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Notice of 2018 Annual Meeting of Stockholders

April 24, 2018, at 2:00 p.m. Eastern Daylight Time
Corporate Center
29 College Drive

Bluefield, Virginia 24605

March 15, 2018

To First Community Bancshares, Inc. Stockholders:

First Community Bancshares, Inc.’s Annual Meeting of Stockholders will be held at the First Community Bancshares,
Inc. Corporate Center located at 29 College Drive, Bluefield, Virginia 24605, at 2:00 p.m. Eastern Daylight Time on
Tuesday, April 24, 2018. Following a report of the Corporation’s banking and related business operations, stockholders
will:

#ote on the election of two (2) directors to serve as members of the Board of Directors, Class of 2021;

Vote on ratification of the selection of the independent registered public accounting firm for 2018;

Vote on an Agreement and Plan of Reincorporation and Merger, approved by the Board of Directors of the
Corporation on February 27, 2018, for the sole purpose of changing the Corporation’s state of incorporation from
Nevada to the Commonwealth of Virginia. The Agreement and Plan of Reincorporation and Merger would be
entered into by and between the Corporation and First Community Bankshares, Inc., a Virginia corporation and
wholly-owned subsidiary of the Corporation, providing for the merger of the Corporation with and into First
Community Bankshares, Inc., so that stockholders of the Corporation would become shareholders of the new
Virginia corporation; and

Iransact other business that may properly come before the meeting.

Stockholders of record at the close of business on March 1, 2018, will be entitled to vote at the Annual Meeting and
any adjournments.
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[s/David D. Brown
David D. Brown

Secretary
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IMPORTANT NOTICE
REGARDING THE AVAILABILITY OF PROXY MATERIALS
FOR THE ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON

APRIL 24,2018

The proxy materials for this Annual Meeting of Stockholders of First Community Bancshares, Inc., consisting
of the proxy statement, annual report, and proxy card are available on the Internet at
http://www.firstcommunitybank.com under Investor Relations.

All persons attending the 2018 Annual Meeting must present photo identification. Please follow the advance
registration instructions on the last page of this proxy statement.

WHETHER OR NOT YOU ATTEND THE ANNUAL MEETING, YOUR VOTE IS IMPORTANT TO FIRST
COMMUNITY BANCSHARES, INC. YOU MAY VOTE BY THE FOLLOWING METHODS:

1.By telephone: (800) 690-6903 until 11:59 p.m. Eastern Daylight Time on April 23, 2018; or

2.0n the Internet at http://www.proxyvote.com until 11:59 p.m. Eastern Daylight Time on April 23, 2018; or

Complete, sign and return the enclosed proxy card as promptly as possible whether or not you plan to attend
‘the Annual Meeting. An addressed return envelope is enclosed for your convenience.

FIRST COMMUNITY BANCSHARES, INC. ENCOURAGES STOCKHOLDERS TO SUBMIT THEIR
PROXIES IN ADVANCE OF THE ANNUAL MEETING. YOU MAY REVOKE YOUR PROXY AT ANY
TIME PRIOR TO THE TIME IT IS VOTED.
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First Community Bancshares, Inc.
29 College Drive
P. O. Box 989

Bluefield, Virginia 24605-0989

March 15, 2018

Dear Stockholder,

You are invited to attend the 2018 Annual Meeting of Stockholders of First Community Bancshares, Inc. (the
“Corporation”) to be held on Tuesday, April 24, 2018, at 2:00 p.m. Eastern Daylight Time at the First Community
Bancshares Corporate Center located at 29 College Drive, Bluefield, Virginia.

The Annual Meeting will begin with a brief report of the Corporation’s operations. This report will be followed by
discussion and voting on the matters set forth in the accompanying Notice of Annual Meeting and discussion of other
business matters properly brought before the meeting.

If you plan to attend the meeting, please follow the registration instructions on the last page of this proxy statement.
All persons attending the 2018 Annual Meeting of Stockholders must present photo identification.

