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Auto-Callable Contingent Coupon Barrier Notes
Linked to the Common Stock of Facebook, Inc.,
Due January 21, 2022
Royal Bank of Canada

Royal Bank of Canada is offering Auto-Callable Contingent Coupon Barrier Notes (the “Notes”) linked to the common
stock (the “Reference Stock”) of Facebook, Inc. (the “Reference Stock Issuer”). The Notes offered are senior unsecured
obligations of Royal Bank of Canada, will pay a quarterly Contingent Coupon at the rate and under the circumstances
specified below, and will have the terms described in the documents described above, as supplemented or modified by
this terms supplement.
The Notes do not guarantee any return of principal at maturity. Any payments on the Notes are subject to our credit
risk.
Investing in the Notes involves a number of risks. See “Risk Factors” beginning on page PS-5 of the product prospectus
supplement dated September 10, 2018, on page S-1 of the prospectus supplement dated September 7, 2018, and
“Selected Risk Considerations” beginning on page P-7 of this terms supplement.
The Notes will not constitute deposits insured by the Canada Deposit Insurance Corporation, the U.S. Federal Deposit
Insurance Corporation or any other Canadian or U.S. government agency or instrumentality. The Notes are not subject
to conversion into our common shares under subsection 39.2(2.3) of the Canada Deposit Insurance Corporation Act.
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
the Notes or determined that this terms supplement is truthful or complete. Any representation to the contrary is a
criminal offense.

Issuer: Royal Bank of Canada Stock Exchange
Listing: None

Trade Date: January 18, 2019 Principal Amount: $1,000 per Note
Issue Date: January 24, 2019 Maturity Date: January 21, 2022

Observation Dates: Quarterly, as set forth
below

Coupon Payment
Dates: Quarterly, as set forth below

Valuation Date: January 18, 2022 Contingent Coupon
Rate:

[8.35%-9.35%] per annum (to be determined on
the Trade Date)

Initial Stock Price: The closing price of the Reference Stock on the Trade Date.
Final Stock Price: The closing price of the Reference Stock on the Valuation Date.
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Call Stock Price: 100% of the Initial Stock Price.
Trigger Price and
Coupon
Barrier:

65.00% of the Initial Stock Price.

Contingent Coupon:
If the closing price of the Reference Stock is greater than or equal to the Coupon Barrier on
the applicable Observation Date, we will pay the Contingent Coupon applicable to that
Observation Date. You may not receive any Contingent Coupons during the term of the Notes.

Payment at Maturity (if
held
to maturity):

If the Notes are not previously called, we will pay you at maturity an amount based on the
Final Stock Price:
For each $1,000 in principal amount, $1,000 plus the Contingent Coupon at maturity, unless
the Final Stock Price is less than the Trigger Price.
If the Final Stock Price is less than the Trigger Price, then the investor will receive at maturity,
for each $1,000 in principal amount, a cash payment equal to: $1,000 + ($1,000 x Reference
Stock Return)
Investors in the Notes will lose some or all of their principal amount if the Final Stock Price of
the Reference Stock is less than the Trigger Price.

Call Feature:

If the closing price of the Reference Stock is greater than or equal to the Call Stock Price
starting on July 18, 2019 and on any Observation Date thereafter, the Notes will be
automatically called for 100% of their principal amount, plus the Contingent Coupon
applicable to the corresponding Observation Date.

Call Settlement Dates: The Coupon Payment Date corresponding to that Observation Date.
CUSIP: 78013XVK1

Per Note Total
Price to public(1) 100.00% $
Underwriting discounts and commissions(1) 2.25% $
Proceeds to Royal Bank of Canada 97.75% $

(1)Certain dealers who purchase the Notes for sale to certain fee-based advisory accounts may forego some or all of
their underwriting discount or selling concessions. The public offering price for investors purchasing the Notes in
these accounts may be between $977.50 and $1,000 per $1,000 in principal amount.
The initial estimated value of the Notes as of the date of this terms supplement is $951.10 per $1,000 in principal
amount, which is less than the price to public. The final pricing supplement relating to the Notes will set forth our
estimate of the initial value of the Notes as of the Trade Date, which will not be less than $931.10 per $1,000 in
principal amount. The actual value of the Notes at any time will reflect many factors, cannot be predicted with
accuracy, and may be less than this amount. We describe our determination of the initial estimated value in more
detail below.
If the Notes priced on the date of this terms supplement, RBC Capital Markets, LLC, which we refer to as RBCCM,
acting as agent for Royal Bank of Canada, would receive a commission of approximately $22.50 per $1,000 in
principal amount of the Notes and would use a portion of that commission to allow selling concessions to other
dealers of up to approximately $22.50 per $1,000 in principal amount of the Notes. The other dealers may forgo, in
their sole discretion, some or all of their selling concessions. See “Supplemental Plan of Distribution (Conflicts of
Interest)” below.

RBC Capital Markets, LLC
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Auto-Callable Contingent Coupon Barrier Notes

SUMMARY
The information in this “Summary” section is qualified by the more detailed information set forth in this terms
supplement, the product prospectus supplement, the prospectus supplement, and the prospectus.

General: This terms supplement relates to an offering of Auto-Callable Contingent Coupon Barrier Notes
(the “Notes”) linked to the common stock of Facebook, Inc.

Issuer: Royal Bank of Canada (“Royal Bank”)
Trade Date: January 18, 2019
Issue Date: January 24, 2019
Denominations: Minimum denomination of $1,000, and integral multiples of $1,000 thereafter.
Designated
Currency: U.S. Dollars

Contingent
Coupon:

We will pay you a Contingent Coupon during the term of the Notes, periodically in arrears on each
Coupon Payment Date, under the conditions described below:
·         If the closing price of the Reference Stock is greater than or equal to the Coupon Barrier on
the applicable Observation Date, we will pay the Contingent Coupon applicable to that Observation
Date.
·         If the closing price of the Reference Stock is less than the Coupon Barrier on the applicable
Observation Date, we will not pay you the Contingent Coupon applicable to that Observation Date.
You may not receive a Contingent Coupon for one or more quarterly periods during the term of the
Notes.

Contingent
Coupon Rate: [8.35%-9.35%] per annum ([2.0875%-2.3375%] per quarter), to be determined on the Trade Date.

Observation
Dates:

Quarterly on April 18, 2019, July 18, 2019, October 18, 2019, January 21, 2020, April 20, 2020,
July 20, 2020, October 19, 2020, January 19, 2021, April 19, 2021, July 19, 2021, October 18, 2021
and the Valuation Date.

Coupon Payment
Dates:

The Contingent Coupon, if applicable, will be paid quarterly on April 24, 2019, July 23, 2019,
October 23, 2019, January 24, 2020, April 23, 2020, July 23, 2020, October 22, 2020, January 22,
2021, April 22, 2021, July 22, 2021, October 21, 2021 and the Maturity Date.

Record Dates:

The record date for each Coupon Payment Date will be one business day prior to that scheduled
Coupon Payment Date; provided, however, that any Contingent Coupon payable at maturity or
upon a call will be payable to the person to whom the payment at maturity or upon the call, as the
case may be, will be payable.

Call Feature:
If, starting on July 18, 2019 and on any Observation Date thereafter, the closing price of the
Reference Stock is greater than or equal to the Call Stock Price, then the Notes will be
automatically called.

Call Settlement
Dates:

If the Notes are called on any Observation Date starting on July 18, 2019 and thereafter, the Call
Settlement Date will be the Coupon Payment Date corresponding to that Observation Date.

Payment if
Called:

If the Notes are automatically called, then, on the applicable Call Settlement Date, for each $1,000
principal amount, you will receive $1,000 plus the Contingent Coupon otherwise due on that Call
Settlement Date.

Valuation Date: January 18, 2022
Maturity Date: January 21, 2022
Initial Stock
Price: The closing price of the Reference Stock on the Trade Date.

Final Stock Price: The closing price of the Reference Stock on the Valuation Date.
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Auto-Callable Contingent Coupon Barrier Notes

Call Stock
Price: 100% of the Initial Stock Price.

Trigger Price
and Coupon
Barrier:

65.00% of the Initial Stock Price.

Payment at
Maturity (if
not
previously
called and held
to
maturity):

If the Notes are not previously called, we will pay you at maturity an amount based on the Final Stock
Price of the Reference Stock:
·         If the Final Stock Price is greater than or equal to the Trigger Price, we will pay you a cash
payment equal to the principal amount plus the Contingent Coupon otherwise due on the Maturity
Date.
·         If the Final Stock Price is below the Trigger Price, you will receive at maturity, for each $1,000
in principal amount, a cash payment equal to: $1,000 + ($1,000 x Reference Stock Return)
The amount of cash that you receive will be less than your principal amount, if anything, resulting in a
loss that is proportionate to the decline of the Reference Stock from the Trade Date to the Valuation
Date. Investors in the Notes will lose some or all of their principal amount if the Final Stock Price of
the Reference Stock is less than the Trigger Price.

Reference
Stock Return:

Final Stock Price – Initial Stock Price
Initial Stock Price

Stock
Settlement: Not applicable. Payments on the Notes will be made solely in cash.

Market
Disruption
Events:

The occurrence of a market disruption event (or a non-trading day) as to the Reference Stock will result
in the postponement of an Observation Date or the Valuation Date, as described in the product
prospectus supplement.

Calculation
Agent: RBC Capital Markets, LLC (“RBCCM”)

U.S. Tax
Treatment:

By purchasing a Note, each holder agrees (in the absence of a change in law, an administrative
determination or a judicial ruling to the contrary) to treat the Notes as a callable pre-paid cash-settled
contingent income-bearing derivative contract linked to the Reference Stock for U.S. federal income
tax purposes. However, the U.S. federal income tax consequences of your investment in the Notes are
uncertain and the Internal Revenue Service could assert that the Notes should be taxed in a manner that
is different from that described in the preceding sentence. Please see the section below, “Supplemental
Discussion of U.S. Federal Income Tax Consequences,” and the discussion (including the opinion of our
counsel Morrison & Foerster LLP) in the product prospectus supplement dated September 10, 2018
under “Supplemental Discussion of U.S. Federal Income Tax Consequences,” which apply to the Notes.

Secondary
Market:

RBCCM (or one of its affiliates), though not obligated to do so, may maintain a secondary market in
the Notes after the Issue Date. The amount that you may receive upon sale of your Notes prior to
maturity may be less than the principal amount.

Listing: The Notes will not be listed on any securities exchange.

Settlement:
DTC global (including through its indirect participants Euroclear and Clearstream, Luxembourg as
described under “Description of Debt Securities — Ownership and Book-Entry Issuance” in the prospectus
dated September 7, 2018).

Terms
Incorporated
in the
Master Note:

All of the terms appearing above the item captioned “Secondary Market” on the cover page and pages
P-2 and P-3 of this terms supplement and the terms appearing under the caption “General Terms of the
Notes” in the product prospectus supplement dated September 10, 2018, as modified by this terms
supplement.
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Auto-Callable Contingent Coupon Barrier Notes

ADDITIONAL TERMS OF YOUR NOTES
You should read this terms supplement together with the prospectus dated September 7, 2018, as supplemented by the
prospectus supplement dated September 7, 2018 and the product prospectus supplement dated September 10, 2018,
relating to our Senior Global Medium Term Notes, Series H, of which these Notes are a part. Capitalized terms used
but not defined in this terms supplement will have the meanings given to them in the product prospectus supplement.
In the event of any conflict, this terms supplement will control. The Notes vary from the terms described in the
product prospectus supplement in several important ways. You should read this terms supplement carefully.
This terms supplement, together with the documents listed below, contains the terms of the Notes and supersedes all
prior or contemporaneous oral statements as well as any other written materials including preliminary or indicative
pricing terms, correspondence, trade ideas, structures for implementation, sample structures, brochures or other
educational materials of ours. You should carefully consider, among other things, the matters set forth in “Risk Factors”
in the prospectus supplement dated September 7, 2018 and in the product prospectus supplement dated September 10,
2018, as the Notes involve risks not associated with conventional debt securities. We urge you to consult your
investment, legal, tax, accounting and other advisors before you invest in the Notes. You may access these documents
on the Securities and Exchange Commission (the “SEC”) website at www.sec.gov as follows (or if that address has
changed, by reviewing our filings for the relevant date on the SEC website):
Prospectus dated September 7, 2018:
https://www.sec.gov/Archives/edgar/data/1000275/000121465918005973/l96181424b3.htm
Prospectus Supplement dated September 7, 2018:
https://www.sec.gov/Archives/edgar/data/1000275/000121465918005975/f97180424b3.htm
Product Prospectus Supplement dated September 10, 2018:
https://www.sec.gov/Archives/edgar/data/1000275/000114036118038091/form424b5.htm
Our Central Index Key, or CIK, on the SEC website is 1000275. As used in this terms supplement, “we,” “us,” or “our”
refers to Royal Bank of Canada.
Royal Bank of Canada has filed a registration statement (including a product prospectus supplement, a prospectus
supplement, and a prospectus) with the SEC for the offering to which this terms supplement relates. Before you invest,
you should read those documents and the other documents relating to this offering that we have filed with the SEC for
more complete information about us and this offering. You may obtain these documents without cost by visiting
EDGAR on the SEC website at www.sec.gov. Alternatively, Royal Bank of Canada, any agent or any dealer
participating in this offering will arrange to send you the product prospectus supplement, the prospectus supplement
and the prospectus if you so request by calling toll-free at 1-877-688-2301.
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Auto-Callable Contingent Coupon Barrier Notes

HYPOTHETICAL EXAMPLES
The table set out below is included for illustration purposes only. The table illustrates the Payment at Maturity of the
Notes (including the final Contingent Coupon, if payable) for a hypothetical range of performance for the Reference
Stock, assuming the following terms and that the Notes are not automatically called prior to maturity:
Hypothetical Initial Stock
Price: $100.00*

Hypothetical Trigger Price
and Coupon Barrier: $65.00, which is 65.00% of the hypothetical Initial Stock Price

Hypothetical Contingent
Coupon Rate:

8.85% per annum (or 2.2125% per quarter), which is the midpoint of the Contingent
Coupon Rate range of [8.35%-9.35%] per annum (to be determined on the Trade Date).

