fmcome plans, gmup inswmace plans and all other
bmwdﬁrebmaﬁmyhmwmﬂ:emmngomecmnﬁnofﬂmm.mmmdmﬂw
benaflt of the employess of forner employess, including any heneficiaries thereof, and directors ar
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former direcvars of Fast snd Bank, First Commmmity and Bank have delfvered to RBC
& tros and correct copy of each emplioyeo benefit plan. Other then as sot forth in this Section
4.15 apd Schedule 4.15, neither Pirai Commumity nior Bank maintains any plant of the type
desceribed in this Section.

Al *ormployoe benefis plans™ (as dafined in Section 3(3) of ERISA) cazmply in all materiat
respests with all applicable provisicas of ERISA, the Code, and all other federal, state, or local lawe,
The assets of Firer Camraunity and Bank ave not snbject to any fiens under ERISA or the Code with
respect to any employes benefit plan of Fimst Commmity or Bank ar an Affilists (a3 defined below),
and uo event has occurywd, or condition exizts, which could subject First Community er Bank or
their respective assets © a fature Hability, obligation, ar lien ariging out of any craployec benefit
plan of First Commumity <t Bank ot i AffilEate. .

1
Al employes benefit plans currently or proviously maimsined, sponsored, or contributed to
by Fiost Comnuunity or Bank have been admiyisterod, maintsined, and oparated in acoordance with
their teems, All contribations, paymaniz, faee or expenses relating to #ach such cmployes banafit
plan thar were dadusted by Firet Commumity or Bank for income tax puiposss were properly
daductivle in the year claimest. There are no sotions, claims {other than retitine benedit claims made -
In the ordinary cowse), procoedings or ingnivies, pending o threatoaed, with respect 1o any such
employeo benefir plan, and neither First Communty nor Bank hea sny Inowladge of say fice which
could giveirise to muy such action, elaim, proceeding ar inguiry. Neifher Pirst Cormunity, Bank,
nor any other person ar entity who or which is a party in intarest (as deined in Section 3(14) of
ERISA) or disqualified person (as defined in Beatiom 4975(0)(2) of the Code) hins aced or fufled ts
act with respect to any such employes bencfit pian in any msmmer which eanstitutes: (1) & bresch of
fiduciary reaponsibIity under BRISA; (2) a prohibited tanasction under Section 406 of ERISA, ar
. Section 4975 of e Code; or (3) any ofher violation of ERYSA or the Code. Neither Firgt
Community nor Bank is obligated to indommify, reimiburse, or comtribute to the liabilities or
 expenses of any pecson oF cntity who may have commitied or been involved in any ench fiduoiery
breach, prenibited. trapsactinn, or ERISA or Code viclaon. Bach sxh employes hensfit plan
which is intended to maoet the requiroments for tax-favored treatmant wader Subtitls A, Chapter | of
the Code meets such requireménts. Each mich amplayed benedit plan that was intended 1o constitute
a qualified plan under Section 401(a) of tho Codo has, at all 1imes, beem qualified, in form and
operstion, umder Section 401(s) of the Code, and sy related trust is and has, a1 all umes, been
cxempt from income vax. Neither First Community, Bank nor any Affiligre (ay defined below) has
ever maintained o contributed w & multemployes plan (as defined in Section 3(37) of ERIBA), All
vetums, Teparts, stztemeants, notioss, daclaratiovs or docurmnents relating t an amployee beucfit plan
that are raquired by law ta be filed with or fuenished 1o any fedevel, state, or local govesnmental
agenoy havo been timely filed. Any enmployes banedit plan (mcluding any smployes benefit plan of
an Affiliase) thet is & group health plan (a5 dafinad in Section S000(b)(1) of the Code} has complied
in each aud every case with the requirementa of Sections 601 through 607 of ERISA and Section
49808 of the Code and all osher applicable fadsral, @ans, and |acal lws relating vo contination,
coverage {collsctively “COBRA™), and no such plan provides benefits to foaner caployess oy their
bensficiaries (except to the extent yequired uader CORRA). Each employee bensfit plan e be
amended, wodified, or tarminated without participant consent and without additiona] lLiability
accruing td First Cammunity or Bank after the date of Plan tesmination. For this pumpoan, liabilitics
secrued on or before the date of Plan tamination shall be limited to the following: (1) in the cass of
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an enployee benofit pension plan (within the meaning of Scetion 3(2) of ERISA), the participant’s

. “secrued benefit,” ss defined in Seotion 3(23) of ERISA; and (2) la the case of e employes welfare
beneofit plan (within the meening of Scctian 3(1) of BRISA), claims for expouses, costs, or satvices
{including, but not limised to, medical and ather health care services) actually performed or inpuzred
before the date of the Flen temination. Any peior amendment, modification, o termination of an
employes benefit plan has been mads in accordanoe with the terms of the Plan and eppliceble Iaw.

For prrposes of this Soction 4.15, the term Affliate means an entity included i the group of
entities conisting of First Commumity or Benk and all other emdties that are treated as part of the
same controlled group wnder Section 414(b), {c), (m) or (o) of the Tnds.

4,16 Conirootr; Comsens. Except as disclosed i Scheduls 4.16, nsither Pirst Commmuniry
nor Bank is A party to, and 10 property or aspeis of First Comumunity or Bank is subject 10 eny
conwact, agreement. 1eas0, sublenas, ticense, armngement, undesatanding or instrememe calling for
paymeats in excass of $25,000 over the term of the contract or in any year (“Material Caontmer™).
Each such Material Contract is valid and in full fros and effect, end all parties thersto hayve in all
matevial respocts perforyed all obligations thereumder vequired to be performed to date, and &re not
in material deflnlt. Exesp? as digslossd in Schedals 4.16, each Muterial Contruct {s assumable and
assigneble without consent of the other party theveto and 4o¢s not contain any provision incrcasing
or scoclerating payments otherwise dus, or changing o modifylag the provisions or texms of such
Mautarial Contract a8 & result of fiis Agrocment ot the tranesctions contemplated hereby, Except for .
the governmenta] approvals referved to in Seetion 4.4 aud as set fort on Schadhils 4.16, oo consent,:
permizsion acquicacenoe, approval, of euthorizetion of or by any third party i vequired to parmit
- First Cornemnnity and the Bank to cansumpate the tramsactions oomtemplated hereby. D

4,17 Ralated Party Transoctions, FxXcept as disclosed in Schedule 4.17 neither Firm
Community nor Bank hes apy contysct, axiension of oredit, busincss arangement, dépository
. relationship, or other relatiouship with () any presem or fonmer direcior or officer, of First
Conmmumity or Barks; () any shareholder of First Commumity owsiag 5% or mone of the First
Commumity Cammon Stocls; o (1) agy affiliae or associste of the foregoing. Each exvension of
crodit discinead in Schedule 4.17 has been wwde in the ordinary courss of business, and on the same
1eyams, including interest rate and collatoral, 28 thase prevailing at the tme for compersble arms'-
lengh tUensactions, and doas not invelve mare thin the narmal risk of collecribility or present other
unfavarabloe faatwres.