Whether or not you plan to attend, please ensure that your shares are represented at the meeting by promptly voting
and submitting your proxy by telephone, on the Internet, or by completing, signing, dating and returning your proxy
card in the enclosed envelope.

Very truly yours,

[s/ William P. Stafford. II
William P. Stafford, II
Chairman of the Board
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PROXY STATEMENT

First Community Bancshares, Inc.
29 College Drive
P. O. Box 989

Bluefield, Virginia 24605

The Board of Directors of First Community Bancshares, Inc. (the “Corporation”) solicits the enclosed proxy for use at
the Annual Meeting of Stockholders of the Corporation (the “Annual Meeting”), which will be held on Tuesday, April
24,2018, at 2:00 p.m. Eastern Daylight Time at the First Community Bancshares, Inc. Corporate Center, located at 29
College Drive, Bluefield, Virginia, and at any adjournment thereof.

The expenses of solicitation of proxies for the Annual Meeting, including the cost of preparing, assembling and
mailing the notice, proxy statement, proxy card, and return envelopes; the handling and tabulation of proxies received;
and charges of brokerage houses and other institutions, nominees or fiduciaries for forwarding such documents to
beneficial owners, will be paid by the Corporation. In addition to mailing of proxy materials, solicitation may be made
in person, by telephone or by other means by officers, directors or employees of the Corporation.

This proxy statement and the proxies solicited hereby are being first sent or delivered to stockholders of the
Corporation on or about March 15, 2018.

Voting

Shares of common stock (par value $1.00 per share) (“Common Stock™) represented by proxies in the accompanying
form, which are properly executed and returned to the Corporation, will be voted at the Annual Meeting in accordance
with the stockholder’s instructions contained therein. In the absence of contrary instructions, shares represented by
such proxies will be voted FOR the election of the two (2) directors nominated by the Board of Directors and named
in this proxy statement; FOR ratification of Dixon Hughes Goodman LLP as the Corporation’s independent registered
public accounting firm; and FOR approval of an Agreement and Plan of Reincorporation and Merger pursuant to
which the Corporation’s state of incorporation would change from Nevada to Virginia.

15
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Any stockholder may revoke his or her proxy at any time before it is voted. A proxy may be revoked at any time prior
to its exercise by the filing of written notice of revocation with the Secretary of the Corporation, by delivering to the
Corporation a duly executed proxy bearing a later date, or by attending the Annual Meeting and voting in person. If
your shares of the Corporation’s Common Stock are held for you in a brokerage, bank, or other institutional account,
you must obtain a proxy from that institution, bring it with you to the Annual Meeting and submit it with your ballot
in order to be able to vote your shares at the Annual Meeting.

The Board of Directors has fixed March 1, 2018, as the record date for stockholders entitled to notice of the Annual
Meeting. Shares of Common Stock outstanding on the record date are entitled to be voted at the Annual Meeting, and
the holders of record on the record date will have one vote for each share so held in the matters to be voted upon by
the stockholders. Treasury shares are not voted. As of the close of business on March 1, 2018, the outstanding shares
of the Corporation consisted of 16,939,856 shares of Common Stock.

16
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The presence in person or by proxy of a majority of the shares of the Common Stock entitled to vote is necessary to
constitute a quorum at the Annual Meeting. Abstentions and broker non-votes are counted as present for purposes of
determining a quorum. A broker non-vote occurs when a nominee holding shares for a beneficial owner does not vote
on a particular proposal because the nominee does not have discretionary voting power for that particular item and has
not received instructions from the beneficial owner. Directors are elected by a plurality of the votes cast at a
stockholders’ meeting with a quorum present. The two (2) persons who receive the greatest number of votes of the
holders of Common Stock represented in person or by proxy at the Annual Meeting will be elected directors of the
Corporation. If a quorum is present, (i) the ratification of the independent registered public accounting firm requires
that the number of votes cast in favor of the proposal exceed the number of votes cast against, and (ii) the approval of
the Agreement and Plan of Reincorporation and Merger requires the affirmative vote of a majority of the outstanding
shares entitled to vote. Except as stated above regarding the presence of a quorum, abstentions and broker non-votes
will have no effect on proposals one and two set forth in this proxy statement. Abstentions and broker non-votes will
have the effect of a negative vote with respect to proposal three.