Hypothetical Contingent
Coupon Amount: $22.125 per quarter

Observation Dates: Quarterly
Principal Amount: $1,000 per Note
* The hypothetical Initial Stock Price of $100 used in the examples below has been chosen for illustrative purposes
only and does not represent the expected actual Initial Stock Price. The actual Initial Stock Price will be set forth on
the cover page of the final pricing supplement relating to the Notes.
Hypothetical Final Stock Prices are shown in the first column on the left. The second column shows the Payment at
Maturity for a range of Final Stock Prices on the Valuation Date. The third column shows the amount of cash to be
paid on the Notes per $1,000 in principal amount. If the Notes are called prior to maturity, the hypothetical examples
below will not be relevant, and you will receive on the applicable Coupon Payment Date, for each $1,000 principal
amount, $1,000 plus the Contingent Coupon otherwise due on the Notes.

Hypothetical Final Stock Price of
the Reference Stock

Payment at Maturity as
Percentage of Principal Amount

Payment at Maturity (assuming
that the Notes were not
previously called)

$150.00 102.2125%* $1,022.125*

$140.00 102.2125%* $1,022.125*

$125.00 102.2125%* $1,022.125*

$120.00 102.2125%* $1,022.125*

$110.00 102.2125%* $1,022.125*

$100.00 102.2125%* $1,022.125*

$90.00 102.2125%* $1,022.125*

$80.00 102.2125%* $1,022.125*

$70.00 102.2125%* $1,022.125*

$65.00 102.2125%* $1,022.125*

$64.99 64.99% $649.90

$60.00 60.00% $600.00

$50.00 50.00% $500.00

$40.00 40.00% $400.00

$30.00 30.00% $300.00
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$20.00 20.00% $200.00

$10.00 10.00% $100.00

$0.00 0% $0.00
*Including the final Contingent Coupon, if payable.
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Auto-Callable Contingent Coupon Barrier Notes

Hypothetical Examples of Amounts Payable at Maturity
The following hypothetical examples illustrate how the payments at maturity set forth in the table above are
calculated, assuming the Notes have not been called.
Example 1: The price of the Reference Stock increases by 25% from the Initial Stock Price of $100.00 to the Final
Stock Price of $125.00. Because the Final Stock Price is greater than the Trigger Price and its Coupon Barrier, the
investor receives at maturity, in addition to the final Contingent Coupon otherwise due on the Notes, a cash payment
of $1,000 per Note, despite the 25% appreciation in the price of the Reference Stock.
Example 2: The price of the Reference Stock decreases by 10% from the Initial Stock Price of $100.00 to the Final
Stock Price of $90.00. Because the Final Stock Price is greater than the Trigger Price and its Coupon Barrier, the
investor receives at maturity, in addition to the final Contingent Coupon otherwise due on the Notes, a cash payment
of $1,000 per Note, despite the 10% decline in the price of the Reference Stock.
Example 3: The price of the Reference Stock decreases by 60% from the Initial Stock Price of $100.00 to the Final
Stock Price of $40.00. Because the Final Stock Price is less than the Trigger Price and its Coupon Barrier, the final
Contingent Coupon will not be payable on the Maturity Date, and we will pay only $400.00 for each $1,000 in the
principal amount of the Notes, calculated as follows:
Principal Amount + (Principal Amount x Reference Stock Return)
= $1,000 + ($1,000 x -60.00%) = $1,000 - $600.00 = $400.00
* * *
The Payments at Maturity shown above are entirely hypothetical; they are based on theoretical prices of the Reference
Stock that may not be achieved on the Valuation Date and on assumptions that may prove to be erroneous. The actual
market value of your Notes on the Maturity Date or at any other time, including any time you may wish to sell your
Notes, may bear little relation to the hypothetical Payments at Maturity shown above, and those amounts should not
be viewed as an indication of the financial return on an investment in the Notes.

P-6 RBC Capital Markets, LLC
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Auto-Callable Contingent Coupon Barrier Notes

SELECTED RISK CONSIDERATIONS
An investment in the Notes involves significant risks. Investing in the Notes is not equivalent to investing directly in
the Reference Stock. These risks are explained in more detail in the section “Risk Factors,” in the product prospectus
supplement. In addition to the risks described in the prospectus supplement and the product prospectus supplement,
you should consider the following:

·

Principal at Risk — Investors in the Notes could lose all or a substantial portion of their principal amount if there is a
decline in the trading price of the Reference Stock between the Trade Date and the Valuation Date. If the Notes are
not automatically called and the Final Stock Price on the Valuation Date is less than the Trigger Price, the amount of
cash that you receive at maturity will represent a loss of your principal that is proportionate to the decline in the
closing price of the Reference Stock from the Trade Date to the Valuation Date. Any Contingent Coupons received
on the Notes prior to the Maturity Date may not be sufficient to compensate for any such loss.

·

The Notes Are Subject to an Automatic Call — If on any Observation Date, beginning in July 2019, the closing price of
the Reference Stock is greater than or equal to the Call Stock Price, then the Notes will be automatically called. If the
Notes are automatically called, then, on the applicable Call Settlement Date, for each $1,000 in principal amount, you
will receive $1,000 plus the Contingent Coupon otherwise due on the applicable Call Settlement Date. You will not
receive any Contingent Coupons after the Call Settlement Date. You may be unable to reinvest your proceeds from
the automatic call in an investment with a return that is as high as the return on the Notes would have been if they had
not been called.

·

You May Not Receive Any Contingent Coupons — We will not necessarily make any coupon payments on the Notes.
If the closing price of the Reference Stock on an Observation Date is less than the Coupon Barrier, we will not pay
you the Contingent Coupon applicable to that Observation Date. If the closing price of the Reference Stock is less
than the Coupon Barrier on each of the Observation Dates and on the Valuation Date, we will not pay you any
Contingent Coupons during the term of, and you will not receive a positive return on, your Notes. Generally, this
non-payment of the Contingent Coupon coincides with a period of greater risk of principal loss on your Notes.
Accordingly, if we do not pay the Contingent Coupon on the Maturity Date, you will also incur a loss of principal,
because the Final Stock Price will be less than the Trigger Price.

·

The Call Feature and the Contingent Coupon Feature Limit Your Potential Return — The return potential of the Notes
is limited to the pre-specified Contingent Coupon Rate, regardless of the appreciation of the Reference Stock. In
addition, the total return on the Notes will vary based on the number of Observation Dates on which the Contingent
Coupon becomes payable prior to maturity or an automatic call. Further, if the Notes are called due to the Call
Feature, you will not receive any Contingent Coupons or any other payment in respect of any Observation Dates after
the applicable Call Settlement Date. Since the Notes could be called as early as July 2019, the total return on the
Notes could be minimal. If the Notes are not called, you may be subject to the full downside performance of the
Reference Stock even though your potential return is limited to the Contingent Coupon Rate. As a result, the return
on an investment in the Notes could be less than the return on a direct investment in the Reference Stock.

·

Your Return May Be Lower than the Return on a Conventional Debt Security of Comparable Maturity — The return
that you will receive on the Notes, which could be negative, may be less than the return you could earn on other
investments. Even if your return is positive, your return may be less than the return you would earn if you bought a
conventional senior interest bearing debt security of Royal Bank.

·

Payments on the Notes Are Subject to Our Credit Risk, and Changes in Our Credit Ratings Are Expected to Affect
the Market Value of the Notes — The Notes are our senior unsecured debt securities. As a result, your receipt of any
Contingent Coupons, if payable, and the amount due on any relevant payment date is dependent upon our ability to
repay its obligations on the applicable payment dates. This will be the case even if the price of the Reference Stock
increases after the Trade Date. No assurance can be given as to what our financial condition will be during the term
of the Notes.

·
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There May Not Be an Active Trading Market for the Notes-Sales in the Secondary Market May Result in Significant
Losses — There may be little or no secondary market for the Notes. The Notes will not be listed on any securities
exchange. RBCCM and our other affiliates may make a market for the Notes; however, they are not required to do so.
RBCCM or any other affiliate of ours may stop any market-making activities at any time. Even if a secondary market
for the Notes develops, it may not provide significant liquidity or trade at prices advantageous to you. We expect that
transaction costs in any secondary market would be high. As a result, the difference between bid and asked prices for
your Notes in any secondary market could be substantial.

·

Owning the Notes Is Not the Same as Owning the Reference Stock — The return on your Notes is unlikely to reflect the
return you would realize if you actually owned the Reference Stock. For instance, you will not receive or be entitled
to receive any dividend payments or other distributions on the Reference Stock during the term of your Notes. As an
owner of the Notes, you will not have voting rights or any other rights that holders of the Reference Stock may have.
Furthermore, the Reference Stock may appreciate substantially during the term of the Notes, while your potential
return will be limited to the applicable Contingent Coupon payments.

P-7 RBC Capital Markets, LLC
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Auto-Callable Contingent Coupon Barrier Notes

·

There Is No Affiliation Between the Reference Stock Issuer and RBCCM, and RBCCM Is Not Responsible for any
Disclosure by the Reference Stock Issuer — We are not affiliated with the Reference Stock Issuer. However, we and
our affiliates may currently, or from time to time in the future, engage in business with the Reference Stock Issuer.
Nevertheless, neither we nor our affiliates assume any responsibilities for the accuracy or the completeness of any
information that any other company prepares. You, as an investor in the Notes, should make your own investigation
into the Reference Stock. The Reference Stock Issuer is not involved in this offering and has no obligation of any sort
with respect to your Notes. The Reference Stock Issuer has no obligation to take your interests into consideration for
any reason, including when taking any corporate actions that might affect the value of your Notes.

·

Our Business Activities May Create Conflicts of Interest — We and our affiliates expect to engage in trading activities
related to the Reference Stock that are not for the account of holders of the Notes or on their behalf. These trading
activities may present a conflict between the holders’ interests in the Notes and the interests we and our affiliates will
have in their proprietary accounts, in facilitating transactions, including options and other derivatives transactions, for
their customers and in accounts under their management. These trading activities, if they influence the prices of the
Reference Stock, could be adverse to the interests of the holders of the Notes. We and one or more of our affiliates
may, at present or in the future, engage in business with Reference Stock Issuer, including making loans to or
providing advisory services. These services could include investment banking and merger and acquisition advisory
services. These activities may present a conflict between our or one or more of our affiliates’ obligations and your
interests as a holder of the Notes. Moreover, we and our affiliates may have published, and in the future expect to
publish, research reports with respect to the Reference Stock. This research is modified from time to time without
notice and may express opinions or provide recommendations that are inconsistent with purchasing or holding the
Notes. Any of these activities by us or one or more of our affiliates may affect the price of the Reference Stock, and,
therefore, the market value of the Notes.