4.18 Loans. Except us szt forth in Schedule 4.18, each of the [oans of Bank reprosents the
Tegal, valid and binding obligation of the botrowers named therein, cuforceabls in actoydance with
ita terms (including the validity, perfbction end eaforcecbility of eny lien, security interost or other
encumbrancs relatng to sush loan), except 88 such cnforcement may be Lmited by applicshle
banloupcy, insolvency, recrganization, moratorium or similay laws welating to or aflecting the
enfreamenr of creditors’ tights generaily, and suhject to genecal principley of equity which may
Hmit the enforcement of cerain remadies, and cach sach Inan was made in compliance with the
provisions of applivable law and regulation, including but not fimitad to the Real Estate Settlement
Practioos Act and the Truth in Lending Act and the rogulations promuilgated thereuudey, Except as
mmﬁsm4.1&mdmuh(m%mmtmmMﬁmmcpm@
of Hme or the giving of notice or both would constituts & defanls) in vespect of sny matadal
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pmmofwmmmmmcummwwmmumofm
}::mwu"i inability to repay any of snch loans when dus, whether or oot euch borrower is currently

4.19 Ewvironmenal Mattzrs, First Commmunity and Bank have oo knowledge, information
or reason to beliove that any environmentsl contaminant, poligtant, petrolewn prodect toxic or
hazardous waste of similar or liks substance is being or has beea generated, ussd, stared, processed,
disposed of, diachrrgad a2, or was or is otheswise present at any real estate now or moviously ewned
or acquired (including withowr Hmitation xny real eetate acquired by mesns of foreclosure, wansfer
in lien of foreclosure or by exercise of sy other craditor’s right) or leased by Firgt Commumity ar
Bank, or sny renl estate which is pladged or stands as collateral security for any loan or other
extengion of cyedit by Bank, except as disclosad in Schedule 4.19, Thmismlogal,aﬂnmmmm.
arbitranial or other procsading, claim, action, cause of action or
Wmofmmwhmmnﬁgmma&mmﬁmulthmmm
FhstOmumﬂwauknfmyHﬂnmmsmdu local, Mafe, or fedaral epvirompental
satute, regulation, rle ar ordinanoe, pmdmgmblhnhmmdgoofhntcmutyanmh
throatened egainst Fiost Community ey Barl and theo is 10 reasonable basis for any of the
ﬁummdndﬂw&m&mﬂnrw&aknwhimwmmmm
decroo or memorendum of any coqrl, gaveramentsl ty,rem!nmwuthudpmy
imposing atty such liahility. Nedthar First Comumunity nor Bank ias any current or potential abiliry
for the cleamuy or remedistion of the envirommental lssuas at 140 Spring Garden Road, De Land,
Florida and the Florda Deparment of Bnvironmental Pressoiion hes committed in wiiting to
mlmmmmmuﬁmmmmmxm

mnﬂgamnwotkﬂhmﬁm aneptnaetﬁmh:uﬂcha&dﬂ.zo,ndthurv'm
Cmmuwmﬂmkuapwmwpmdmg.m.hmmhﬂgwfmcmmymm
threateped claim, action, suit, invostigation or proceeding or subject o any order, jwigment or
decree, ¢xoept for mattexy which, in the aggresate, cannot reascunbly be anteipated to have, a8
material sdverse effect on ths finzacdal conditiom, results of opemtions, business, properties ar
mmofFW&mmmﬂmekuhnuuwhnh,mdMuwhﬁsﬁwmycf&e
Schednle 420 sers forth & comploty and accurae list of all pending actions, sults,
hvmmarpmmdmbwmmmwoaumtyornmkmlmmmchmmmy
material portion of thelr respective ussets, and threataned sctions, suits, investigation or proceedings
of which First Comrnunity or the Back have knowlodge, to which Fint Commmunity or Bank
believes one or both may become a party or which relate to sny mareriat portion of their respeciive
assets, First Community and Bank do not have any knowiedgs of any pending or Umestenad aotion,
guit or proceeding which presents a claim o pwobdbil, reamict or restrain the trensastions

eoutemplated hereby,

4.2\ Absmnce of Undisclosed Linbitities, Rxcept as dusclosed in Schedule 4.21, or as
roflected, poted or adequataly reserved against In the Finn Community Consolidated Finansial
Sumascfbeombam,zws First Community has no material liahilities (whether accruad,
absohire, emmwn&uwiu)wmhmrquwdmbuwﬂmd.mtdormwm
mewmmumwmmmlym principlos. Bxcept as
diselosed in Schedule 421, anCmmnﬂtymdeutChmmmﬂtySubakﬂadeshwcnot
fucumred, since Decemnber 31, 2008, any mch lisbiity, other than lgbilities of the same natore &s
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those set forth in the balanee cheet, oll of which hava been bxumred in the ordinary conrae of
bosiness aa condusted prior ta December 31, 2005,

4.22 Complianog with Laws. (a) First Conpmmity md Bank have all permits, Heenses,
ouﬂﬂnmofnuﬂmuty,oﬁmmﬂmwhotnﬂmmmﬂhmmumomm
vegistrations with, federal, smte, local or foreign governmental or regulatory bodies thar are required
in order to permit tham to cammy on their busineds as presently condactad and the sbsencs of which
would have a8 materls] adverse effsct on such business; 81 such permnits, lioensea, certificates of
suthority, ordera and approvals are in fall force and effoct, and, to the best knowledge of Firm
Community and Bank, no suspension ar cencellation of eny of them s fiwestened; aod all such
filings, and registations ayo current. First Community and the Bank are in camplisnoe
in all material respects with all spplicahle federal, stato and local statutes, Liws, regulations,

miles, canducting
such businessss, inclnding, withont Emitation, the Equal Credit Opportanity Act, the Fair Honging
Act, the Community Reinvestment Act, tho Hams Mortgags Disclosure Act, the Bank Secrecy Act,
the USA Patiot Act, RESPA, fhe Flood Disegter Protection Act, and all other appilicable fir

()  Excepfor or raghlatory restsictiona of ganeral application, 1o Federnl, stats, locel
. ar other povempaental vmpwodwmmmﬂwwmotmmw;mr
ay of the First Copmmumnity Subsidiarise otich mmablyconldbeexpemdmhwnmuxal

cmtjrunmkkrmpommuﬁrﬁhnsmmwmsuw«ywmmmmmm

{transantions contermplated hensby, end all tnfmmation provided by First Comymemity or Bank to
RBC and Acquisition for inclusion in eny such Slings by RBC ar Acquisition, will comply a1 to
form o all material regpects with the provisions of applicable law,

4.24. Anti-Takeover Proviions. Fimt Commumity, the Bank and each other Figt
Comumuniry Subsiciary has taken all actions required to exempt such company, this Agreement and
&Mugwﬁmmmmofmmuthwmemumdmthmrwgmmm
dmumm‘orihopmv!ainmofmykduﬂmm"mukmw““mm “moratorium,”
“afflinte transacton”, “control share acquisition” or similar laws or regulations (" Takeover I.aws")
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including but not' Fmited to Section 607.0501 acd Section &07.0902 of ths Florida Business
Corporation Act. :

425 Fatrmess Opinien First Community has reosived, an ar prior to the dats hereod, the
written opinion of Hovde Financial, LLC 1o the effbet that the Marger is fir to the charcholders of
First Community from a financial paint of view.

4326 Brokers ond Findars, Bxcep for 8 fee of $385,000 payable to Hovds Financisl, LLC,
neither First Comzhunity soc Bank, nor oy of their offioers, dirostors, smployees, o shargholders
has employed sny broker or finder or incurred any Hability for sny Buancial advisory fees,
brokerage foes, cammissions or findsr’s foes, snd ne broker or finder hies acted, divestly ar
{ndivecsly, fior First Community or Bank, in commection with this Agreement or the tranmsctions
contemplated hereby. .

L]

ARTICLE V
CONDUCT OF BUSINESS PRIOR TO THE EFFECTIVE TIME

5.1 Forbearance by First Community and Bank. From the dnbe hepeof muil the Effectiva
Thue, Fivst Community and Bank covenamt and sgree that cach will not do, or sgree or comumit to
do, end First Compmumity md Bank covensnt and agroe that without the prier wriken consent of
RBC a4 Acquisition they will not permit any First Community Subsidiary to do ar agreo or
comit o do any of the follewing: '

(a)  exoept as i the ondinary cowrse of business consistens with pagt practice, enter into ar
assume any Material Contract, miako any material commiment, incur any material lisbilities ar

material obligations, whether directly or by way of guaranty, tucluding sy obligation for berrowed

money ‘whethsr ar not evidencsd by & note, bond, dobenturc or similar nstrament, aoquire or

dispose of eny material propexty or sesct, ot engage in eny transetiom pot in the ordinery coume of

bugincss consistent with past practice, or subject any of First Comupunity’s o Bank's svssts of

propevties 1o any lien, claim, charge or enowmbransos whatsoever:

()  gommt any incresss in compcnsation 10 its employees or officars ar direstars, oF exeeps 83 &t
forth on Schedule 4.14 pay any bonus, or effect any increass in retirement benefits to any class of
mwymmmommmmwmmmmmﬁmwmmmmﬂ;

(6)  dexlare, sct aside or pay auy dividend er other distribution on any class of fta capital stock
except for the customiary cesh dividend in an amount of §.15 per shape to be pald on or before Aptil
14, 2006;