If the shares you own are held in “street name” (that is, through a brokerage firm, bank, or other nominee) you may vote
your shares by following the instructions provided by the nominee. As the record holder of your shares, your nominee
is required to vote your shares according to your instructions. In order to vote your shares, you will need to follow the
directions provided to you by your nominee, many of which offer the option of voting online or by telephone. Under
the current rules of the NASDAQ Stock Market LLC or NASDAQ, if you do not give instructions to your nominee, it
will only be able to vote your shares for the ratification of the independent registered public accounting firm and it

will not be able to vote your shares for the election of directors or approval of the Agreement and Plan of
Reincorporation and Merger.

17
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PROPOSAL 1: ELECTION OF DIRECTORS

The Board of Directors is currently comprised of eight (8) directors, including six (6) non-management directors,
currently divided into three (3) classes with staggered terms: the class of 2018, consisting of three (3) directors; the
class of 2019, consisting of three (3) directors; and the class of 2020, consisting of two (2) directors. Director 1. Norris
Kantor, a member of the class of 2018, recently announced that he will retire effective as of the expiration of his
current term at the 2018 Annual Meeting. The Board of Directors, in accordance with the Bylaws of the Corporation,
approved a resolution reducing the number of directors to seven (7), including five (5) non-management directors. The
two (2) remaining directors from the class of 2018 are each nominated for re-election at the 2018 Annual Meeting.
Accordingly, two (2) directors will constitute the class of 2021, and will serve until the 2021 Annual Meeting.

In the event any nominee is unable or declines to serve as a director at the time of the Annual Meeting, the proxies
will be voted for an alternate nominee designated by the present Board of Directors to fill the vacancy. In the event
more than two (2) persons are nominated for election as directors, the proxy holders intend to vote all proxies received
by them for the nominees listed below, or for any alternates nominated by the Board. All nominees named herein have
consented to be named and to serve as directors if elected.

No director or executive officer of the Corporation is closely related to any other director or executive officer of the
Corporation by blood, marriage, or adoption.

The table set forth below describes each director and nominee, including his or her age; the applicable director class,
which is based upon the year in which his or her term of service expires; and title. A biography describing each
director’s and each nominee’s qualifications and business background is set forth below the table. The Corporation does
not know of any reason why any nominee would be unable to serve as a director.

Members of the Corporation’s Board of Directors are expected to have the appropriate skills and characteristics
necessary to function in the Corporation’s current operating environment and contribute to its future direction and
strategies. These include legal, financial, management and other relevant skills. In addition, the Corporation looks to
achieve a diversified Board, including members with varying experience, age, perspective, residence, and background.

Director of
Corporation Class of

Name and Title Age Directors
Since

W. C. Blankenship, Jr., Director Nominee (Vice Chairman) 67 2012 2018

C. William Davis, Director 70 2015 2020
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Samuel L. Elmore, Director

Richard S. Johnson, Director

Gary R. Mills, President & Director

M. Adam Sarver, Director

William P. Stafford, II, Chief Executive Officer and Director Nominee (Chairman)

71
68
50
41
54

2013
2008
2016
2015
1994

2019
2019
2020
2020
2018
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DIRECTOR NOMINEES FOR THE CLASS OF 2021

W. C. Blankenship, Jr., Former State Farm Insurance Agent, Tazewell, Virginia.

Mr. Blankenship received his Bachelor of Science degree in 1972 from Appalachian State University and served as a
successful insurance agent for State Farm from 1976 until 2013. Mr. Blankenship joined First Community Bank in
July 1996 following its acquisition of Citizens Bank of Tazewell, Inc. He was appointed to the Citizens Bank Board of
Directors during its formation in 1981 and was instrumental in establishing that bank, eventually serving as Chairman
of the Board from 1984 through its acquisition by First Community Bank.