·

The Initial Estimated Value of the Notes Will Be Less than the Price to the Public — The initial estimated value set
forth on the cover page of this terms supplement and that will be set forth in the final pricing supplement for the
Notes does not represent a minimum price at which we, RBCCM or any of our affiliates would be willing to purchase
the Notes in any secondary market (if any exists) at any time. If you attempt to sell the Notes prior to maturity, their
market value may be lower than the price you paid for them and the initial estimated value. This is due to, among
other things, changes in the price of the Reference Stock, the borrowing rate we pay to issue securities of this kind,
and the inclusion in the price to the public of the underwriting discount and the estimated costs relating to our
hedging of the Notes. These factors, together with various credit, market and economic factors over the term of the
Notes, are expected to reduce the price at which you may be able to sell the Notes in any secondary market and will
affect the value of the Notes in complex and unpredictable ways. Assuming no change in market conditions or any
other relevant factors, the price, if any, at which you may be able to sell your Notes prior to maturity may be less than
your original purchase price, as any such sale price would not be expected to include the underwriting discount and
the hedging costs relating to the Notes. In addition to bid-ask spreads, the value of the Notes determined by RBCCM
for any secondary market price is expected to be based on the secondary rate rather than the internal funding rate
used to price the Notes and determine the initial estimated value. As a result, the secondary price will be less than if
the internal funding rate was used. The Notes are not designed to be short-term trading instruments. Accordingly, you
should be able and willing to hold your Notes to maturity.

·The Initial Estimated Value of the Notes on the Cover Page of this Terms Supplement and that We Will Provide in
the Final Pricing Supplement Are Estimates Only, Calculated as of the Time the Terms of the Notes Are Set — The
initial estimated value of the Notes will be based on the value of our obligation to make the payments on the Notes,
together with the mid-market value of the derivative embedded in the terms of the Notes. See “Structuring the Notes”
below. Our estimates are based on a variety of assumptions, including our credit spreads, expectations as to
dividends, interest rates and volatility, and the expected term of the Notes. These assumptions are based on certain
forecasts about future events, which may prove to be incorrect. Other entities may value the Notes or similar
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securities at a price that is significantly different than we do.
The value of the Notes at any time after the Trade Date will vary based on many factors, including changes in market
conditions, and cannot be predicted with accuracy. As a result, the actual value you would receive if you sold the
Notes in any secondary market, if any, should be expected to differ materially from the initial estimated value of your
Notes.

·

Market Disruption Events and Adjustments — The payment at maturity, each Observation Date and the Valuation Date
are subject to adjustment as described in the product prospectus supplement. For a description of what constitutes a
market disruption event as well as the consequences of that market disruption event, see “General Terms of the Notes —
Market Disruption Events” in the product prospectus supplement.

P-8 RBC Capital Markets, LLC
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INFORMATION REGARDING THE REFERENCE STOCK ISSUER
The Reference Stock is registered under the Securities Exchange Act of 1934 (the “Exchange Act”). Companies with
securities registered under that Act are required to file periodically certain financial and other information specified by
the SEC. Information provided to or filed with the SEC can be inspected and copied at the public reference facilities
maintained by the SEC or through the SEC’s website at www.sec.gov. In addition, information regarding the
Reference Stock may be obtained from other sources including, but not limited to, press releases, newspaper articles
and other publicly disseminated documents.
The following information regarding the Reference Stock Issuer is derived from publicly available information.
We have not independently verified the accuracy or completeness of reports filed by the Reference Stock Issuer with
the SEC, information published by it on its website or in any other format, information about it obtained from any
other source or the information provided below.
We obtained the information regarding the historical performance of the Reference Stock set forth below from
Bloomberg Financial Markets.
Facebook, Inc. (“FB”)
Facebook, Inc. operates a social networking website. The company's website allows people to communicate with their
family, friends, and co-workers. The company develops technologies that facilitate the sharing of information,
photographs, website links, and videos.
The company’s Class A common stock is listed on the Nasdaq Global Select Market under the ticker symbol “FB.”

P-9 RBC Capital Markets, LLC
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Auto-Callable Contingent Coupon Barrier Notes

The graph below illustrates the performance of the Reference Stock from May 18, 2012 to January 2, 2019, assuming
an Initial Stock Price of $135.68, which was the closing price of the Reference Stock on January 2, 2019. The red line
represents a hypothetical Coupon Barrier and Trigger Price of $88.19, which is equal to 65.00% of the closing price
on January 2, 2019, rounded to two decimal places. The actual Coupon Barrier and Trigger Price will be based on the
closing price of the Reference Stock on the Trade Date.

P-10 RBC Capital Markets, LLC
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SUPPLEMENTAL DISCUSSION OF
U.S. FEDERAL INCOME TAX CONSEQUENCES
The following disclosure supplements, and to the extent inconsistent supersedes, the discussion in the product
prospectus supplement dated September 10, 2018 under “Supplemental Discussion of U.S. Federal Income Tax
Consequences.”
Under Section 871(m) of the Code, a “dividend equivalent” payment is treated as a dividend from sources within the
United States. Such payments generally would be subject to a 30% U.S. withholding tax if paid to a non-U.S. holder.
Under U.S. Treasury Department regulations, payments (including deemed payments) with respect to equity-linked
instruments (“ELIs”) that are “specified ELIs” may be treated as dividend equivalents if such specified ELIs reference an
interest in an “underlying security,” which is generally any interest in an entity taxable as a corporation for U.S. federal
income tax purposes if a payment with respect to such interest could give rise to a U.S. source dividend. However, the
IRS has issued guidance that states that the U.S. Treasury Department and the IRS intend to amend the effective dates
of the U.S. Treasury Department regulations to provide that withholding on dividend equivalent payments will not
apply to specified ELIs that are not delta-one instruments and that are issued before January 1, 2021. Based on our
determination that the Notes are not delta-one instruments, non-U.S. holders should not be subject to withholding on
dividend equivalent payments, if any, under the Notes. However, it is possible that the Notes could be treated as
deemed reissued for U.S. federal income tax purposes upon the occurrence of certain events affecting the Reference
Stock or the Notes, and following such occurrence the Notes could be treated as subject to withholding on dividend
equivalent payments. Non-U.S. holders that enter, or have entered, into other transactions in respect of the Reference
Stock or the Notes should consult their tax advisors as to the application of the dividend equivalent withholding tax in
the context of the Notes and their other transactions. If any payments are treated as dividend equivalents subject to
withholding, we (or the applicable withholding agent) would be entitled to withhold taxes without being required to
pay any additional amounts with respect to amounts so withheld.
The accompanying product prospectus supplement notes that FATCA withholding on payments of gross proceeds
from a sale or redemption of Notes will only apply to payments made after December 31, 2018. That discussion is
modified to reflect regulations proposed by the U.S. Treasury Department in December 2018 indicating an intent to
eliminate the requirement under FATCA of withholding on gross proceeds of the disposition of financial instruments.
The U.S. Treasury Department has indicated that taxpayers may rely on these proposed regulations pending their
finalization. Prospective investors are urged to consult with their own tax advisors regarding the possible implications
of FATCA on their investment in the Notes.
SUPPLEMENTAL PLAN OF DISTRIBUTION (CONFLICTS OF INTEREST)
We expect that delivery of the Notes will be made against payment for the Notes on or about January 24, 2019, which
is the third (3rd) business day following the Trade Date (this settlement cycle being referred to as “T+3”). See “Plan of
Distribution” in the prospectus dated September 7, 2018. For additional information as to the relationship between us
and RBCCM, please see the section “Plan of Distribution—Conflicts of Interest” in the prospectus dated September 7,
2018.
We expect to deliver the Notes on a date that is greater than two business days following the Trade Date. Under Rule
15c6-1 of the Exchange Act, trades in the secondary market generally are required to settle in two business days,
unless the parties to any such trade expressly agree otherwise. Accordingly, purchasers who wish to trade the Notes
more than two business days prior to the original Issue Date will be required to specify alternative arrangements to
prevent a failed settlement.
In the initial offering of the Notes, they will be offered to investors at a purchase price equal to par, except with
respect to certain accounts as indicated on the cover page of this document.
The value of the Notes shown on your account statement may be based on RBCCM’s estimate of the value of the
Notes if RBCCM or another of our affiliates were to make a market in the Notes (which it is not obligated to do). That
estimate will be based upon the price that RBCCM may pay for the Notes in light of then prevailing market
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conditions, our creditworthiness and transaction costs. For a period of approximately 3 months after the issue date of
the Notes, the value of the Notes that may be shown on your account statement may be higher than RBCCM’s
estimated value of the Notes at that time. This is because the estimated value of the Notes will not include the
underwriting discount and our hedging costs and profits; however, the value of the Notes shown on your account
statement during that period may initially be a higher amount, reflecting the addition of RBCCM’s underwriting
discount and our estimated costs and profits from hedging the Notes. This excess is expected to decrease over time
until the end of this period. After this period, if RBCCM repurchases your Notes, it expects to do so at prices that
reflect their estimated value.
We may use this terms supplement in the initial sale of the Notes. In addition, RBCCM or another of our affiliates
may use this terms supplement in a market-making transaction in the Notes after their initial sale. Unless we or our
agent informs the purchaser otherwise in the confirmation of sale, this terms supplement is being used in a
market-making transaction.

P-11 RBC Capital Markets, LLC
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STRUCTURING THE NOTES
The Notes are our debt securities, the return on which is linked to the performance of the Reference Stock. As is the
case for all of our debt securities, including our structured notes, the economic terms of the Notes reflect our actual or
perceived creditworthiness at the time of pricing. In addition, because structured notes result in increased operational,
funding and liability management costs to us, we typically borrow the funds under these Notes at a rate that is more
favorable to us than the rate that we might pay for a conventional fixed or floating rate debt security of comparable
maturity. Using this relatively lower implied borrowing rate rather than the secondary market rate, is a factor that is
likely to reduce the initial estimated value of the Notes at the time their terms are set. Unlike the estimated value
included in this terms supplement or in the final pricing supplement, any value of the Notes determined for purposes
of a secondary market transaction may be based on a different funding rate, which may result in a lower value for the
Notes than if our initial internal funding rate were used.
In order to satisfy our payment obligations under the Notes, we may choose to enter into certain hedging arrangements
(which may include call options, put options or other derivatives) on the issue date with RBCCM or one of our other
subsidiaries. The terms of these hedging arrangements take into account a number of factors, including our
creditworthiness, interest rate movements, the volatility of the Reference Stock, and the tenor of the Notes. The
economic terms of the Notes and their initial estimated value depend in part on the terms of these hedging
arrangements.
The lower implied borrowing rate is a factor that reduces the economic terms of the Notes to you. The initial offering
price of the Notes also reflects the underwriting commission and our estimated hedging costs. These factors result in
the initial estimated value for the Notes on the Trade Date being less than their public offering price. See “Selected
Risk Considerations—The Initial Estimated Value of the Notes Will Be Less than the Price to the Public” above.

P-12 RBC Capital Markets, LLC

Roman" SIZE="2">ARTICLE 4

BUSINESS OF BANK AND OFFICES

4.1 Business of Surviving Bank. The business of the Surviving Bank shall be that of a general commercial bank. The Surviving Bank shall not
have trust powers as of the Effective Time.

4.2 Principal Office and Branches. The principal office of the Surviving Bank shall be located at 21 Cypress Point Parkway, Palm Coast,
Florida, 32164. A list of the principal office and branches of each of COQUINA, CYPRESS, and the Surviving Bank is attached hereto as
Exhibit C.

ARTICLE 5

CAPITAL STOCK
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5.1 Constituent Shares. At the Effective Time, by virtue of the Merger and without any action on the part of ANB, COQUINA or CYPRESS,
or their respective stockholders, each share of CYPRESS Common Stock issued and outstanding immediately prior to the Effective Time shall
remain issued and outstanding from and after the Effective Time and shall constitute the capital stock of the Surviving Bank, and each share of
COQUINA Common Stock issued and outstanding immediately prior to the Effective Time shall cease to be outstanding and shall be canceled
and retired in its entirety.
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5.2 Capital of Surviving Bank. At the Effective Time, the Surviving Bank shall have authorized capital stock of 2,000,000 shares of common
stock, par value $5.00 per share, of which 725,142 shall remain issued and outstanding to ANB. The Surviving Bank shall have surplus and
retained earnings equal to the capital accounts of COQUINA and CYPRESS immediately prior to the Effective Time. All such amounts of
surplus and retained earnings shall be adjusted for normal earnings and expenses and for any accounting adjustments relating to the Merger
provided for herein.