(@)  redsem, purchase or otherwise acquire any shares of its cepital atock or any sccorities or
obligations converdble into or exchangesahle for eny shares of its capital stock; merge into any other
carporation or bank of permit any ather corporation or bank to merge into ¥, or cousclidaw with eny
other cosporation or bank; iquidate, sell or dispose of any asse1s or acquire any assets, otherwise
than in the erdinary course of its business congistent with past practics; or agree fo do any of the
foregoing:*
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(&  open, ar filc an spplication with any federal or other regulatory ageacy with roapect o the
opmhgofmywmmnhqumﬂﬂy,wmewqﬁd&uumbwof
any additions! banking or nanbanking fasility, _

(¥ i] issus eny shares of its capiml ewck except in commection with the exerciss of opticny
properly granted prior to the dats hereof of in commection with the {asusnce, in conformiry with the
Terms of the KSOP Plan and applicabls law and vegulations, of not more than 7,700 shares of First
Covnmmity Common Stock to the KSOP Plan, ar permit any shane of its capital stock held fm its
weamry to become outstanding; issue or grant, or sxtend ar madify the terms of any aption, wement,
or otock appreoiation right; :

(&  amend its Articles or Articlos of Encorporstion or Associstion or Bylaws;

() offics any capital reclassification, stock dividead, stock zplit, consolidation of shares or
simnilar changs in copimlization;

@ taka, causs ¢ postndt the ocoumrense of any change or event which wookl render ay of ita
ropresantations and waranries containsd hevein untue n any material respeot at snd as of the
Effective Time; C

@  enter into any relsted party hansaction of the type conremplated by Section 4.17 hercof,
sxoept for'tamsactions relating to deposit rolgtionships ar the extension of crodit in the ardirary
cotras of business, on gubstantially the same tenns, inchding #terest rate and collateral, as thoae
prevailing for comparable trananctions with anafbliated parties, and which do not present more than
the normal risk of collectibility or other unfhvorable feanires, and in respect of which disclosure hus
besn made 1o RBC mmd Anquisition pricr to disbursement;

(k) solicit, mwoursge, o suthorize any person, including but wot limited to directors, afficers,

or employses, to salicit from, or communicate with, any third party, inquirizs or
proposals relating W smy Acquisition Propoes! (a8 defimsd in Secticn 6.10), or provids any such
thind purty with infirmation or assistance or nogetiats ar eonduct any disenssions with any such
third party in fiothesence of such inquirics or to obtain an Acquisition Propoaal, or continus any
such activities in progress oo the date heareof, and First Commmumity shall premptly notify RBC and
Anquisition of all of tha relevent detiils, including ths identity of anoh third party end the nature of
any such thind party Aoquisition Propassl, relating to alt inquiries end proposals which it may
receive zelating to any of sach matbers;

()  knewingly take any action which would () adverscly affect the shiliry to obtain the
neceasery approvels of govermnental authoritics required for the wansactions contemplated hereby;
or (3i) adversely affect ths sbility 1o perforin the covenants and agreemants under the Agresment; ar

(m ener imo amy new line of businoss, or change its lending, investment, assets liability
management, risk managepoent, deposit pricing, or other mastevial banking ar operating policies and
procedyres ity any material marner; or
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(@ adwt.’mintawammdmyempl&ymmt. consulting, change in contrel, or severance
agresment, arrsngement of poliey with or with respect to sny officer, employee or directar.

5.2 Conduct of Buvinasy, Fra the dare hereof unsil thy Effective Time, First Commmity
and Bank covenant and agree that, exoept s ctherwise consenrad to by RBC and Acquisition in
;fmummmmmvmummmmm Commupity Subsidiary

{8 cmry on iy business, and maintain jts books of acconnt and ofher corporate records, in th
ordinary cotres oonsistant with past practies ind legal and regulatory requiressests, ?

(1)) wmm@mvﬁmpmmﬁmmmm,maﬂmmeﬁum
Proservo ita preseat businass arganizaion, 1o rofzin the services of it officors and employees, and
mtunmpmmwmdowbuﬂnmmhﬁmﬂﬁpa;

{c) mainiain ell of the siructurea, squipment, aod ofber real and personsl property of Fimt
Comammity and the First Canurunity Subsidieries in good repair, opder and candition, ordimzy
wear and tesr and unavoidable casualty excepted;

()  usaqllreasconable afforts to preserve ot colinct all marerial claims or canecs of sotlon of First
Conymumity and the Ficst Commmpity Subsidisrics;

{©) Mmmwmmaﬁmwwwﬁuwum
FuuComnnminubddialea.

& pMmmmdmpmanwhmmmmmmdﬂmmm
comminmenta and ather ingrements which First Commurity or say First Cammvwmity Subsidiary is
uwwprhywhmhmoymybehmmdmwmbwlmmcraﬁbutwormmremwnmtam-
propezties; :

& mlymﬂumdwmmwmm&mmmm
decrees, consent agresments, mhaﬂmmmuﬂo&ﬂﬁduﬂ.mandhealmmmtﬂor
mmmﬁwmuwmmwmmm:&mqswwm
oconduet of their respective businesses;

()  a all imes maintsin the allowanoco for loan losses at & lovel which is adequatc to absad
reasonably anticipated losses in the loan and lease portdlin, in accordapce with GAAP mnd

regulatory yequirements; snd
1)) mwﬁemmmemmmofnm'smmmmhuum
information

o RBC pricr 1o the date of poblication of amy reghlatory repert or financial
statement thar will first inchide an alloweanse for loan losses based upon such caleulation.

d - a)mmmwmwmmwmmmm&momm

under the Option Pitn that such option is exercigable Golety for snares of First Comumumnity and not
shares of the Bank, and that such option shall bs terninated et the Bffective Time withaut payment
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dmmummmmmmmmmmmommm of
mmm&muwummmmm«emummmcmfm
accordsnce with the terms of the Stock Option Plan and the stock option agresments enteved into
pursasnt to the Optiop Blam,

() amend, prior o the Cloging, the First Cornmunity Employee Defarred Bogus Plan
(“Defiared Banns Plan') and any agreements thersto, a3 neosssary to confrm the Deferred Bonns
Plen and agreemects to all laws wnd regulations, including conformity to Seetion 4054 of the
Internal Reverme Code,

O teminate, oo or bethre March 31, 2006, the First Comnunity KSOP Plan (“KSOP Plan™),
end distribute, pricr to the Cloging, any shares of First Community Commmen Stock held by the
KJOP Plan to the bemoficial evwners.

(m) ocodperare filly with RBC in its efforts to cstablish 4 Call Ceater in the Debary Office,
including the idemeificarian of Pirst Community staff @0 il the Call Conter positions (up ¢ 10) sad
operational and teclusion! planning required in ovder to establish a Call Center shontly afier the
Effactive Time.

() eocpernts fully with RBC to make First Community and Brnk employess available at
moasonable times for traiming prior to Closing:.

(o)  mmake appropriges staff of Piret Comtnuxity and Bank svuilehlo to assist in the systemns and

()  makp best effirts 1o obrin adequate flnod insurence an el loan collataral prior to Closing,

(@ mnhmebobﬁnWMMmaummuhmsmm
' $250,000 that are lacking auch, prior ro Closing.