Mr. Blankenship’s relevant experience qualifying him for service as a director includes: more than thirty-eight (38)
years of expertise and knowledge in insurance products and services and more than thirty-four (34) years of bank
board service.

William P. Stafford, II, Chief Executive Officer, First Community Bancshares, Inc., Bluefield, Virginia and
Attorney, Brewster, Morhous, Cameron, Caruth, Moore, Kersey & Stafford, PLLC, Bluefield, West Virginia.

Mr. Stafford is a graduate of Virginia Polytechnic Institute and State University, Blacksburg, Virginia, and holds a
Bachelor of Science degree in Mechanical Engineering. He received his Juris Doctor, cum laude, from Washington &
Lee University School of Law, Lexington, Virginia. Mr. Stafford has served as Chief Executive Officer of the
Corporation since his appointment by the Board in August 2013. Mr. Stafford is a member of Brewster, Morhous,
Cameron, Caruth, Moore, Kersey & Stafford, PLLC, and practices law on a limited basis primarily in the areas of
commercial transactions, banking, creditor’s rights, and creditor bankruptcy. He currently serves as Chairman of the
Board of the Corporation and Chairman of the Board of the Corporation’s banking subsidiary. Mr. Stafford serves as
Director and Corporate Secretary of the H. P. and Anne S. Hunnicutt Foundation, Inc., Princeton Machinery Service,
Inc., and Melrose Enterprises, Ltd. He is a member of Stafford Farms, LL.C, Vermillion Development, LL.C, and
Walnut Hill, LLC, which include real estate and agricultural holdings. Mr. Stafford is a partner in Legal Realty, A
Partnership. Mr. Stafford previously served as a member of the West Virginia Infrastructure and Jobs Development
Council and as a council member and Mayor of the City of Princeton, West Virginia. Mr. Stafford has served, and
continues to serve, on numerous civic and community service boards and commissions.
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Mr. Stafford’s relevant experience qualifying him for service as a director includes: a broad range of regulatory,
business, legal and banking related issues encountered in the practice of law; extensive state and municipal
government service; extensive civic and community service; and service as a member of the Board of Directors of the
Corporation since 1994.

Your Board recommends a vote FOR the nominees set forth above.
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INCUMBENT DIRECTORS

C. William Davis, Attorney, Richardson & Davis, PLLC, Bluefield, West Virginia.

Mr. Davis was appointed to serve on the Board on August 25, 2015. Mr. Davis graduated from the Virginia Military
Institute in 1970, with a Bachelor of Science degree in Civil Engineering and from Washington & Lee University
School of Law in 1973, with a Juris Doctor degree. Mr. Davis is a member of Richardson & Davis, PLLC and
practices law, primarily in the areas of civil litigation, commercial transactions, trusts and estates, and banking. Mr.
Davis has served as a Director of the Corporation since 2015, of the Corporation’s banking subsidiary since 1990, and
of a predecessor bank from 1987 to 1990. Mr. Davis has served as a Director for a variety of business and professional
organizations in the region, including Bluefield Supply Company, Flat Top Insurance Agency, the Defense Trial
Counsel of West Virginia, Inc., and the West Virginia State Bar Board of Governors.

Mr. Davis’ relevant experience qualifying him for service as a director includes: a broad range of business, legal,
banking, and regulatory related issues encountered in the practice of law; extensive civic and community service; and
thirty-three (33) years of board service in the banking industry.

Samuel L. Elmore, Former Executive Vice President and Chief Credit Officer, First Community Bank,
Beckley, West Virginia.