ARTICLE 6

CONDITIONS TO MERGER

This Plan of Merger and the parties� obligations to consummate the Merger is subject to satisfaction of the following closing conditions:

6.1 Merger Agreement. The transactions provided for in the Merger Agreement shall have been consummated, such that COQUINA shall have
become a wholly-owned subsidiary of ANB.

6.2 Regulatory Approvals. The Florida Department of Financial Services shall have approved this Plan of Merger and shall have issued all
other necessary authorizations and approvals for the Merger, including a Certificate of Merger. The appropriate federal regulatory agencies shall
have approved the Merger and the transactions provided for herein and shall have issued all other necessary authorizations and approvals for the
Merger, and any statutory waiting period shall have expired.

6.3 Stockholder Approval. Following consummation of the transactions provided for in the Merger Agreement, this Plan of Merger shall have
been approved by ANB as the sole stockholder of each of COQUINA and CYPRESS.

ARTICLE 7

FURTHER ASSURANCES

The parties shall proceed expeditiously and shall cooperate fully in the procurement of any consents and approvals and in the taking of actions,
and the satisfaction of all other requests prescribed by law or otherwise necessary or appropriate for consummation of the Merger and the
transactions provided for herein, including, without limitation, any necessary regulatory approvals and consents. If at any time the Surviving
Bank shall consider or be advised that any further assignments, conveyances, or assurances are necessary or desirable to vest, perfect, or confirm
in the Surviving Bank title to any property or rights of COQUINA, or otherwise carry out the provisions hereof, the proper officers and directors
of the Surviving Bank, acting on behalf of COQUINA, shall execute and deliver any and all property or assignments, conveyances, and
assurances, and do all things necessary or desirable to vest, perfect or confirm title to such property or rights in the Surviving Bank and
otherwise carry out the provisions hereof.

ARTICLE 8

ABANDONMENT AND TERMINATION
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This Plan of Merger and the Merger may be terminated by the mutual written agreement of authorized officers of COQUINA and CYPRESS.
Notwithstanding the foregoing, however, any termination of the Merger Agreement prior to consummation of the transactions provided for
therein shall for all purposes constitute an automatic termination of this Plan of Merger.
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ARTICLE 9

MISCELLANEOUS

9.1 If there are any dissenting shareholders of the constituent financial institutions, the shares of the Surviving Bank which are not taken by such
dissenting shareholders shall be canceled and retired in their entirety.

9.2 This Plan of Merger may be amended or supplemented at any time by the mutual agreement of CYPRESS and COQUINA. Any such
amendment or supplement must be in writing and executed by a duly authorized officer of each of COQUINA and CYPRESS.

9.3 The headings of the several Articles herein are inserted for convenience of reference only and are not intended to be a part of or to affect the
meaning or interpretation of this Plan of Merger.

9.4 This Plan of Merger shall be governed by and construed in accordance with the laws of the State of Florida applicable to agreements made
and entirely to be performed in such jurisdiction, except to the extent federal law may applicable.

9.5 Notwithstanding anything to the contrary herein or elsewhere, this Plan of Merger is subject to the terms and conditions of the Merger
Agreement, which are incorporated herein by reference. In the event of any inconsistency or conflict in the terms or conditions of this Plan of
Merger and those of the Merger Agreement, the terms and conditions of the Merger Agreement shall control.

IN WITNESS WHEREOF, COQUINA and CYPRESS have caused the signatures and seals of said constituent banks to be affixed hereto as of
the date first set forth above, each hereunto set by its President or a Vice President and attested by its Cashier or Secretary, pursuant to a
resolution of its Board of Directors, acting by a majority thereof.

COQUINA BANK

Attest:
By: By:

Stefanie A. Crosley Joe P. Epton, Jr.
Secretary President and Chief Executive Officer

[BANK SEAL]

CYPRESS BANK

Attest:
By: By:
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Thomas B. Hury

Secretary Name:

Its:

[BANK SEAL]
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Exhibit F

Form of Opinion of Smith Mackinnon, P.A.

[Letterhead of Smith Mackinnon, PA]

                    , 2004

Alabama National BanCorporation

1927 First Avenue North

Birmingham, Alabama 35203

Attn: Chairman

Re: Merger of Coquina Bank and CQA Interim Bank, a wholly owned subsidiary of Alabama National BanCorporation

Gentlemen:

We have acted as counsel to Coquina Bank (�Bank�), a Florida state chartered bank, in connection with the transactions contemplated by that
certain Agreement and Plan of Merger, dated as of March 30, 2004 (the �Agreement�), by and among Bank, Alabama National BanCorporation
(�ANB�) and CQA Interim Bank, and that certain Subsidiary Agreement and Plan of Merger of Bank with and into Cypress Bank, a wholly-owned
subsidiary of ANB (the �Subsidiary Merger Agreement�; together with the �Agreement,� the �Merger Agreements�). We render this opinion pursuant
to Section 9.2(d) of the Agreement. Capitalized terms not otherwise defined in this letter have the definitions set forth in the Agreement.

In connection with our representation of Bank and in order to render this opinion pursuant to Section 9.2(d) of the Agreement, we have
examined and relied upon the accuracy of original, certified, conformed or photographic copies of such records, agreements, instruments,
documents, and certificates of officers and employees of Bank and of other persons, and such questions of law, as we deemed necessary or
appropriate. In all such examinations, we have assumed the genuineness of all signatures, the authenticity of all documents submitted to us as
originals and the conformity to the original documents of documents submitted to us as certified or photostatic copies. We have relied on
certificates issued to us by the secretaries of state and other appropriate government officials of the various states in which Bank is incorporated
or qualified and, except as expressly set forth in any such documents or hereinafter, we have assumed the authority of the person or persons who
have executed any such documents on behalf of any person or persons, state or any other entity. We also have relied, as to various matters of fact
material to this opinion, on the representations and warranties contained in the Agreement and the certificates delivered pursuant thereto, on
certificates of public officials, on online information provided by the Florida Department of State and on certificates and statements of officers
of Bank, and we have made no independent investigations with regard thereto.
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Based upon the foregoing and subject to the limitations, qualifications and assumptions set forth herein, we are of the opinion that:

1. Bank is a state banking corporation organized under the laws of the State of Florida, its status is active and it has the corporate power to carry
on the business in which it is engaged, as described in the proxy statement used to solicit the approval by the Bank stockholders of the
transactions provided for in the Agreement, and to own the properties owned by it.
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2. The execution and delivery of the Merger Agreements by Bank, and Bank�s compliance with their respective terms, do not and will not violate
any provision of the Articles of Incorporation or Bylaws of Bank. To our knowledge but without any independent investigation, the execution
and delivery of the Merger Agreements, and compliance with their respective terms, do not and will not result in any breach of or default or
acceleration under any mortgage, agreement, lease, indenture or other instrument, order, judgment or decree to which any Bank Company is a
party or by which any Bank Company is bound.

3. In accordance with applicable Law and the Bylaws of Bank and pursuant to resolutions duly adopted by its Board of Directors and
stockholders, the Agreement has been duly approved by the Board of Directors of Bank and by the holders of at least a majority of the
outstanding shares of Bank at the Stockholders� Meeting. Also in accordance with applicable Law and the Bylaws of Bank and pursuant to
resolutions duly adopted by its Board of Directors, the Subsidiary Merger Agreement has been duly approved by the Board of Directors of Bank.

4. The Merger Agreements have been duly and validly executed and delivered by Bank. Assuming valid authorization, execution and delivery
by ANB, the Merger Agreements are binding obligations of Bank, enforceable against Bank under the law of Florida and the Federal law of the
United States. Our opinion concerning the validity, binding effect and enforceability of the Merger Agreements means that: (a) the Merger
Agreements constitute effective contracts under applicable law; (b) the Merger Agreements are not invalid in their entirety because of a specific
statutory prohibition or public policy, and are not subject in their entirety to a contractual defense; and (c) subject to the last sentence of this
paragraph, some remedies are available if Bank is in material default under either of the Merger Agreements. This opinion does not mean that
(a) any particular remedy is available upon a material default, or (b) every provision of the Merger Agreements will be upheld or enforced in any
circumstance by a court. Furthermore, the validity, binding effect, and the enforceability of the Merger Agreements may be limited or otherwise
affected by (a) bankruptcy, insolvency, reorganization, moratorium, fraudulent conveyance or other similar statutes, rules and regulations, or
other laws affecting the enforcement of creditors rights and remedies generally, and (b) the unavailability of, or limitation on the availability of,
a particular right or remedy (whether in a proceeding in equity or at law) because of an equitable principle or a requirement as to commercial
reasonableness, conscionability or good faith.

5. The authorized capital stock of Bank consists of 2,000,000 shares of Bank Common Stock, of which [822,500] shares are issued and
outstanding. The shares of Bank Common Stock that are issued and outstanding were to our knowledge not issued in violation of any statutory
preemptive rights of shareholders, were duly issued and are fully paid and nonassessable under Florida law. There are currently outstanding
options with the right to purchase a total of [95,000] shares of Bank Common Stock. To our knowledge, except as set forth in Section 5.3(a) of
the Agreement, without independent investigation, there are no other options, subscriptions, warrants, calls, rights or commitments obligating
Bank to issue any equity securities or acquire any of its equity securities.

We are licensed to practice only in the State of Florida, and our opinions expressed herein are limited to the application of laws in the State of
Florida and the Federal laws of the United States of America, and do not extend to any laws of any other state or nation.

This opinion has been prepared and is to be construed in accordance with the Report on Standards for Florida Opinions dated April 8, 1991
issued by the Business Law Section of The Florida Bar (the �Report�). The Report is incorporated by reference into this opinion.

The opinions rendered herein are as of the date hereof. We assume no obligation, and specifically disclaim any responsibility, to update or
supplement these opinions to reflect any facts which hereafter may come to our attention or any changes in facts or law subsequent to the date
hereof.
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These opinions have been furnished to you at your request, and we consider them to be a confidential communication which may not be
furnished, reproduced, distributed, or disclosed to anyone without our prior written consent. These opinions are rendered solely for your
information and assistance in connection with the transactions contemplated in the Merger Agreements. They may not be relied upon by any
other person or for any other purpose without our prior written consent.

Very truly yours,

SMITH MACKINNON, PA

By:

A-67

Edgar Filing: ROYAL BANK OF CANADA - Form FWP

Table of Contents 28



Table of Contents

Exhibit G-1

Form of Employment Agreement for J. Epton

EMPLOYMENT AGREEMENT

THIS EMPLOYMENT AGREEMENT (this �Agreement�) is made and entered into this [            ] day of [                                ], 2004 (the �Effective Date�),
by and between ALABAMA NATIONAL BANCORPORATION, a Delaware corporation (�ANB�); COQUINA BANK, a Florida banking corporation (�Bank�;
hereinafter together with ANB referred to as �Employer�); and JOE P. EPTON, JR. (�Executive�).

Recitals

WHEREAS, pursuant to that certain Agreement and Plan of Merger (the �Merger Agreement�) dated March 30, 2004, between ANB and Bank,
Bank has become a wholly-owned subsidiary of ANB;

WHEREAS, Executive has served as the President and Chief Executive Officer of Bank, and, as a condition to the consummation of the
transactions provided for in the Merger Agreement, Executive and Employer have agreed to enter into this Agreement; and

WHEREAS, pursuant to that certain Subsidiary Merger Agreement dated [            ], 2004, between Bank and Cypress Bank, a Florida banking
corporation and a wholly-owned subsidiary of ANB, Bank will merge with and into Cypress Bank (the �Resultant Bank�) as soon as practicable
after the date hereof (the �Subsidiary Merger�).

Agreement

NOW THEREFORE, in consideration of the mutual recitals and covenants contained herein, and for other good and valuable consideration, the
sufficiency of which is hereby acknowledged, the parties hereby agree as follows:

1. Employment. Employer agrees to employ Executive and Executive agrees to be employed by Employer, subject to the terms and provisions
of this Agreement.

2. Employment Term. The employment of Executive by Employer as provided in Section 1 will be for a period of 3 years commencing at the
Effective Date, unless earlier terminated in accordance with the provisions of Section 9 hereof; provided, however, that the obligations and
rights set forth in Sections 7 and 8 hereof shall survive the termination of Executive�s Employment, as more particularly described herein.
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3. Duties; Extent of Services.