()  provids writen coufimnstion #om Progrossive Insurmne Company on fhe GEL lawsuit
prior to Cloing, that the lisbility of First Community and Bank is mited to a 525,000
dednctible (sxcept i attomey fea are po1 gubject w the deducsible)

() gmend ar terminate prior to Clasing, at the direction and sole discretion of RBC, the
bank-owned life insuranes program of the Bank,

5.3, Approval af First Commmity Shaveholders. (a) First Commumity shall cause 2 mosting
of ita shireholdors (the “First Cotnmunity Sharshalder Mesting™ to be beld a3 voon as reasonably
possible, but uo later then May 31, 2006, for the purpose of considering the approval of the Merger.
First Cammumity shall csuss to be distritieed 0 sach sharehokity of rocord of First Community
(according to the ensfer reconds of First Cammunity 28 of the resard date for ths Fit i
Shareholder Mocting), such material required by applicabls san22s and regulations including but
ot lignited (o & copy of s proxy statement ("Proxy Statement™) to bo prepared by First Community
in comneotion: with the Merper, describing in reasonable detul the provisiona of the Mmger
Agroemsnt, the tera of the Merger, the business of First Comrounity and the Benk, in form and

ch/EC 39vd W1SAS MNOILWDdH00 1O 9¢e58.6058 Br:£1 S8BZ/B1/00



Aup-i7-2008 03:920a  Fron-Kennedy & Barls LLP 3012202449 T-316  P.O0M/OEY  F2IT

substance reacomsbly satlsfactery w RBC. The Proxy Stevament shall bo mafled by Fim
Conumumity on the dats (the *“Mailing Date™) st least twenty ¢20) businses days prior to the dats of
the Firet Community Shareholder Meating. Ths Bosrd of Direstars of First Community shall
recarnmend to its shareholders that they vote the chares keld by tham to epprove the Merper and to
adopt this Agreement and for approval of the changs in control agreements and First Covmmmity
ghall use irs best effurts in good fitith to obtain ity sharcholders’ spprovel of the Morger in

(b) The Proxy Statement, as amended or mupplemanted by any amendment or supplement,
will not contain any vatrue statement of & rmaterial faot or omit w etate & rmtesial fict necessary o
make the Statémonts therein, in Light of the chrenmstmces under which they wers made, not
misleading; provided, however, that informarion as of a Later dxte included theroin shall be doemad
to modify information of an earfier datn, and with respact o either party, the faregoing statememt
hall not apply 1o statexnents in oy amigsions fom the Proxy Statimment meds in reliance upon and in
conformity with infortaticn farnishad by the cther party for nse in the Proxy Stoement.  After
becoming aware of any statemeans or armiszion which renders the statament sar fiwth in the preceding
s¢atence not true or oomrect, the protics will promptly mpend, supplement ar Tevise such material in
order to make the statenent in tha preceding sontence true and correct at all rimes up to apd
hchading the Effsctive Date.

ARTICLE VI
ADDITIONAL AGREEMENTS

6.1 Aooess and Infermation. {a) Fismt Cormauity and Bank shall afford to RBC and
Acquimiton, and to RBC's and Acquisition's eccountants, coungel, financial advisors end other
represeatatives, reasonable access during normal busioess howrs of First Cosxmonity asd Banlk,
.Garing the period prior ta the Efféctive Time, to oY) af its properiay, books, contracts, commitments
avd rocords and, during such & peviod, ehall furmish promptly 1o REC and Acquisition (3) exoopt as
prohibited by law, a copy of each report, sohedule and other document filed or received by it during
stch period with or from (i) the state of Florida Offics of Financial Regulation; (i) Federa] Rescrve
Board ar (iif) the FDIC; and (b) al! other infarmation conterning its biusincss, assets, properties and
personnel s RBC and Acquisition mey reasonably request, RRC, Anquizition and thedr accomntants,
counsel, financial advisors end ather repregentatives will request parmission for all such access in
advance, and all sych access will be conducted in 8 marmer dexiyned to minkmize digruption to the
normial busincss operations and exployee or custower relations of Fit Community and Bank. RBC
and Aoquisition shall cause all information ebtatned by them or thedr representatives prmuont o this

or in comnestion with the nogotiation thereof, mluding, withowt limitation, the
schedules hereto, w be treated ag confidential and shall not use, nor knowingly permit othees to uss,
any snch informarizn for any purpose othar than in connection with the teansactions contemplated
harelyy, unless much information becoroes gemerally available 1o the public or is oquired w be
diselosed pursuans t the onder of a court of competent jurisdiotion o otherwise in socordence with
appliceble law, and in the event of the tevmination of this Agrecwcnt shall premptly cetum all
doouments (including caples thereof) obtained herennder from First Community and Bank, and

Al
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mmmmmufmmmmmmmwwmmw
frova any sack mamciat fior fhcir usa,

62 Applications; Cooperation. umnymmmwmnmmwm
wmawdmmmmwmwwmmm
Acquisition shall file G) the spplications and notices for Federal Reserve Board, the Office of the
cmmduw(m‘mmmmomﬁFmdmwm
reguletory ‘approval, ud(ﬂawowmhmﬂmﬁrmmmmmkm
necessary or appropristc by RBC and Aoquisition, To the extant available, RBC and Acquigiion
shall soquest expedited or emergency weatment of such spplications, and shall taks fexsonable steps
to pursue the applications. Fimt Community and Bank agree that they. chall, wnd shall canss their
eployees, agents, represeniatives, and advisors to, cooperate with RBC and Acquisition in the
wmmmmmmmmmmmwummmwmm
a proqupt basis inftration requested by RBC, Acquigition or their advisors for inclation  sach
documents, ind by providing sevments on drafts of such documents on & timely basia.

6.3 Notice of Actual or Threatened Breach. Each party will prompily give wrinen notics 1o
the other parties upon becoming aware of any impending or thrvatened ocgurrense of any event or
the fadlore of any event fo occur whish might cause or ocnsttute & breack of any of the
Teprosqutations, wioranties or covenants made by such party in ihls Agroement, any other changes
or inaccwracieg in any data previously given ar made available to the ather parties, or which might
threaten consummation of the transaction cantetplated hereby.

64 Currant Informagion, (4) During the period from fhe date of this Agresment 1o the
Effoctive Time, Firat Cornmunity and Bank will causs ane ar maore of its representatives to confar
wamﬂﬂmmmmnﬁmcmmﬂmmmm
status of its cngoing operations, First Comnwmity and Bask will promptly notify RBC and
Arquisition of gy meteds] changs in the normal courss of its business or in the operetion. of it
Tropertics and, to the extont permitted by applicable law, of any governmental complaints,
mvestigations or hearings (ar comrmunications indicating that the ssme may be contemplated), or
Mimqmwmmotmdlﬂpbmmvmmsm“ﬂwmkupmmmm
fully infonmed with respect 10 such events,

() During the period fom the date of thia mmmmnmmcm
Anqmﬁnm(t)mllmmﬂwm of its representatives to catvfier on 8 regular and frequent busis

with representatives of First Commumity and the Bank to report its finanolal conditlon snd its
angping operations sud activitiss; (i) will prempdy notify First Comnumity and Bark of any
governmental complaints, investigations or hearings (or commugicetions Hudicating that e same
may be coptemplated), or the institution ar the threat of material litigntion invelving them, end will
kesp RBC and Aoquishicn fMlly infarmed with rospeet to snch events; and (i) will prompily
peovide w First Comummity and the Bank copics of all remulatory applicaticons raquired to be filad
by RBC or Acquisition undet this Agreament and related oomispondense to end from the applicable

satharitics,

rogulstory

635 &pmummhmmupuywsmmmmmmmﬂw
entering into end carying ous this Agreement and 1o the consurunation of ths Merger and the
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madmmmﬁmdhm Hmmmmmtymtuthewcmofnm
Community, maoluding all fecs and expenses of lsgal counsel, accountents, apd fmencial ar other
m(mrmmmmmndmmnwmmmwmmdm
circumstanoes and the amount and nature of wotk or services 1a be performed, and shall report in
wndnsbRBC.onammmywoﬁ:bmumaybemeduymmwdﬂngbyﬂwpuﬁu.w
foes eud cxpenses, and under 1o citeursianoes shall such feos and expenses excesd $1,043,000,

6.6 Misoellaneous Agreemenis and Consents. Subject to the terms gnd conditioms harein
pravided, each of the pasties fierefo agroes 1o uan all reascnable effbris 10 wke, o causs to be taken,
all action, and to do, or cavse to be done, all things necessary, proper of advizable under applioshls
laws snd vegulations to ¢onsummete and meke cffective the transactions contemplated by fais
Ammm“mmmmmﬁhm»hﬁmmW:ﬁmu
mmmgommm«du afecting the ability of the pmtivs to consnommmte the

transactions eontemplated hegsby, RBC and Aoquisition, or Fimi Community and Benk, aa the vase
may be, will use thelr respectivo best afforts to obtain consents of all third parties and governmenta)
bmmammmwwmmwﬁwm