Mr. Elmore received a Bachelor of Science degree in Business Management and Marketing in 1970 from the
University of Charleston. Prior to joining First Community Bank, Mr. Elmore served as President, Citizens Southern
Bank, Beckley, West Virginia; President and Chief Executive Officer, Charleston National Bank, Charleston, West
Virginia; Vice President, Key Centurion Bancshares, Huntington, West Virginia; and President and Chief Operations
Officer, Beckley National Bank, Beckley, West Virginia. Mr. Elmore currently serves on the Boards of First
Community Bank and the Raleigh County Commission on Aging. Mr. Elmore previously served on the Boards of The
United Way of Beckley, Beckley Area Foundation, Raleigh General Hospital, Raleigh County Community Action,
Pinecrest Development Corporation, and the Virginia’s Automated Clearing House Association.

Mr. Elmore’s relevant experience qualifying him for service as a director includes: more than forty (40) years of
experience in the community banking industry, including service as an auditor, Chief Operations Officer, Chief
Financial Officer, and managing the Corporation’s Credit Administration Department; prior experience with
acquisitions and mergers; and a variety of offices held with increasing management responsibilities during his banking
career.

22



Edgar Filing: FIRST COMMUNITY BANCSHARES INC /NV/ - Form PRE 14A

Richard S. Johnson, Chairman, President and Chief Executive Officer, The Wilton Companies, Richmond,
Virginia.

Mr. Johnson earned a Bachelor of Science in Business Administration degree from the University of Richmond,
Richmond, Virginia in 1973, with concentrations in Economics and Finance, and graduated with a Master of Science
degree from Virginia Commonwealth University, Richmond, Virginia in 1977, with a concentration in Real Estate and
Urban Land Development. Mr. Johnson has been the President and Chief Executive Officer of The Wilton
Companies, a real estate investment, development, brokerage and management group of companies, since 2002. He
assumed the role of Chairman of The Wilton Companies in 2010. Prior to joining The Wilton Companies, Mr.
Johnson served as President of Southern Financial Corp. of Virginia from 1985 to 2002 and Chairman of the Board of
Southern Title Insurance Corporation from 1980 to 1985. Mr. Johnson currently serves as a Director of First
Community Bank and The Wilton Companies. Mr. Johnson also serves as the Assistant Treasurer and Director
Emeritus of Ducks Unlimited, Inc. and is an Emeritus Trustee of the Board of Trustees for the University of
Richmond. He has previously served as a director of the State Fair of Virginia, the Children’s Museum of Richmond,
Ducks Unlimited Canada, Landmark Apartment Trust of America, and the City of Richmond Economic Development
Authority, where he previously held the seat of Chairman.
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Mr. Johnson’s relevant experience qualifying him for service as a director includes background in: long-range
planning, various aspects of mortgage underwriting, marketing, and mortgage portfolio servicing; previously chairing
the Economic Development Authority of the City of Richmond, Virginia; past service as a director and Finance
Committee member of Ducks Unlimited, Inc. and Ducks Unlimited Canada; having served in various state and
national offices with Ducks Unlimited, Inc., including Assistant Treasurer and member of the Finance and Audit
Subcommittee; and previous service as a director and Audit Committee member of the Apartment Trust of America.

I. Norris Kantor, Of Counsel, Katz, Kantor, Stonestreet & Buckner, PLLC, Princeton and Bluefield, West
Virginia.

Mr. Kantor received a Bachelor of Arts degree in 1953 from the Virginia Military Institute and received a Juris Doctor
degree in 1956 from the College of Law at West Virginia University. Mr. Kantor has practiced law for more than
fifty-two (52) years and is currently Of Counsel with the law firm of Katz, Kantor, Stonestreet & Buckner, PLLC. He
served as a Judge Advocate USAF from 1956 to 1958. Mr. Kantor is a former President and Director of Mercer Realty
Inc., a real estate development company, and current President and Director of Gomolco, Inc., a real estate investment
company. Mr. Kantor currently serves in the following leadership capacities: Board member of the Bluefield State
College Board of Governors, New River Parkway Authority, and the Bluefield Development Authority; and Board
member and Secretary of Bluefield State College Research and Development Corp. Mr. Kantor is also a former
member and Chair of the West Virginia Ethics Commission and former Board member of the Bluefield State College
Foundation and New River Community College Board of Governors.