(a) Prior to the consummation of the Subsidiary Merger: Executive shall perform for Bank all duties incident to the position of President and
Chief Executive Officer of Bank, under the direction of the board of directors of Bank or its designee. In addition, Executive shall engage in
such other services for Bank or its affiliated companies as Bank from time to time shall direct. The precise services of Executive and the title of
Executive�s position may be extended, curtailed or modified by Bank from time to time without affecting the enforceability of the terms of this
Agreement. Executive shall use his best efforts in, and devote his entire time, attention and energy, to Bank�s business.

(b) Following consummation of the Subsidiary Merger: Executive shall perform for the Resultant Bank all duties incident to the position of Vice
Chairman, under the direction of the board of directors of the Resultant Bank or its designee. In addition, Executive shall engage in such other
services for the Resultant Bank or its affiliated companies as the Resultant Bank from time to time shall direct. The precise services of Executive
and the title of Executive�s position may be extended, curtailed or modified by the Resultant Bank from time to
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time without affecting the enforceability of the terms of this Agreement. Executive shall use his best efforts in, and devote his entire time,
attention and energy, to the Resultant Bank�s business.

4. Compensation. From the Effective Date through the termination of Executive�s employment:

(a) Base Salary. Executive�s total annual base salary shall be not less than $135,000, payable with the same frequency as the salaries of other
employees of Employer.

(b) Annual Bonus Opportunity. Executive shall be eligible to receive an annual bonus, the amount of which, if any, shall be determined by the
Bank�s board of directors or its designee after an annual review of the performance of the Executive and the Bank for the prior calendar year.

(c) Benefits. Executive shall be entitled to vacation days, paid holidays and sick days, and to participate in Employer�s health and retirements
plans, as provided in Bank�s Personnel Policy and as such may be amended from time to time.

(d) Equity Incentives. Executive shall be eligible to receive awards under any stock option, stock purchase or equity-based incentive
compensation plan or arrangement adopted by Employer from time to time for which senior executives of ANB�s other bank subsidiaries are
eligible to participate. Executive�s participation in, and awards under, such plans and arrangements, if any, shall be determined from time to time
by ANB�s board of directors or its designee.

(e) Automobile Allowance. Executive shall be entitled to a mutually agreeable automobile allowance or, at Employer�s option, to the use of an
automobile owned by Employer.

5. Compliance With Rules and Policies. Executive shall comply with all of the rules, regulations, and policies of Employer now or hereinafter
in effect. He shall promptly and faithfully do and perform any and all other duties and responsibilities which he may, from time to time, be
directed to do by the board of directors of Bank or ANB or their respective designee.

6. Representation of Executive. Executive represents to Employer that he is not subject to any rule, regulation or agreement, including without
limitation, any non-compete agreement, that purports to, or which reasonably could, be expected to limit, restrict or interfere with Executive�s
ability to engage in the activities provided for in this Agreement.

7. Disclosure of Information. Executive acknowledges that any documents and information, whether written or not, that came or come into
Executive�s possession or knowledge during Executive�s course of employment with Bank or Employer, including, without limitation the
financial and business conditions, goals and operations of Bank, ANB or any of their respective affiliates or subsidiaries as the same may exist
from time to time (collectively, �Confidential Information�), are valuable, special and unique assets of Employer�s business. Executive will not,
during or after the term of this Agreement: (i) disclose any Confidential Information to any person, firm, corporation, association, or other entity
not employed by or affiliated with Employer for any reason or purpose whatsoever, or (ii) use any Confidential Information for any reason other
than to further the business of Employer. Executive agrees to return any written Confidential Information, and all copies thereof, upon the
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termination of Executive�s employment (whether hereunder or otherwise). In the event of a breach or threatened breach by Executive of the
provisions of this Section 7, in addition to all other remedies available to Employer, Employer shall be entitled to an injunction restraining
Executive from disclosing any written Confidential Information or from rendering any services to any person, firm, corporation, association or
other entity to whom any written Confidential Information has been disclosed or is threatened to be disclosed. In the event of any suit or
arbitration with respect to Executive�s obligations in this Section 7, Executive will pay all costs incurred by Employer in securing an injunction
(or other equitable remedy) and/or damages, including a reasonable attorney�s fee. Executive further agrees that he will not divulge to any person,
firm, corporation, association, or other entity not employed by or affiliated with Employer, any of Employer�s business methods, sales, services,
or techniques, regardless of whether the same is written or not.
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8. Competition.

(a) During the period beginning on the Effective Date and, subject to adjustment as provided for in Section 9(c) below, ending on the 3rd

anniversary thereof, Executive shall not, individually or as an employee, agent, officer, director or shareholder of or otherwise through any
corporation or other business organization, directly or indirectly, other than on behalf of the Bank: (i) carry on or engage in the business of
banking or any similar business in the Florida counties of Flagler or Volusia (the �Territory�); (ii) perform services for, as an employee, consultant
or otherwise, any bank, bank holding company, bank or bank holding company in organization, corporation or other person or entity that has a
branch or office in, or conducts any banking or similar business in the Territory; (iii) solicit or do banking or similar business with any existing
or prospective customer of Bank or ANB or any of their respective subsidiaries or affiliates in the Territory; or (iv) solicit any employee of Bank
or ANB or any of their subsidiaries or affiliates to leave his or her employment with Bank or ANB or any of their subsidiaries or affiliates for
any reason, or hire any such employee of Bank or ANB or any of their subsidiaries or affiliates, without the prior written consent of ANB. In
consideration for the non-competition provisions contained in this Section 8(a), Bank has made a one-time payment of $[                    ] to
Executive.

(b) Executive represents that his experience and capabilities are such that the provisions of this Section 8 will not prevent him from earning a
livelihood.

(c) If Executive violates the provisions of Section 8(a) above, the period during which the covenants set forth therein shall apply shall be
extended 1 day for each day in which a violation of such covenants occurs. The purpose of this provision is to prevent Executive from profiting
from his own wrong if he violates such covenants.

(d) In the event of any conduct or threatened conduct by Executive violating any provision of this Section 8, Employer shall be entitled, in
addition to other available remedies, to injunctive relief and/or specific performance of such provision. In the event of any suit or arbitration with
respect to Executive�s obligations in this Section 8, Executive will pay all costs incurred by Employer in securing an injunction (or other
equitable remedy) and/or damages, including a reasonable attorney�s fee.

(e) Executive acknowledges that (i) Executive has occupied, and will continue to occupy, a position of trust and confidence with Bank prior to
the date hereof and has and will become familiar with Confidential Information, including without limitation trade secrets, as that term is defined
in Section 688.002(4) of the Florida Code; (ii) ANB has required that Executive make the covenants set forth in Sections 7 and 8 of this
Agreement as a material condition to ANB�s acquisition of the capital stock of Bank, including capital stock owned by Executive; (iii) the
provisions of Sections 7 and 8 of this Agreement are reasonable in geographic scope and duration and are necessary to protect and preserve
Employer�s legitimate business interests, including, without limitation, its trade secrets, valuable confidential business information, relationships
with specific prospective and existing customers, customer goodwill, and specialized training provided to Executive; and (iv) Employer would
be irreparably damaged if Executive were to breach the covenants set forth in Sections 7 or 8 of this Agreement.

9. Termination of Employment.

(a) If Employer terminates Executive�s employment hereunder �For Cause,� all rights and obligations specified in Section 8(a) shall survive any
such termination through the 3rd anniversary of the Effective Date, and Executive shall not be entitled to any further compensation or benefits
from Employer. �For Cause� shall mean (i) abuse of or addiction to intoxicating drugs (including alcohol); (ii) any act or omission on the part of
Executive which constitutes fraud, personal dishonesty, embezzlement, misappropriation of corporate assets, incompetence, breach of a duty
owed to Bank, or conduct that, in the sole discretion of Bank�s board of directors, negatively reflects upon the Bank; (iii) violation of any law,

Edgar Filing: ROYAL BANK OF CANADA - Form FWP

Table of Contents 33



rule or regulation (other than minor traffic violations or similar offenses); (iv) the suspension or removal of Executive by federal or state banking
regulatory authorities; or (v) a material breach by Executive of any of the terms of this Agreement. In addition, the services of Executive and the
obligations of ANB under this Agreement may be terminated For Cause by Employer due to the death or total disability of Executive. For
purposes of this Section 9, the term �total disability� shall mean
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Executive�s inability, as a result of illness or injury, to perform the normal duties of his employment for a period of ninety (90) consecutive days.

(b) Employer may terminate Executive�s employment at any time for any reason; provided, however, if Employer terminates Executive other
than For Cause, or if Executive terminates his employment for �Good Reason� (as defined below), Executive shall continue to receive the
minimum cash compensation provided for in Section 4(a) until the 3rd anniversary of the Effective Date (to be paid with the same frequency as
Executive�s salary was paid prior to termination), and all rights and obligations specified in Section 8(a) shall survive such termination until the
3rd anniversary of the Effective Date. Other than the payment provided for in this Section 9(b), Executive acknowledges that he shall not be
entitled to any other payments, benefits or damages from Employer in connection with a termination of Executive by Employer other than For
Cause or a termination by Executive for Good Reason, and Executive hereby waives all rights and claims with respect thereto. �Good Reason�
means a material breach of this Agreement by Employer after Executive has notified Employer of such breach in writing and Employer has
failed to cure such breach within 30 days of receipt of such notice.

(c) If Executive resigns or terminates his employment hereunder for any reason (other than Good Reason) prior to the 3rd anniversary of the
Effective Date, (i) he must provide at least 30 days prior written notice of such resignation or termination, (ii) all rights and obligations specified
in Section 8(a) shall survive any such termination until the 1st anniversary of the date of such employment termination, (iii) Executive shall not
be entitled to any further compensation or benefits from Employer, and (iv) Employer shall be entitled to all remedies available under this
Agreement and applicable law. Upon receipt of any such notice of termination, Employer may elect, at its sole option, to have Executive�s
resignation or termination effective immediately. Notwithstanding anything herein to the contrary, at Employer�s sole option and election,
Employer may continue paying to Executive the minimum cash compensation provided for in Section 4(a) for any period up to, but not to extend
past, the 3rd anniversary of the Effective Date (each such payment, a �Continuation Payment�), and all rights and obligations specified in Section
8(a) shall survive until the 1st anniversary of the date of the final Continuation Payment. Continuation Payments, if any, would be made with the
same frequency and in the same manner as Executive�s salary was paid prior to any such termination.

(d) The provisions of Section 7 and Section 8 shall in all cases survive the termination of this Agreement and the termination of Executive�s
employment, whether voluntary or involuntary.

10. Notice. For the purposes of this Agreement, notices and demands shall be deemed given when mailed by United States mail, addressed in the
case of Bank to Coquina Bank, 1020 West Granada Blvd., Ormond Beach, Florida 32174; Attention: Chairman of the Board of Directors, with a
copy to ANB at Alabama National BanCorporation, 1927 First Avenue North, Birmingham, Alabama 35203, Attention: Chief Executive
Officer; or in the case of Executive, to his last known address of record contained in the Bank�s personnel files.

11. Miscellaneous. No provision of this Agreement may be modified, waived or discharged unless such modification, waiver or discharge is
agreed to in writing. The validity, interpretation, construction and performance of this Agreement shall be governed by the laws of the State of
Florida without regard to principles of conflicts of laws. This Agreement supersedes and cancels any prior employment agreement or
understanding entered into between Executive and Bank.

12. Validity. Should any court of competent jurisdiction, arbitrator or other judicial body decide, hold, adjudge or decree that any provision,
clause or term of this Agreement is invalid, void or unenforceable, such determination shall not affect any other provision of this Agreement,
and all other provisions of this Agreement shall remain in full force and effect as if such void or unenforceable provision, clause or term had not
been included herein. Such determination shall not be deemed to affect the validity or enforceability of this entire Agreement in any other
situation or circumstance, and the parties agree that the scope of this Agreement is intended to extend to Employer the maximum protection
permitted by law. The parties expressly deem the length of time and the size of the territory provided for in Section 8 of this Agreement
to be reasonable. If, however, any judicial body or arbitrator decides, holds, adjudges or decrees that the length of time and/or the size of the
territory provided for in Section 8 of this Agreement is/are unreasonable, then it is the express intent of the
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parties that such court determine the length of time and/or size of the territory that is/are reasonable and that such court enforce the terms of this
Agreement in accordance with such determination.