6.7 Prax Releaves and Public Disclosurey. RBC and First Conmpunity will consulr
with egch othey and jointly spprove the foiv, substanes snd timing of amy peees relesss, daclosres
to sharehalders, staff, cusmmers, and tha pablic st lazge on matters relatod (o this Agroement oy apy
of the imaactians contemplated hereby,

6.8  Bank Enmployess, Subject ta the 1amns of employment agreements in. cffiect as of the
_ date hereof (or to be entered into in canpeetion herewith) and which have been disclased to RBC
znd Acquisiion on the Schedules hereto, end subject to RBC'a and Aoguisition’s determination, in
thefr discretion, to offer continued employment o noo-axecutive offiter of exocative officer
employocs of Bank on a case by case besia, RBC and Acquisition ghall have no cbligation to
copthre te employment of any First Commussity or Bank exployoe after the Bffective Time, Not
mmxmmummmmumcmmmmwwmm
tall time lendera and lender assistants of First Commumity and Bank coxtimed employment, subject
"to satisfastory review of employes records. RBC agrees that cach First Commumnity or Bank
employee who is dot undey contract snd who is favebontarily teeminated without causo within 150
days following the Effcctive Time ehall recedve a severanoe payment of two weeks of pay for every
full year of gervicc to First Compmurity ar Bank, with 2 minimum of fhur wocks pay. All Pirat
Comrmunity and Bank employess will be aligibls to participate in RBC’s amployee benefis plans cn
the sarne basis ag similaly situated REC emplayees and will recaive aredit for prior years' service
in determining aligibility and vesting (but not benefit scoruals) uader RBC"s ERISA plans (e
employee retirament and welfire plans). In tha sase of any such ERISA plan under which benefita
mw&d&u@mﬂﬂ'nw&mﬁhmﬂnm&mhmﬂmwﬁwmd
the applisable ingurer,

6.9 D&OD Indamnification Foliowing the Eifective Time and for 2 perod of four (4)
yoars thereafter, RBC dhall mdomnify, defond snd hold harmless any person who has yights 1o
indemnificarion fhora First Communirty, o the same extent and on the sams conditions as such
pammmﬂﬂwbdmmaumpwmmwumblahwmdﬁm&mw:mof

23

: 80
Zp/9T I WLSAS NOILW20400 LD 9z658.8d058 @p:ET 980Z/8T/



Aug=17-2085 09:3%t  Fros=Kannady & Baris LLP ELERNE TS T=318  P.0OT/0N8  f-277

incorpotetibe or bylaws, umﬁmmﬁe%dmmm.mwmlwmw
dommmmmmmmmmmmmmmﬁ RBC shall maintain Piyst
menmmdim and offioern” liability policy, or some other palicy providing at

least comparabls coverage, wmgwmwhnmumuymﬂbymimmofm
Comnumity for a pexiod of four (4) yoars after the Bffeotive Timie on trms comparable 10 those in
effoct on the date hereof

6.10 Acguitition Proposals. (n)NoWﬁhﬂmdmgwﬂﬂngmdemﬂ&)to
dmoonm!y In tw cvent that First Cooummity shall receivs prior to fhe Effoctive Timc an
Wmmm(uhmdﬁmmhmwmummu
the Bosrd of Directers of First Community, the fiduoiary duty of the directors wnder Flarida law
mthMomehmmcmemmmmm
respect to (sollectively “communications’), which such detesmination shall be baged on the written
mﬁmnmmw.mmmmmmmmd&emwm
amhmndmﬁmbm»mhvmhmﬂmﬁmmmummﬂwmbhfmﬂw
written opinion of Fint Community’s financial advisar) to its shareholdets than the Merger, theg
First Community shall be antifled to engagr in such ecrmminications.

(b) In the event that the Board of Directars of First Community:

(i) spproves any Unsolicited Acquisidon Proposal, or Fimst Comnmunity and/or Bk
consummste any such Unsolicited Acquisition Prepoasl, First Conmrnnity and Bank shall
be deemed to Yave terminated thin Agreement as of the date of such approvel or
consununaticn, e shall be liable for such amounts specified in Section 8.2(b). _

(H) (1) recommends any Unsolicited Acquisition Proposal to the sharcholders of Company;
@)Mﬂlmmﬂﬁwwmmwwwm&mmunth
unrejectad Unsolicited Acquisition Preposal exdsts; or (3) withdraws, or adversely modifies,
or falls upon request of RBC and Acquisition to. reconfimm ils recommmendation of the
Meurger to shareholders of the Merger, in sach case while any vnrgjected Unsolicited
Acquisition Proposal existy; then RBC and Acguisition shall be desmed to have temminand
this Agreement as of tke dats of such recommendation, fidlure (o recammmend, withdrawal,
m?mmwmﬂmmwbe libls for such amounts specified in
jons

- (@  Forpnpases of this Section 6.10;

(i) An “Acquisition Proposal” shall mean any proposal, other than the Mergey, received by
Flest Cammunity from any persen or entity other than RBC and Aoquisition: (inchiding
deamed recaipt na a resull of ths public aimomeemeni of such proposal by the proponent)
regarding: (1) any merger, cousolidation, reorgamisation, business eambination, abare
purchass or exchange, purchase and sssumption or gimilar wensaction involving First

jty or the Bank; or (2) any eale, Jeass, transfir, pledge, encumbrence or other
disposition, directly or indirectly, of all, or anty substential ption of, the assets of First
Conmmenity or the Bank.
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(i)' An “Unsolisited Asquisition 1" shall moen any Acguisition Proposal received
mthpumlzﬂmoﬂhamvmmsof %.1(x) hexoofl

G:l)mmmdﬁm?rapculmwmyywmmwmwmm
mwmmmasamuknfmmbemmmhpwmdanyw
bmwwmammammmmmmmw

Cmmmuyduﬂbedemdmbeamumhmadbyﬂmcommm‘tyfor
purposes of thiu Sectian 6.10 and shall not constitute an Unsolicited Acquisition Propoesal,

(@  First Community chall immediately advise RBC and Acquisition of, end commumicate to
mcmmmmmamo:wmmmrmwmmmmmum
Acquisition Proposal addreesad to First Commnity or of which First Conurunity of its offices or
directors has knowledge. First Community’s Board of Directors shall use its bast effrts o ezuse im
offivers, diroctors, employoes, agents and reprosentatives to ecuply with the requirenyoms of this
Section and Seotion 5.1(k).

611 Section 338 Elsetlon. Fust Cormmnnity and Eank agrec that they shall, in the
tax retumm filing or other filing with the IRS, upon the written request of ABC, make an
election under Sectior 338 of the Intornal Revenue Code to enakio RBC to troat the Merger as an
asgel for fderal income tax purposes, unless such election chinges the form of
& 1o be paid to holders of First Commmusity Common Stoek ar reduces the considaration '
‘ maambmwmcmmmm“mmhmmu@am C
REC shail beve the sale discretion 1o determing whether the Mdrger will be treated as :
an asect puschanc, and Firat Conmmunity <hall not raks an elestion undar Section 338 sheenr RBC's

Teguest.
: densﬁ Disclosure. mxsmmmmwmummm;pMasufm_j
ARTICLE VIX

. CONDITIONS

7.1 Conditions to Each Party's Obligeaton to Effect the Merger. ‘The respective obligations
‘of cach pirty & affict the Merger shall be subject to the fulfilmeut or waiver et or prior & fhe
Effcrive Tims of the following conditions:
(a)  Shavekolder Approval, The Merger shall have been approved by the requidite vote of the
sharehnlders of First Comymnity.