Mr. Kantor’s relevant experience qualifying him for service as a director includes: a wide range of legal and business
experience gained during his more than fifty-two (52) years as a practicing attorney; his legal work dealing with the
issuance and refunding of numerous utility bonds; his ability to understand complex business, legal and financial
topics; and twenty-eight (28) years of service as a member of the board of directors of financial service organizations.

On February 27, 2018, Director Kantor announced his retirement which will be effective upon the expiration of his
current term at the 2018 Annual Meeting. Director Kantor has devoted nearly thirty (30) years of service to the
Corporation.

Gary R. Mills, President, First Community Bancshares, Inc. and Chief Executive Officer and President, First
Community Bank, Bluefield, Virginia.
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Mr. Mills has served as President of the Corporation since August 31, 2013 and currently serves as Chief Executive
Officer and President of First Community Bank. Mr. Mills has been employed by the Corporation and/or one of its
subsidiaries since 1998. Mr. Mills served as Chief Executive Officer of the Princeton Division of First Community
Bank from 1998 until 2005; Senior Vice President of Credit Administration from 2005 to 2006; and most recently as
Chief Credit Officer from 2007 until his appointment as Chief Executive Officer. Mr. Mills is a Certified Public
Accountant and holds a Bachelor of Science degree in Business Administration with a concentration in Accounting
from Concord University.

Mr. Mills’ relevant experience qualifying him for service as a director includes twenty-eight (28) years of experience in
the financial services industry; extensive civic and community involvement; and four (4) years of board service for the
Corporation’s banking subsidiary.

M. Adam Sarver, Real Estate Developer and Businessman, Princeton, West Virginia.

Mr. Sarver was appointed to serve on the Board on August 25, 2015. Mr. Sarver received his Bachelor of Science
Degree in Communication Studies in 2000 from West Virginia University. Mr. Sarver has served on the Board of
Directors of the Corporation’s banking subsidiary since 2014. He owns and manages several businesses in Southern
West Virginia including Main Street Builders, LLC; Eastern Door & Glass, LLC; Longview Properties, LLC; and
Clover Leaf Properties, LLC, which are focused on real estate development coupled with residential and commercial
construction and development. Mr. Sarver currently serves as a Director for a variety of businesses, civic and
charitable organizations in the region, including the Princeton Salvation Army Advisory Board (past Chairman) and
the First United Methodist Church. He was previously a Director for the Princeton — Mercer County Chamber of
Commerce.
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Mr. Sarver’s relevant experience qualifying him for service as a director includes: a broad range of business, financial,
and related experience associated with operating multiple business interests and extensive civic and community
service on a variety of boards.

Director Qualifications and Experience

The Governance and Nominating Commitee (the “GNC”) is committed to presenting for shareholder consideration a
slate of nominees that, taken together with current Directors, have the experience, qualifications, attributes, and skills
appropriate for functioning effectively as a board and as liaisons to the communities the Corporation serves. The GNC
regularly reviews the composition of the Board of Directors in light of the Corporation’s evolving needs, its assessment
of the Board’s performance, and the input of shareholders. The GNC looks for certain characteristics in all nominees,
including but not limited to integrity, strong professional reputation and record of achievement, constructive and
collegial personal attributes, significant investment in or experience with the Corporation, and the ability and
commitment to devote sufficient time and energy to Board service. In addition, the GNC seeks to include on the Board
a complementary mix of individuals with diverse backgrounds and skills reflecting the broad set of challenges that the
Board confronts. Examples of individual qualifications and experience cons
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