13. Arbitration.

(a) Except as may otherwise hereinafter be provided, any dispute or controversy arising under or in connection with this Agreement shall be
settled exclusively by binding arbitration in Orlando, Florida, in accordance with the rules of the American Arbitration Association then in
effect. The agreement set forth herein to arbitrate shall be specifically enforceable under the prevailing arbitration law. Notwithstanding the
foregoing, Employer shall have the right to seek enforcement by preliminary injunction, specific performance or other equitable relief of the
provisions of Section 7 and/or 8 hereof in any state or federal court of competent jurisdiction without regard to whether any such claim has been
or can be referred to arbitration.

(b) The parties hereto (i) acknowledge that they have read and understood the provisions of this Section regarding arbitration and (ii) that
performance of this Agreement will be interstate commerce as that term is used in the Federal Arbitration Act, and the parties contemplate
substantial interstate activity in the performance of this Agreement including, but not limited to, interstate travel, the use of interstate phone
lines, the use of the U.S. mail services and other interstate courier services.

(c) Notice of the demand for arbitration shall be filed in writing with the other party to this Agreement and with the American Arbitration
Association. The demand for arbitration shall be made within a reasonable time after the claim, dispute or other matter in question has arisen,
and in no event shall it be made after the date when institution of legal or equitable proceedings based on such claim, dispute or other matter in
question would be barred by the applicable statute of limitations. The award rendered by the arbitrator shall be final and judgment may be
entered upon it in accordance with applicable law in any court having jurisdiction thereof.

14. Parties. This Agreement shall be binding upon and shall inure to the benefit of any successors or assigns ANB or Bank, including without
limitation the Resultant Bank as a result of the Subsidiary Merger. Employer may assign this Agreement without the consent of Employee, and
Employer�s successors (including without limitation the Resultant Bank) and assigns may enforce any and all terms and conditions of this
Agreement, including but not limited to the confidentiality, non-competition and non-solicitation provisions contained in this Agreement.
Executive may not assign any of his rights or delegate any of his duties or obligations under this Agreement or any portion hereof.

15. Waiver of Claims. In consideration of the obligations of Employer hereunder, Executive, except as otherwise provided in this Agreement,
unconditionally releases Employer, its directors, officers, employees and shareholders, from any and all claims, liabilities and obligations of any
nature pertaining to termination of Executive�s employment by Employer, including but not limited to (a) any claims under federal, state or local
laws prohibiting discrimination, including without limitation the Age Discrimination in Employment Act of 1967, as amended, or (b) any claims
growing out of any alleged legal restrictions on Employer�s right to terminate Executive�s employment, such as any alleged implied contract of
employment or termination contrary to public policy. Executive acknowledges that he has been advised to consult with an attorney prior to
signing this Agreement, that he has had no less than 21 days to consider this Agreement prior to execution hereof, and that he may revoke this
Agreement at any time within 7 days following the execution hereof by written notice to Employer.

16. Tax Withholding. All compensation payable pursuant to this Agreement, including without limitation severance compensation and
Continuation Payments, shall be subject to reduction by all applicable withholding, social security and other federal, state and local taxes and
deductions.
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Exhibit G-2

Form of Employment Agreement for M. Blanford

EMPLOYMENT AGREEMENT

THIS EMPLOYMENT AGREEMENT (this �Agreement�) is made and entered into this [            ] day of [                    ], 2004 (the �Effective Date�), by and
between ALABAMA NATIONAL BANCORPORATION, a Delaware corporation (�ANB�); COQUINA BANK, a Florida banking corporation (�Bank�; hereinafter
together with ANB referred to as �Employer�); and MARK O. BLANFORD (�Executive�).

Recitals

WHEREAS, pursuant to that certain Agreement and Plan of Merger (the �Merger Agreement�) dated March 30, 2004, between ANB and Bank,
Bank has become a wholly-owned subsidiary of ANB;

WHEREAS, Executive has served as the Senior Lending Officer of Bank, and, as a condition to the consummation of the transactions provided
for in the Merger Agreement, Executive and Employer have agreed to enter into this Agreement; and

WHEREAS, pursuant to that certain Subsidiary Merger Agreement dated [                    ], 2004, between Bank and Cypress Bank, a Florida
banking corporation and a wholly-owned subsidiary of ANB, Bank will merge with and into Cypress Bank (the �Resultant Bank�) as soon as
practicable after the date hereof (the �Subsidiary Merger�).

Agreement

NOW THEREFORE, in consideration of the mutual recitals and covenants contained herein, and for other good and valuable consideration, the
sufficiency of which is hereby acknowledged, the parties hereby agree as follows:

1. Employment. Employer agrees to employ Executive and Executive agrees to be employed by Employer, subject to the terms and provisions
of this Agreement.

2. Employment Term. The employment of Executive by Employer as provided in Section 1 will be for a period of 3 years commencing at the
Effective Date, unless earlier terminated in accordance with the provisions of Section 9 hereof; provided, however, that the obligations and
rights set forth in Sections 7 and 8 hereof shall survive the termination of Executive�s Employment, as more particularly described herein.
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3. Duties; Extent of Services.

(a) Prior to the consummation of the Subsidiary Merger: Executive shall perform for Bank all duties incident to the position of Senior Lending
Officer of Bank, under the direction of the board of directors of Bank (or its designee) and the President/Chief Executive Officer of the Bank. In
addition, Executive shall engage in such other services for Bank or its affiliated companies as Bank from time to time shall direct. The precise
services of Executive and the title of Executive�s position may be extended, curtailed or modified by Bank from time to time without affecting
the enforceability of the terms of this Agreement. Executive shall use his best efforts in, and devote his entire time, attention and energy, to
Bank�s business.

(b) Following consummation of the Subsidiary Merger: Executive shall perform for the Resultant Bank all duties incident to the position of
Executive Vice President and Senior Lending Officer, under the direction of the board of directors of the Resultant Bank (or its designee). In
addition, Executive shall engage in such other services for the Resultant Bank or its affiliated companies as the Resultant Bank from time to time
shall direct. The precise services of Executive and the title of Executive�s position may be extended, curtailed or
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modified by the Resultant Bank from time to time without affecting the enforceability of the terms of this Agreement. Executive shall use his
best efforts in, and devote his entire time, attention and energy, to the Resultant Bank�s business.

4. Compensation. From the Effective Date through the termination of Executive�s employment:

(a) Base Salary. Executive�s total annual base salary shall be not less than $135,000, payable with the same frequency as the salaries of other
employees of Employer.

(b) Annual Bonus Opportunity. Executive shall be eligible to receive an annual bonus, the amount of which, if any, shall be determined by the
Bank�s board of directors or its designee after an annual review of the performance of the Executive and the Bank for the prior calendar year.

(c) Benefits. Executive shall be entitled to vacation days, paid holidays and sick days, and to participate in Employer�s health and retirements
plans, as provided in Bank�s Personnel Policy and as such may be amended from time to time.

(d) Equity Incentives. Executive shall be eligible to receive awards under any stock option, stock purchase or equity-based incentive
compensation plan or arrangement adopted by Employer from time to time for which senior executives of ANB�s other bank subsidiaries are
eligible to participate. Executive�s participation in, and awards under, such plans and arrangements, if any, shall be determined from time to time
by ANB�s board of directors or its designee.

(e) Automobile Allowance. Executive shall be entitled to a mutually agreeable automobile allowance or, at Employer�s option, to the use of an
automobile owned by Employer.

5. Compliance With Rules and Policies. Executive shall comply with all of the rules, regulations, and policies of Employer now or hereinafter
in effect. He shall promptly and faithfully do and perform any and all other duties and responsibilities which he may, from time to time, be
directed to do by the board of directors of Bank or ANB or their respective designee.

6. Representation of Executive. Executive represents to Employer that he is not subject to any rule, regulation or agreement, including without
limitation, any non-compete agreement, that purports to, or which reasonably could, be expected to limit, restrict or interfere with Executive�s
ability to engage in the activities provided for in this Agreement.

7. Disclosure of Information. Executive acknowledges that any documents and information, whether written or not, that came or come into
Executive�s possession or knowledge during Executive�s course of employment with Bank or Employer, including, without limitation the
financial and business conditions, goals and operations of Bank, ANB or any of their respective affiliates or subsidiaries as the same may exist
from time to time (collectively, �Confidential Information�), are valuable, special and unique assets of Employer�s business. Executive will not,
during or after the term of this Agreement: (i) disclose any Confidential Information to any person, firm, corporation, association, or other entity
not employed by or affiliated with Employer for any reason or purpose whatsoever, or (ii) use any Confidential Information for any reason other
than to further the business of Employer. Executive agrees to return any written Confidential Information, and all copies thereof, upon the
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termination of Executive�s employment (whether hereunder or otherwise). In the event of a breach or threatened breach by Executive of the
provisions of this Section 7, in addition to all other remedies available to Employer, Employer shall be entitled to an injunction restraining
Executive from disclosing any written Confidential Information or from rendering any services to any person, firm, corporation, association or
other entity to whom any written Confidential Information has been disclosed or is threatened to be disclosed. In the event of any suit or
arbitration with respect to Executive�s obligations in this Section 7, Executive will pay all costs incurred by Employer in securing an injunction
(or other equitable remedy) and/or damages, including a reasonable attorney�s fee. Executive further agrees that he will not divulge to any person,
firm, corporation, association, or other entity not employed by or affiliated with Employer, any of Employer�s business methods, sales, services,
or techniques, regardless of whether the same is written or not.
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8. Competition.

(a) During the period beginning on the Effective Date and, subject to adjustment as provided for in Section 9(c) below, ending on the 3rd

anniversary thereof, Executive shall not, individually or as an employee, agent, officer, director or shareholder of or otherwise through any
corporation or other business organization, directly or indirectly, other than on behalf of the Bank: (i) carry on or engage in the business of
banking or any similar business in the Florida counties of Flagler or Volusia (the �Territory�); (ii) perform services for, as an employee, consultant
or otherwise, any bank, bank holding company, bank or bank holding company in organization, corporation or other person or entity that has a
branch or office in, or conducts any banking or similar business in the Territory; (iii) solicit or do banking or similar business with any existing
or prospective customer of Bank or ANB or any of their respective subsidiaries or affiliates in the Territory; or (iv) solicit any employee of Bank
or ANB or any of their subsidiaries or affiliates to leave his or her employment with Bank or ANB or any of their subsidiaries or affiliates for
any reason, or hire any such employee of Bank or ANB or any of their subsidiaries or affiliates, without the prior written consent of ANB. In
consideration for the non-competition provisions contained in this Section 8(a), Bank has made a one-time payment of $[                    ] to
Executive.

(b) Executive represents that his experience and capabilities are such that the provisions of this Section 8 will not prevent him from earning a
livelihood.

(c) If Executive violates the provisions of Section 8(a) above, the period during which the covenants set forth therein shall apply shall be
extended 1 day for each day in which a violation of such covenants occurs. The purpose of this provision is to prevent Executive from profiting
from his own wrong if he violates such covenants.

(d) In the event of any conduct or threatened conduct by Executive violating any provision of this Section 8, Employer shall be entitled, in
addition to other available remedies, to injunctive relief and/or specific performance of such provision. In the event of any suit or arbitration with
respect to Executive�s obligations in this Section 8, Executive will pay all costs incurred by Employer in securing an injunction (or other
equitable remedy) and/or damages, including a reasonable attorney�s fee.

(e) Executive acknowledges that (i) Executive has occupied, and will continue to occupy, a position of trust and confidence with Bank prior to
the date hereof and has and will become familiar with Confidential Information, including without limitation trade secrets, as that term is defined
in Section 688.002(4) of the Florida Code; (ii) ANB has required that Executive make the covenants set forth in Sections 7 and 8 of this
Agreement as a material condition to ANB�s acquisition of the capital stock of Bank, including capital stock owned by Executive; (iii) the
provisions of Sections 7 and 8 of this Agreement are reasonable in geographic scope and duration and are necessary to protect and preserve
Employer�s legitimate business interests, including, without limitation, its trade secrets, valuable confidential business information, relationships
with specific prospective and existing customers, customer goodwill, and specialized training provided to Executive; and (iv) Employer would
be irreparably damaged if Executive were to breach the covenants set forth in Sections 7 or 8 of this Agreement.