12 Condisions to Obligation of RAC and Acquisition to ffect the Mrgar, The obligation
of RBC xxt Acquisition to offect the Merger shall be subject to the filfilimant or waiver at or prior
to the Rifective Tima of the following addifienal conditions:

(@)  Represeniations and Warromiss: Corporats Prooeedings. Each representation and
warramy of Firat Coxununity and Bank set farth in Article IV hereof shall be truo and comect in all
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material mipects (mrcept thoso reprasentations and warranties which are qualified by a mapsgiahi
standard, which mummwmmmudﬂmmn&:ﬂhﬂamw um
the Bffestive Time (cther than those limited 1o @ gpecificd date, which shall speak caly as 1 such
M),MMMWMMMamﬂmﬁmmmmwmm
WWWWWmHMWWNMMWhEBWWMW.mM
sffeot, Al action required o have boen takeq by, oz an the part of; First Community or Benk 1o
authorizs the exocution, delivery and performancs of this Agreement and the Merger, Tespectively,
shall bave been duly and validly taleen, mnd RBC and Aoquisition ehall have received certfied
ooples of tio resolutions evidraaing mich athotizations.

gpmpmm“auq;hum -mumw&bﬂhﬁ?&nﬁs@wmmm

™y ior to the
mmmmmmﬁmmmm-mamc«%m
Bank, cueouted by-the Presidens thareof in his eapecity as such, sud not in his individnal capacity, 1
that offect. Notwithatanding the foregoing, fulhurs 1o perform and observe the covenant set fiwth in
Seotion 5.1(f) shall be daemed to b material nonperfixumnos of such ohiigation.

(©)  Permia, Awthorizations, Eve. First Carprummity and Bank ehall have obisinad muy and all
mustaria] pormits, autharizetions, consents, waivars, clearances or approvals requized for the lawfil
conmnymation of the Merger,

()  No Matericl Adverse Changs. Md:anmtmbamuymsbdﬂndmawhlha
. business, oparation, assets, fingncial condition, or results of opavetions of First Community and
Bank, taken a2 3 whole. : .

(&)  Regulmory Approvels, RBC and Acquisition shall have: reccived approvel of the Merger
by thia Agreearnt from the Fodoral Rasarve, OCC or sny other fadernl or state

regulatory agencies whose appeoval is required for consummation of such transaction, without the

imposiion of any condition or conditions that, in the reasemable judgment of RBC and Acquisition,

would have a matorial adverse offact on the valus of the Merger 1o RBC snd ‘Acquisition (excluding
conditions that are ondinarly imposed in cormection with transactions of the type contemplated b
wwﬁmxmwmmwmmmwgmamymw
have eapi

"  No Ijuncion. Wo igjunotion, Testreining crder, stop order or other ander or action of any
Pederal or spxte court or agenoy in the United States which prohibits, resiricts or makes illegal the
consummarion of the transactiona conternplated hereby, shall be in effect, and wo acton, suit or
other proceeding dccking such shall have heen instituted or threatoned, and no stantte, rule ar
regulstion =hall have boen smasted, isqued or pnuigated, by say state qr federal povernment or
govermmen: agency, which prokilvits, restricts or makes iliagal the consummation of ths transastions
conremplated hereby,

(&  Litigarion. At the Bffective Tlms, thero shall not be pending ot dmweatened against Firet
Canuumity or Bank or the efficers or directors thereof in their capacity ag such, any suit, sétion or
proceading (incleding entitrst actiona) which, if successfol, would, in the masanahle jodgment of
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RBC and Acquisition, have 8 material sdverss effect on the finaycial eondition, operstions, business
or proapecis of Bask or Firar ity,

() Support Agreement, Bach of the digeciors of First Community and Bank: shal] have,
simuluncously with the execution of titis Agreement, cutersd imo & Support Agemedt in
subetuntially the foras attachad hereto as Exhibik D,

G)  Non-compese Agreement. Fach of ths divestors of Firs Comummity and Bank shal} bave,
sizmimmeonsly with the execution of this Agroement, cofered into o non-compets Agreement i
substantially the form stirched hareto as Bxhibit B

G)  Officer Rotention or Consulting Agréements, Stmultaroously with the execution of this

wn%mauﬁummme.rmwmmmmnw

Timothy W. Englert ve entared into @ i in the forms
. 5 consulting agresment in gubgiaatially

()  Brokers and Finders Fees, First Commumity and Bank ahall have paid in fil, at or prior to
Clesing, all amounts owing im respest of the payments contermplated in Section 4.26 bateof,

()] Third Party Conserns, First Community and Bonk shall have obtained all material third
pany conacnts vnder aoy agreement, coptract, laass, note, license, penmit or other document by
which First Community and Bank is bonnd or to which zny of their respectivo properties is subject
Tequired for the compummetion of the temssctions comtorplated hersby, except such ocnsents
whieh, individually or in the sggregate do nor result in & matarial adverse cifoot on the business,
opevations; assots, finanedal condition, assens, progpects or results of opetitions of First Community,
taken &5 8 whola,

. ()  Shareholders’ Egaye. At the Effective Tima, Fint Community’s sharcholders’ equity
{consisting of capiml stack, eamlus, undivided profits, end wessury atock, shall be & minimm of
$21 miltion, determined in accordance with GAAP (and excluding any effest of any election under
Scction 338 under the Internal Revenue Code).

(m)  Divsentery, Holders of not moro then 5% of the owtstanding First Community Common
Stock aball have validly svansised and perfacied their rights to dissent from the Merger and dampnd
fir value of their shares of First Community Cammon Stock in ancondance with Florida law,

(0) Tax Treanmeni. RBC and Acquisition shall have recsived the writtan opimion of RSM
MoQGtadrey, Inc., or other tax advisor agreed upan in writing by the parties heveto, to the effect that,
or RBC end Acquiniion shall have otherwise dettnmined to their sgtisfaction that, the
consummation of the Merger and other Ransactions ocontemmplatsd bereby, in sccardsnge with
provisions ‘bereof, will not result in & taxable event ar realization event at First Commumity or the
Swrviving Carporation. The parties acknowiedge and agree that the Merger will rosult in the
taxation on holdess of Firet Cemmunity Common Stock on gains yealized by such holders a2 a resuk
of the Merger,

2
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(1)) Trunm Preferred. RBC, thraugh a newly fiomed subsidiary tust, shall have ismsd $50
millicn i Trust Praficred Securities.

@ CﬂpﬂdMaj:Bmk First Camrmumity shall own all of the capital stock of the Bank free
and cleer of sy claim, lien, encumbrance or agresmant with respect thersto.

13 Couditions 10 Qbligation of Firnt Commurdy and Bank to Ejffect the Merger. The
obligation of Pirst Comnmmiry and Park o effbet the Merger shall be subject 1o the fulfillmene or
watver ot or pxiar to the Effactive Time of the fbllowing sdditional conditions:

(@)  Represamiations- and Warrantics; Corporate Proceeidings. Bach representation and
warranty of RBC and Aoquisition sat fxth in Article I hereof shall be wus and cogect in al)
material respects (exoept those regresentations and wartantiss which arc qualified by a materiality
standard, which dhall be true and cozrect in, all respects ) as of the date of this Agroement @nd as of
the Effective Time as though made at md 8s of the Effbetive Time (other than those Limited to
gpecifisd date, which shall speak cnly s to such dats), and First Community shall have received a
certificate bf the President of RBC and Aoquisition, in his capacity as snch to that cffect, All
vorparate action roqeired to have boen taken by, or an the part of, RBC and Acquisition to enthorize
the execution, delivery and performmos of this Agreement and the Mesger, respactively, shall bave
mmmmmmmmmmmmmmﬁumw
the resolutions evidencing such authortzations.

()  Peformance of Obligasions. RBC s Acquisition sball have in all maesial respects |

all obligations required to be perfbaned by them under fhis Agreament prior W the

gg'%mwm'gmmmdﬁﬂmmwﬁwmdmwlm“vduﬂuﬁmdmﬁdemd
1o that effoct,

)] No!rmmon. No infjunstion, resiining order, stop ordey or other order oy action of any
mdemlormuoowtmwyintheUumdSmwhwhmth. restriots or makes illegal the
consummation of the transactions contemplated hsreby, shall be in effact, apd no action, sult or
other proceeding seeking such ghall have been ingtitvted or threatened, and no statute, ruls or
regulation shall have boen enscled, issued or promulgated, by any stats or federel government or
government agensy, which probbits, resticts o snakes illegal th consmmmation of the wansactions
comemplated hereby,

&  Regulmory Approvals. RBC and Acquisition abmll have received apmoval of the Meeger
cantemplated by fhis Agresment fram the Federal Reserve, OCC or any other faderal or stato
regnlanary agenocies whose approval is required for consunmmation of such transaction, eud all actice
andd weiting perioda afler the granting of axy suck approval shall have expired.
' ARTICLE VIIT
TEEMINATION, AMENDMENT AND WAIVER

T 8.1 Terminmion. This Agreeroent mnay be terminated gt any fime prior to ths Rffbctive
i-H
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()  bymutual consent of ]l partiss horeto;

(®) by cither BBC and Acquixition or First Conmmumity and Banl, a1 auy time after November
30, 2006, if tho Merger shall not thecetofore have been cansummated, unless the date reflected in
this Scotion 8.1(b) ehall b (i) exteadad in writing to December 31, 2006 by any of tho partise hereto
if, despite the good fiith efferts of the partics hevets, all regulatory approvals as defined in Section
72(c) sbove, have uot been obtained or all statutory waiting periods have not expired es of
November 30, 2006, or (i) extended in writing to sny dato agreed to by all of the pardes hevetn,
provided, however, in the case of (i) or (i), in the everd that First Community or Bank engages in
comrmmications in violsdon af Section 5.1(k), Pixst Community and Bank ghall not bs entitlad 1o
terminate thia Agpeement prrsuant to pravisions of Section §,1(b);

() (i)byMCmmmtymdBmk.utamofammﬂaquWmﬂwmﬁs.
resuls of operstions, asseis, finzcial condition or prodpects, of RBC and Acquisition that may
muwwmmmumammmmﬂu

transactions oontemplated heyeby; or () by RBC snd Acquisition, in the cvent of & maicrial adverse
ng%bmmmdopml.m&. financial condition or prospects, of Firat

()] (thFmemnmtymdBauk.lnmnwmoflhemmdbnmhbymm
Acquisition of sny matexial yepresentation, wiranty or agreemént contained hevein if such breach
has not been, ar cannot be, cured within fiftsen (15) days of delivery of writen notice of byeuch, or
(i) by RBC and Aoquisitian, in ths event of the material kreach by Firat Compunity or Bank of eny
mwﬂmmywwtnmwMummehMmheeu.m
cannot be, cured withia of fifteen (15) days of delivery of writen notice of breach, provided thatno”
mpuiodshuﬂbawﬂnbkﬁrahwhhwm&cmviﬁmwfhﬁomila:)' ‘

(& wmmammmnmkwmmmqmﬁwmma
regulatory epproval required fx consummmntion of the Mergar and the transactions comteruplated
horeby shall have heen denied by final, non-appealable order, o any such danial shell act have beon
appealed within the time available for such sppeal;

() by kithey First Community and Bank or RBC mdMdehthomthat anynf:he
mwmmhobmdwmbmmMMacmb-uﬂﬂed
or fulfilled by the dato specified in 8.1(b) of this Agreement, provided thar temtinating party{iss)
ghell not e in breach of 2 maverial representation, waminty o covenatt of tis Agreement ot the
time of termingi{on purzmant to this Section 8.1(f);

® wmm:mmmwmnmkwmwmmm.mmm&amm
and the Agreamem! are not spproved by the requisite majovity of the sharehalders of First
Comatmmity at the First Comrmmity Shareholder Meefing,

() by sither Fimst Comnuniry snd the Bank or RBC and Acquisition, in acocrdanee with the
provisions of Section 6.10(b).
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82 Hffect of Torminarion. (o) In the evet of termination of this Agreemant by either First
Community and Bank or RBC and Aoquisition as provided in Section 8.1 above, this Agrocment
shal] fontinvith become void and there shall be no liahility on the part of either Fint Compnnity and
Bmk_wRBQandAnqﬁdﬁmmMmpuﬁwoﬂmmdhmmaptM(i)mm
of tis Secticn 82, the povidons regarding the confidentiality and Tefwn or destruction of
documents of Seotion 6.1, and tha provisions of Ssction 6,5 ahall sarvive any such termination and
ebandonment; and (i) & tarmination pursumt 1o Soction 8.1(c) shall not relicve the breaching party
from liability for any of willfij] treach of  material provision of this Agreement giving rise to such
tamoination.

(b)  Noiwithstanding anything to the eentrary contained lerein, in the event of tsination of
this Agrecmnent«(f) by eithey First Comnmpity and Bank or RBC and Acquisition pursuant to
Section 8.1(h); or (i) by RBC and Asquisition purauant to Secrion 8.1(d) based upon a breach of
Section 5.1(k); First Comnranity shal), within 15 days of such termination pay to RBC, in cash cr by
wire trangfer, the sum of $4,000,000.

(¢©) Notwithstanding anything to the contrary comained havedn, if this Agreement shall have
been tuminated pursuant to Section 8.1(g), and prior to #uch teymination First Community shall
have hreached the provisians of Section 5.1(k) (whether or not such twveach chafl have resalted in the
failare to obtain shareholder approval), Finst Community shall, within 15 days of such terminating
pay to RBC, in oash or by wire tranafer, the sum of $4,000,000,

(d) Fimt Conpmmity and Bank agres that they shall canse the aoguiror in respsct of any
Acquisition Proposal (o expresaly assmma the obligation of First Commimity to make such payment
to ths extent such payment ohligaticn hag not heen previously satisfled. Notwithstanding anything
to the contrary contaived hereln, fhe ehligations of First Community to maks such paymets and 1o
cause sich assumption shall survive the termination of this Agreement and shall be binding upon
Fust Commemity apd gy suocessor or sssign of Flrst Cenmtmunity, whether by merger,
consolidation, share purchase or exchamps, asset putchass, or ofurwise,

(@) mmwwmm&tmmmdmmdnm
Conmaunity and Bank are unique snd that, if the parties fi) to consummate the wansactions
oontzuplated by Gis Agroanent, the parties may have 1o adaquate remedy 21 Jaw. RBC and First
Cammymity shafl cach be eatifled, in addition (o the rights provided by this Section 8.2 and itx other
remedies at law, 1o specifio perfrmance of s Agreement if ansther pasty shall, without cauee,
refusc to consummate fhs trarsactions comemplated by this Agreument.

()  RRC, First Commamity end Bank acknowledgs and agrea that ths agreements cantained in
Section 8.2(b) and Section 8.2(c) are integral parts of the transactions contempluted by this
Agreament, that without mech sgroements the partlas would not have entered into this Agrsement
and that such amotnty do not congdnue o pesalty, If s party (the “Breaching Party™) fails to pay the
pauty emtifled to a payment umder such section (the “Recipient Purty™) the amounte dus under aush
sections within the time periods specified therein, the Breaching Party shall psy the costs and
expenses (inchuding rcasanable logal fees and cxpenses) incurred by the Reciplemt Party in
cannection with sy astion in which the Recipioat Paty prevalls, including the filing of any lawsuit,
tekem (o collect payment of such amounts, together with interest on the smount of any suck unpaid
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amounts at the mmdmnn interest rate payable on judgments pumuant 1o applicable Florida Iaw,
cakeulated b 3 daily hasls fhern the date fuch amonnts ware required to be paid until ths date of -
actue] pryment.

8.3 Antendment. This Agrecment may boamended by tie parties hereto, by action taken by
or an behalf of their respoctive Boards of Divectors, a1 any time before or aficr approval of the
Merger by the shareholders of Firt Commumity; provided, however, that after such spprovals go
such amendmeant shall reducs the value of or changs the form of the considerstion 1o be dslivered to
each of First Cammumity’s shareholders as contenmplated by the Agreement, unlees gnch

is subject to the obtaining af the of the mmnendment by the shareholders of Firgt
wmmw::m Agreament may not bo amended except by an
instrament in writing signed an behalf of each of the partics hereto which expressly swtes i
intantiom to gmand this Aprocment.

84 Waiver. Any tam, condition or provision af this Agreement may bo waived in writing
at any time by the party which is, or whose sharchalders arc, entitled to the benafits thareof,

8.5 Restructuring. The pasties herew agroe that Firtt Commumity and the Bank shall
execure and deliver such amendments or revisiops to this Agrectoent ax may be pecessary to
restructure or modify the smucture of e txmecotion in ardes to achieve eny tax benefit or
accomnting treatment 45 RBC shall determine to be advisable, provided that such amendment or
regtroctaring shall not reducc the consideration payable to sharcholdery of First Community.