9. Termination of Employment.

(a) If Employer terminates Executive�s employment hereunder �For Cause,� all rights and obligations specified in Section 8(a) shall survive any
such termination through the 3rd anniversary of the Effective Date, and Executive shall not be entitled to any further compensation or benefits
from Employer. �For Cause� shall mean (i) abuse of or addiction to intoxicating drugs (including alcohol); (ii) any act or omission on the part of
Executive which constitutes fraud, personal dishonesty, embezzlement, misappropriation of corporate assets, incompetence, breach of a duty
owed to Bank, or conduct that, in the sole discretion of Bank�s board of directors, negatively reflects upon the Bank; (iii) violation of any law,

Edgar Filing: ROYAL BANK OF CANADA - Form FWP

Table of Contents 43



rule or regulation (other than minor traffic violations or similar offenses); (iv) the suspension or removal of Executive by federal or state banking
regulatory authorities; or (v) a material breach by Executive of any of the terms of this Agreement. In addition, the services of Executive and the
obligations of ANB under this Agreement may be terminated For Cause by Employer due to the death or total disability of Executive. For
purposes of this Section 9, the term �total disability� shall mean
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Executive�s inability, as a result of illness or injury, to perform the normal duties of his employment for a period of ninety (90) consecutive days.

(b) Employer may terminate Executive�s employment at any time for any reason; provided, however, if Employer terminates Executive other
than For Cause, or if Executive terminates his employment for �Good Reason� (as defined below), Executive shall continue to receive the
minimum cash compensation provided for in Section 4(a) until the 3rd anniversary of the Effective Date (to be paid with the same frequency as
Executive�s salary was paid prior to termination), and all rights and obligations specified in Section 8(a) shall survive such termination until the
3rd anniversary of the Effective Date. Other than the payment provided for in this Section 9(b), Executive acknowledges that he shall not be
entitled to any other payments, benefits or damages from Employer in connection with a termination of Executive by Employer other than For
Cause or a termination by Executive for Good Reason, and Executive hereby waives all rights and claims with respect thereto. �Good Reason�
means a material breach of this Agreement by Employer after Executive has notified Employer of such breach in writing and Employer has
failed to cure such breach within 30 days of receipt of such notice.

(c) If Executive resigns or terminates his employment hereunder for any reason (other than Good Reason) prior to the 3rd anniversary of the
Effective Date, (i) he must provide at least 30 days prior written notice of such resignation or termination, (ii) all rights and obligations specified
in Section 8(a) shall survive any such termination until the 1st anniversary of the date of such employment termination, (iii) Executive shall not
be entitled to any further compensation or benefits from Employer, and (iv) Employer shall be entitled to all remedies available under this
Agreement and applicable law. Upon receipt of any such notice of termination, Employer may elect, at its sole option, to have Executive�s
resignation or termination effective immediately. Notwithstanding anything herein to the contrary, at Employer�s sole option and election,
Employer may continue paying to Executive the minimum cash compensation provided for in Section 4(a) for any period up to, but not to extend
past, the 3rd anniversary of the Effective Date (each such payment, a �Continuation Payment�), and all rights and obligations specified in Section
8(a) shall survive until the 1st anniversary of the date of the final Continuation Payment. Continuation Payments, if any, would be made with the
same frequency and in the same manner as Executive�s salary was paid prior to any such termination.

(d) The provisions of Section 7 and Section 8 shall in all cases survive the termination of this Agreement and the termination of Executive�s
employment, whether voluntary or involuntary.

10. Notice. For the purposes of this Agreement, notices and demands shall be deemed given when mailed by United States mail, addressed in the
case of Bank to Coquina Bank, 1020 West Granada Blvd., Ormond Beach, Florida 32174; Attention: Chairman of the Board of Directors, with a
copy to ANB at Alabama National BanCorporation, 1927 First Avenue North, Birmingham, Alabama 35203, Attention: Chief Executive
Officer; or in the case of Executive, to his last known address of record contained in the Bank�s personnel files.

11. Miscellaneous. No provision of this Agreement may be modified, waived or discharged unless such modification, waiver or discharge is
agreed to in writing. The validity, interpretation, construction and performance of this Agreement shall be governed by the laws of the State of
Florida without regard to principles of conflicts of laws. This Agreement supersedes and cancels any prior employment agreement or
understanding entered into between Executive and Bank.

12. Validity. Should any court of competent jurisdiction, arbitrator or other judicial body decide, hold, adjudge or decree that any provision,
clause or term of this Agreement is invalid, void or unenforceable, such determination shall not affect any other provision of this Agreement,
and all other provisions of this Agreement shall remain in full force and effect as if such void or unenforceable provision, clause or term had not
been included herein. Such determination shall not be deemed to affect the validity or enforceability of this entire Agreement in any other
situation or circumstance, and the parties agree that the scope of this Agreement is intended to extend to Employer the maximum protection
permitted by law. The parties expressly deem the length of time and the size of the territory provided for in Section 8 of this Agreement
to be reasonable. If, however, any judicial body or arbitrator decides, holds, adjudges or decrees that the length of time and/or the size of the
territory provided for in Section 8 of this Agreement is/are unreasonable, then it is the express intent of the
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parties that such court determine the length of time and/or size of the territory that is/are reasonable and that such court enforce the terms of this
Agreement in accordance with such determination.

13. Arbitration.

(a) Except as may otherwise hereinafter be provided, any dispute or controversy arising under or in connection with this Agreement shall be
settled exclusively by binding arbitration in Orlando, Florida, in accordance with the rules of the American Arbitration Association then in
effect. The agreement set forth herein to arbitrate shall be specifically enforceable under the prevailing arbitration law. Notwithstanding the
foregoing, Employer shall have the right to seek enforcement by preliminary injunction, specific performance or other equitable relief of the
provisions of Section 7 and/or 8 hereof in any state or federal court of competent jurisdiction without regard to whether any such claim has been
or can be referred to arbitration.

(b) The parties hereto (i) acknowledge that they have read and understood the provisions of this Section regarding arbitration and (ii) that
performance of this Agreement will be interstate commerce as that term is used in the Federal Arbitration Act, and the parties contemplate
substantial interstate activity in the performance of this Agreement including, but not limited to, interstate travel, the use of interstate phone
lines, the use of the U.S. mail services and other interstate courier services.

(c) Notice of the demand for arbitration shall be filed in writing with the other party to this Agreement and with the American Arbitration
Association. The demand for arbitration shall be made within a reasonable time after the claim, dispute or other matter in question has arisen,
and in no event shall it be made after the date when institution of legal or equitable proceedings based on such claim, dispute or other matter in
question would be barred by the applicable statute of limitations. The award rendered by the arbitrator shall be final and judgment may be
entered upon it in accordance with applicable law in any court having jurisdiction thereof.

14. Parties. This Agreement shall be binding upon and shall inure to the benefit of any successors or assigns ANB or Bank, including without
limitation the Resultant Bank as a result of the Subsidiary Merger. Employer may assign this Agreement without the consent of Employee, and
Employer�s successors (including without limitation the Resultant Bank) and assigns may enforce any and all terms and conditions of this
Agreement, including but not limited to the confidentiality, non-competition and non-solicitation provisions contained in this Agreement.
Executive may not assign any of his rights or delegate any of his duties or obligations under this Agreement or any portion hereof.

15. Waiver of Claims. In consideration of the obligations of Employer hereunder, Executive, except as otherwise provided in this Agreement,
unconditionally releases Employer, its directors, officers, employees and shareholders, from any and all claims, liabilities and obligations of any
nature pertaining to termination of Executive�s employment by Employer, including but not limited to (a) any claims under federal, state or local
laws prohibiting discrimination, including without limitation the Age Discrimination in Employment Act of 1967, as amended, or (b) any claims
growing out of any alleged legal restrictions on Employer�s right to terminate Executive�s employment, such as any alleged implied contract of
employment or termination contrary to public policy. Executive acknowledges that he has been advised to consult with an attorney prior to
signing this Agreement, that he has had no less than 21 days to consider this Agreement prior to execution hereof, and that he may revoke this
Agreement at any time within 7 days following the execution hereof by written notice to Employer.

16. Tax Withholding. All compensation payable pursuant to this Agreement, including without limitation severance compensation and
Continuation Payments, shall be subject to reduction by all applicable withholding, social security and other federal, state and local taxes and
deductions.
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Exhibit H

Form of Opinion of Maynard, Cooper & Gale, P.C.

[Letterhead of Maynard, Cooper & Gale, P.C.]

                    , 2004

Coquina Bank

1020 West Granada Boulevard

Ormond Beach, Florida 32174

Attn: Chairman

Re: Merger of Coquina Bank and CQA Interim Bank, a wholly owned subsidiary of Alabama National BanCorporation

Gentlemen:

We are counsel to Alabama National BanCorporation (�ANB�), a corporation organized and existing under the laws of the State of Delaware, and
have represented ANB in connection with the execution and delivery of the Agreement and Plan of Merger, dated as of March 30, 2004 (the
�Agreement�), by and among Coquina Bank (�Bank�), ANB and CQA Interim Bank.

This opinion is delivered pursuant to Section 9.3(d) of the Agreement. Capitalized terms used in this opinion shall have the meanings set forth in
the Agreement. The opinions expressed herein are limited to matters of the law of the State of Alabama and the general corporate law of the
State of Delaware.

In connection with our representation of ANB, we have made such investigations of law as, in our judgment, were necessary to render the
following opinions. We have also reviewed (a) the Agreement, (b) ANB�s Restated Certificate of Incorporation and By-Laws; (c) the minutes of
the meetings or actions of the Board of Directors of ANB with respect to the authorization, execution and delivery of the Agreement; and (d)
such corporate documents, records, information and certificates of ANB, certificates of public officials or government authorities and other
documents as we have deemed necessary or appropriate as a basis for the opinions hereinafter expressed. As to certain facts material to our
opinions, we have relied, with your permission, upon statements, certificates or representations, including those delivered or made in connection
with the above-referenced transaction, of officers and other representatives of ANB. In rendering our opinion we have assumed the genuineness
of all signatures of, and the incumbency, authority and power of, the officers and other persons signing the Agreement as, for or on behalf of the
parties thereto, other than ANB, the authenticity of all documents submitted to us as originals, and the conformity to authentic, original
documents submitted to us as certified, conformed or photostatic copies. We have also assumed that there has not been any mutual mistake of

Edgar Filing: ROYAL BANK OF CANADA - Form FWP

Table of Contents 49



fact or misunderstanding, fraud, duress or undue influence. We have assumed that no bankruptcy or insolvency proceeding is pending by or
against any party to the Agreement other than ANB.

We have also assumed that the conduct of the parties to the Agreement has complied with any requirement of good faith, fair dealing and
conscionability and that each party has acted in good faith and without duress or notice of any defense against the enforcement of any rights
created by, or adverse claim to any property or security interest transferred or created as part of, the transactions. We have assumed that there are
no agreements or understandings among the parties, written or oral, and there is no usage of trade or prior dealings among the parties that would,
in either case, define, supplement or qualify the terms of the Agreement. We have
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assumed that all parties to the Agreement will act in accordance with, and will refrain from taking any action that is forbidden by, the terms and
conditions of the Agreement.

Wherever used in any opinion or statement herein, the phrases �to counsel�s knowledge,� �to the best of our knowledge,� and other words or phrases
of like or similar meaning, qualify and limit such opinion or statement to the current conscious awareness, without investigation, on the part of
those lawyers in this firm who have provided legal services to ANB in connection with the transactions contemplated by the Agreement or
lawyers of this firm who have otherwise provided legal services to ANB, of facts, matters or other information affecting such opinion or
statement.

Based upon and subject to the foregoing, we are of the opinion that:

1. ANB is a corporation duly incorporated, validly existing and in good standing under the laws of the State of Delaware with full corporate
power and authority to carry on the business in which it is engaged, as described in the proxy statement used to solicit the approval by the Bank
stockholders of the transactions provided for the Agreement, and to own the properties owned by it.

2. The execution and delivery of the Agreement by ANB, and ANB�s compliance with its terms, do not and will not violate or contravene any
provision of the Certificate of Incorporation or Bylaws of ANB. To the best of our knowledge but without any independent investigation, the
execution and delivery of the Agreement, and compliance with its terms, do not and will not result in any conflict with, breach of, or default or
acceleration under any mortgage, agreement, lease, indenture or other instrument, order, judgment or decree to which any ANB Company is a
party or by which any ANB Company is bound.

3. In accordance with the Bylaws of ANB and pursuant to resolutions duly adopted by its Board of Directors, the Agreement has been duly
adopted and approved by the Board of Directors of ANB.