ARTICLEX
GENERAL PROVISIONS
9.1 Investigation; Survival of Agroements, No mvuﬁgnﬁoubydnpuﬁeaﬁmmada
heretofore or hereafter shall affect the reprasentations and winranties of the parties which are
contained hesoin and sach such representation and warmanty sholl survive such investigation. Al
agroaments in this Agresment of sither Firet Commurity snd Bank or RBC and Acqulsition or fn

ay instrument deliverad by either First Community and Bank or RBC end Acquisition pursgant 1o
thle Agroement shall sasvive the Effective Time & o period of two years.

92 Notices. All actioss and other coppnmmications hepeunder shall be in writing snd shal)
be deemed to have been duly received (i) on the date given if dalivered personally ar by tslesopier,
csbls, telcpram or tolex or () on the date received if sent by overmigin delivery service or If maiflad
by registered or cestifisd mait (retum reccipt requeated), to the perties at the following addresses (or
at such ather address for & party ag shall be speciiied by Lke notice):

(@  ifto RBCor Acquisition ;
Vernon Smith
Riverside Banking Company
1600 South Federsl Highway
Ft. Pierce, Flarida 34950

3N
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Capy !
David Baris, Eaq.
Suite P-15

4701 Sangamore Road
Bethesdn, Maryland 20816

32
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M)  ifte Firgt Community or Bavk:

: Timothy W. Englert
Mmymmm
21 8. Charles Richard Beall Blvd,
D¢ Bary, Florida 32713

Capy to:
Jack Greeley, Bag.
atlaw

. Artorney
Smith Mackirmon, PA
Suits 800
255 Somh Orengs Avenas
Crlando, FL 32807

9.3 MMCM@: Notwithatanding my#hing 0 the conizary contamed herein,
thes texn “material adverse changs™ or “material sdverss effoct” or wonds of sinsilar fmport, shall not
mchudnthg of: (7} changes, afier the date hereof, in lywg of gemeral wpplicability or
imtezpretations by oourta er govermmentsl autharities; or (if) changas, a&uthcdmhureof,in
wwmwummmmammmmm

9.4 Severakility. Axy invalidity, illegality or unenfbreesbility of any provision of this
Agreement in any jurisdiction shall not invatidate or render illegal or unenforceshle ths remaining
mqqmmmmgmﬁmmmummmﬂ:mmegﬂmmmmm
provision in any other jurisdiction.

9.5 Headings. The headings of the Articles end Sextions of this Agreemem are for
emvuﬁmufm@rmcoﬂyuﬂﬂiannmbedmedmhapmﬁﬁsm

9.6 Aitorngys' Feas. In ﬁnylaimmp:ooeedinghﬂughtmmﬁnmmpmﬁﬂmoﬂhis
or where any provision hapeof is validly asserted as » defanse, the saocassfi! party shall
bo extitled to recover reasonable attorncys’ feca in addition to any other remedy.

9.7, Miscelluneous, This Agreement {inclnding eothihits, documents and insuumens
referred 10 herein)
(a) together with all disclomwre lotters, schedules, exhibits, docinnents and nstonents aiteched
keveto or required to be delivered hevewith, or at of prioy ™ Cloging, constitutes the tntire agreement
mdaapwdmdlotherpﬂorwm and undarstandings, both writton and oral, among the
parties, or.any of them, with respect to the snbjoct marar heveof,

(b) s pot intended to confer upon any parson not 3 panty herelo any rights or remedies
hereunder:

© . shiall not be assigned by operation af law or otherwise;

kL)
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[Signanures appear on filowing page]
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(@  shall be govemed in all .
muﬂmﬂ;mﬂslm&uﬁmm by fie laws of the Stuto of Flarida without regard to the

(] ba ted { ,
gg)mm:;y execured in two ar more counterparty which together shall constitute & Single

IN WITNESS WHEREOR, the parties hereto have caused this Agroement 1
e respective officers thenemto duly Sathorbiad vl thes respachive comort seals 1 b ey
heroto, all as of tha date first written sbove. ve 1® bo affoxed

ATTEST: [SEAL)

ATTEST: [SBAL)

= (884 /

3 Y -
Nmmmhs.ﬁ:(ﬁe&-ﬁmm ﬁ”‘a XY 7t

Title: Sceretary
ATTEST: [SEAL) FIRST COMMUNITY BANK HOLDING
. CORPORATION
Nime: Willom G Tison f;’" e
: . ame: Tanothy W,
Title: Secretary Title: Prosident and &-%lm
ATTEST: [SEAL) FIRST COMMUNITY BANK.
i
Name: William Ct. Tison | frym Timothy W. Boglert
Title: Secretary Tite: Preaident and CEO

s
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(@  shall be govemned In all wspocts Florida without
O o o v povisions thereo, god by che Lams of G Stuto of regasd 0 the

(o) mhmﬂhﬁommmwﬂmwmmamm

IN WITNESS WHERECF, tiw parties heréto have caused this Agroement o be
their zespective officers thersnnto daly suthorized and thefr respective cosporate ey
bereco, 8 as o tho date frs Wizt above, v seals to be afffxed

ATTEST: [SEAL] RIVERSIDE BANKING COMPANY
By:

Name: N

Title: Secretary TIET

ATTEST: [SEAL] RBC ACQUISITION, INC.

HOLDING

™
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EXHIBIT B
AMENDED AND BESTATED
Ammorlgmmn
¥
FIRST COMMUNITY BANK, BOLDING CORPORATION
ARTICLE 1

The vuume of the corparation skall be memw agd it prinvipal offices
mumnmmmmmhzmmwhuwm Fluids 32713,

ARTICLEB I

The cotporation ia cxganized fixr the porposs of engaging in eny lawii) activity fir whith corpoetions mmy be
argamized under Forida byw, " -

ARTICIBE TN
The tovm iy which the cospocation shall exdst shall be pernetml
ARTICLEIV

The aggyogate tprbey of 2l clenor of sock whidh the copomtior, shall Yorve anthority %o iseas shatl be one
wmu,m,.n-:tm-huhmmpummwm

mmdmwmammmnuhmmmwwmw
WmMWWMﬁwmdmﬁmamwwﬁumam
mwnmmwmmm

ARTICIBV

The smreer gddress of the sogistered offics of the carparrion is 4100 20th Styest, Vero Beach, Flodida 329
o the naps of the tegisered agrae s Alan 8, Palackwich. 5

ARTICLE VI

‘The previslon of soction 6070501 of the Florids Business Coporaion Act, telatiag to affiliae wnnsactions,
o section §07.0002 of the Fiorids Business Cospozstion Act, wlating 10 oortrol shars scquisiions, as &ich nosy now
exint or hereafiar be amended, shalf not be applicsbls i the corporatian.

ARTICLE VI

The mather of ditectos omotituting the entire hossd (sl bo oot o4 than one (1) nor moce tan fifinen (15),
tho exaat amaber of which 28 may bo fied fom time 1o tme by  vote of 1 ooty of the diccetars then in offcs,
provitded that the muviber of directms dhall not be reduced 30 25 b shorlen the senn of any direstar (e in of¥ics, aud
mwmumudmwmuumu)mﬂmmwawmydmm

ARTICLE VII

To the falles dxmar permitied by Florids law, ag &t now exies of 33 it may heestier be woended of
sapplomed, the cogammtino shall indenmify any and oJf perwses it chul! have o power w0 idsrmify under seh low,
from wod aginm aty sod oll exposes, lwbdlities, fines, fedgrvnms o ofbher payeomty peemitted therehy,  Such
ndonini tlomtion eliall 1ot be donmnd to be exclgsive of mty other indemcifization 1o which such passons wary be caitled
ey xuy Bylaw, sgoeement, vots of sockholders or disinterostad directars, or otherwise,
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X

FIRST COMMUNITY BANK HOLDING CORPORATION
CERYIFICATE OF ACCEPTANCE OF REGISTERRD AGENT

mmmwmnmdmmmmwﬁuofmmﬁxmm
Bank Holding Comporation, the undersigned herchy agrees 10 act in such capacity, .mdﬁuﬁ:ﬂ'amm
tnomnplymﬂ:ﬁsmm{motuummrdnﬁwmﬂw?mpumdmlﬁe of the
andersignod's duty, and sccepts the obligations and duties of Section 607.0501, Flosida Starares,

(_;gd.,s,fn..&ujn

Alen 8. Polackwich
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