4. The Agreement has been duly and validly executed and delivered by ANB. Assuming valid authorization, execution and delivery by Bank, the
Agreement constitutes the valid and binding agreement of ANB, enforceable in accordance with its terms, except as may be limited by
bankruptcy, insolvency, reorganization, moratorium or similar laws relating to or affecting creditors� rights generally (including without
limitation, fraudulent conveyance laws) and by general principles of equity, including, without limitation, concepts of materiality,
reasonableness, good faith and fair dealing and the possible unavailability of specific performance or injunctive relief, regardless of whether
considered in a proceeding in equity or at law. Our opinion concerning the enforceability of the Agreement means that: (i) the Agreement
constitutes an effective contract; (ii) the Agreement is not invalid in its entirety because of a specific statutory prohibition or public policy, and is
not subject in its entirety to a contractual defense; and (iii) some remedies are available if ANB is in material default under the Agreement. This
opinion does not mean that any particular remedy is available upon a material default, or every provision of the Agreement will be upheld or
enforced in any circumstance by a court.

5. The authorized capital stock of ANB consists of 27,500,000 shares of ANB Common Stock, of which                      shares were issued and
outstanding as of                     , 2004, and 100,000 shares of preferred stock, $1.00 par value, none of which is issued and outstanding. The
shares of ANB Common Stock that are issued and outstanding were not issued in violation of any statutory preemptive rights of shareholders.
The shares of ANB Common Stock to be issued to the stockholders of Bank as contemplated by the Agreement are duly authorized, and when
properly issued and delivered following consummation of the Merger will be validly issued, fully paid and nonassessable.

Edgar Filing: ROYAL BANK OF CANADA - Form FWP

Table of Contents 51



The opinions expressed herein represent our best legal judgment based upon the facts and assumptions identified herein and current laws, which
laws are subject to change prospectively and retrospectively. Our opinions are in no way binding on any jurisdiction, government or agency. Our
advice on each legal issue addressed in this letter represents our opinion as to how that issue would be resolved were it to be considered by the
highest court of the jurisdiction upon whose law our opinion of that issue is based. The manner in which any particular issue would be treated in
any actual court case would depend in part on facts and circumstances particular to the case, and this letter is not intended to guarantee the
outcome of any legal disputes that may arise
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in the future. Our opinions are limited to the date hereof, and we have no obligation to render any subsequent or updated opinions, even if future
laws, judicial or administrative decisions should change, modify, supersede or void any of the facts, assumptions, limitations or opinions herein.
Our opinions are based on the assumption that there will be no change in the facts and laws in existence on the date hereof. Our opinions are
limited to the specific matters expressed and stated herein and no further opinion is to be inferred or may be implied beyond the matters
expressly stated.

This opinion is delivered solely for reliance by Bank and may not be used or relied upon by any other person for any purpose whatsoever
without our prior written consent.

Sincerely,

MAYNARD, COOPER & GALE, P.C.

By:
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APPENDIX B

PROVISIONS OF FLORIDA STATUTES

RELATING TO DISSENTERS� RIGHTS
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PROVISIONS OF THE FLORIDA STATUTES RELATING TO

DISSENTERS� RIGHTS

The 2003 Florida Statutes

Title XXXVIII

BANKS AND BANKING

Chapter 658

Banking Code: Banks And Trust Companies

658.44 Approval by stockholders; rights of dissenters; preemptive rights.

(1) The office shall not issue a certificate of merger to a resulting state bank or trust company unless the plan of merger and merger agreement,
as adopted by a majority of the entire board of directors of each constituent bank or trust company, and as approved by each appropriate federal
regulatory agency and by the office, has been approved:

(a) By the stockholders of each constituent national bank as provided by, and in accordance with the procedures required by, the laws of the
United States applicable thereto, and

(b) After notice as hereinafter provided, by the affirmative vote or written consent of the holders of at least a majority of the shares entitled to
vote thereon of each constituent state bank or state trust company, unless any class of shares of any constituent state bank or state trust company
is entitled to vote thereon as a class, in which event as to such constituent state bank or state trust company the plan of merger and merger
agreement shall be approved by the stockholders upon receiving the affirmative vote or written consent of the holders of a majority of the shares
of each class of shares entitled to vote thereon as a class and of the total shares entitled to vote thereon. Such vote of stockholders of a
constituent state bank or state trust company shall be at an annual or special meeting of stockholders or by written consent of the stockholders
without a meeting as provided in s. 607.0704.

Approval by the stockholders of a constituent bank or trust company of a plan of merger and merger agreement shall constitute the adoption by
the stockholders of the articles of incorporation of the resulting state bank or state trust company as set forth in the plan of merger and merger
agreement.

(2) Written notice of the meeting of, or proposed written consent action by, the stockholders of each constituent state bank or state trust company
shall be given to each stockholder of record, whether or not entitled to vote, and whether the meeting is an annual or a special meeting or
whether the vote is to be by written consent pursuant to s. 607.0704, and the notice shall state that the purpose or one of the purposes of the
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meeting, or of the proposed action by the stockholders without a meeting, is to consider the proposed plan of merger and merger agreement.
Except to the extent provided otherwise with respect to stockholders of a resulting bank or trust company pursuant to subsection (7), the notice
shall also state that dissenting stockholders will be entitled to payment in cash of the value of only those shares held by the stockholders:

(a) Which at a meeting of the stockholders are voted against the approval of the plan of merger and merger agreement;

(b) As to which, if the proposed action is to be by written consent of stockholders pursuant to s. 607.0704, such written consent is not given by
the holder thereof; or

(c) With respect to which the holder thereof has given written notice to the constituent state bank or trust company, at or prior to the meeting of
the stockholders or on or prior to the date specified for action by the stockholders without a meeting pursuant to s. 607.0704 in the notice of such
proposed action, that the stockholder dissents from the plan of merger and merger agreement.

Hereinafter in this section, the term �dissenting shares� means and includes only those shares, which may be all or less than all the shares of any
class owned by a stockholder, described in paragraphs (a), (b), and (c).

(3) On or promptly after the effective date of the merger, the resulting state bank or trust company, or a bank holding company which, as set out
in the plan of merger or merger agreement, is offering shares rights, obligations, or other securities or property in exchange for shares of the
constituent banks or trust companies, may fix an amount which it considers to be not more than the fair market value of the shares of a
constituent bank or trust company and which it will pay to the holders of dissenting shares of that constituent bank or trust company and, if it
fixes such amount, shall offer to pay such amount to the holders of all dissenting shares of that constituent bank or trust company. The amount
payable pursuant to any such offer which is accepted by the holders of dissenting shares, and the amount payable to the holders of dissenting
shares pursuant to an appraisal, shall constitute a debt of the resulting state bank or state trust company.

(4) The owners of dissenting shares who have accepted an offer made pursuant to subsection (3) shall be entitled to receive the amount so
offered for such shares in cash upon surrendering the stock certificates representing such shares at any time within 30 days after the effective
date of the merger, and the owners of dissenting shares, the value of which is to be determined by appraisal, shall be entitled to receive the value
of such shares in cash upon surrender of the stock certificates representing such shares at any time within 30 days after the value of such shares
has been determined by appraisal made on or after the effective date of the merger.

5) The value of dissenting shares of each constituent state bank or state trust company, the owners of which have not accepted an offer for such
shares made pursuant
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to subsection (3), shall be determined as of the effective date of the merger by three appraisers, one to be selected by the owners of at least
two-thirds of such dissenting shares, one to be selected by the board of directors of the resulting state bank, and the third to be selected by the
two so chosen. The value agreed upon by any two of the appraisers shall control and be final and binding on all parties. If, within 90 days from
the effective date of the merger, for any reason one or more of the appraisers is not selected as herein provided, or the appraisers fail to
determine the value of such dissenting shares, the department shall cause an appraisal of such dissenting shares to be made which will be final
and binding on all parties. The expenses of appraisal shall be paid by the resulting state bank or trust company.

(6) Upon the effective date of the merger, all the shares of stock of every class of each constituent bank or trust company, whether or not
surrendered by the holders thereof, shall be void and deemed to be canceled, and no voting or other rights of any kind shall pertain thereto or to
the holders thereof except only such rights as may be expressly provided in the plan of merger and merger agreement or expressly provided by
law.

(7) The provisions of subsection (6) and, unless agreed by all the constituent banks and trust companies and expressly provided in the plan of
merger and merger agreement, subsections (3), (4), and (5) are not applicable to a resulting bank or trust company or to the shares or holders of
shares of a resulting bank or trust company the cash, shares, rights, obligations, or other securities or property of which, in whole or in part, is
provided in the plan of merger or merger agreement to be exchanged for the shares of the other constituent banks or trust companies.

(8) The stock, rights, obligations, and other securities of a resulting bank or trust company may be issued as provided by the terms of the plan of
merger and merger agreement, free from any preemptive rights of the holders of any of the shares of stock or of any of the rights, obligations, or
other securities of such resulting bank or trust company or of any of the constituent banks or trust companies.

(9) After approval of the plan of merger and merger agreement by the stockholders as provided in subsection (1), there shall be filed with the
office, within 30 days after the time limit in s. 658.43(5), a fully executed counterpart of the plan of merger and merger agreement as so
approved if it differs in any respect from any fully executed counterpart thereof theretofore filed with the office, and copies of the resolutions
approving the same by the stockholders of each constituent bank or trust company, certified by the president, or chief executive officer if other
than the president, and the cashier or corporate secretary of each constituent bank or trust company, respectively, with the corporate seal
impressed thereon.
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OPINION OF THE CARSON MEDLIN COMPANY
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THE CARSON MEDLIN COMPANY

INVESTMENT BANKERS

May 26, 2004

Board of Directors

Coquina Bank

1020 West Granada Blvd.

Ormond Beach, FL 32174

Members of the Board:

You have requested our opinion as to the fairness, from a financial point of view, of the consideration to be received by the shareholders of
Coquina Bank (�Coquina�) under the terms of a certain Agreement and Plan of Merger dated March 30, 2004 (the �Agreement�) pursuant to which
Coquina would be merged with a wholly owned subsidiary of Alabama National BanCorporation (�ANB�) (the �Merger�). Under the terms of the
Agreement, ANB will issue 0.6326 shares of ANB common stock for each of the outstanding shares of Coquina common stock (the �Exchange
Ratio�). The foregoing summary of the Merger is qualified in its entirety by reference to the Agreement.

The Carson Medlin Company is a National Association of Securities Dealers, Inc. (NASD) member investment banking firm, which specializes
in the securities of financial institutions in the United States. As part of our investment banking activities, we are regularly engaged in the
valuation of financial institutions in the United States and transactions relating to their securities. We regularly publish our research on
independent community banks regarding their financial and stock price performance. We are familiar with the commercial banking industry in
Florida and the major commercial banks operating in that market. We have been retained by Coquina in a financial advisory capacity to render
our opinion hereunder, for which we will receive compensation.

In reaching our opinion, we have analyzed the respective financial positions, both current and historical, of ANB and Coquina. We have
reviewed: (i) the Agreement; (ii) audited financial statements of ANB for the five years ended December 31, 2003; (iii) audited financial
statements of Coquina for the five years ended December 31, 2003; (iv) unaudited interim financial statements of ANB for the three months
ended March 31, 2004; (v) unaudited interim financial statements of Coquina for the three months ended March 31, 2004; and (vi) certain
financial and operating information with respect to the business, operations and prospects of ANB and Coquina. We also: (a) held discussions
with members of management of ANB and Coquina regarding historical and current business operations, financial condition and future
prospects of
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Board of Directors

Coquina Bank

May 26, 2004

Page 2

their respective companies; (b) reviewed the historical market prices and trading activity for the common stock of ANB and Coquina and
compared them with those of certain publicly-traded companies which we deemed to be relevant; (c) compared the results of operations of ANB
and Coquina with those of certain banking companies which we deemed to be relevant; (d) compared the proposed financial terms of the Merger
with the financial terms, to the extent publicly available, of certain other recent business combinations of commercial banking organizations; and
(e) conducted such other studies, analyses, inquiries and examinations as we deemed appropriate.

We have relied upon and assumed, without independent verification, the accuracy and completeness of all information provided to us. We have
not performed or considered any independent appraisal or evaluation of the assets of Coquina. The opinion we express herein is necessarily
based upon market, economic and other relevant considerations as they exist and can be evaluated as of the date of this letter.

Based upon the foregoing, it is our opinion that the Exchange Ratio as provided for in the Agreement is fair, from a financial point of view, to
the shareholders of Coquina Bank.

Very truly yours,

THE CARSON MEDLIN COMPANY
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