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ARTICLES OF MERGER
' OF
ONESOURCE GROUP, INC, -
(2 Florida corporation)
AND

ROGER ROUCHARD INSURANCE, INC.
: (a Flonda corpommn)

Purﬂuam to the provisions of Section 607.1105 of’ the Flnnda Busmcss Corparatmn Act
thcs: Amc!es af Merger provxde that;

A'rticle I
Name ofSurv:vmg Logg ration

OneSuurca Group. Trc., & I‘londa cotporation ("OrzeSuurce“). shall be merged with md intd

Roger Bouchard Insurance, e, a Florida cotporation (“Emlnhm:d"} and Bouchard shall be the
survwmg corpcralmu . ,

Articlc It
. Plan of Merger e o .
The Plan of Merger is attached hereto as Exhibit “A.” Eg : % .
' - . =5 o
Artic:ie I gz oy
Effecnve Time °fM°"3l o 2
e
Thc Mergr:r shall become ei‘ﬁ:ctwe upon the fling of these Articles of Merger. gﬁ p
m
; >
- Article IV
Approval of the Merger

The Plan. of Merger was approved by the sharr:holdm of OncSaum. in accordance with
Florjda law, as of:anuaty 25,2001 . : .

The Plin of‘ Merger was adoptcd and zppmved by the board of dirccmrs of Bouchard, in
accordance with Flogida law, at

8 special meeting of the board of directors held on Novembel 13,
2000, Approval of‘the :n=r5€r by :hc shureholder of Bouckard waq not Tequired,
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N WLTE\IESS WHEREOF, these Articles of Merger have been Lxecuted on behalf of
OueSuurce and Bnuchard by their authorized ufficers a5 of Junuary 25,2001

ONESOURCE GROUP, INC. -

By:
Eazl B, Horton,
- Chis{ Executive

" ROGER DOUCHARD INSURANCE, INC. -
"By 2%

Tim A. Bouchard
Vics Presidqnt
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EXHIBIT A TO ARTICLES OF MERGER

FLAN OF MERGER

ONESQURCE GROUP, INC., a Florida corporation ("OneSource™), shall be merged into
ROGER BOUCHARD INSURANCE, INC. ("Bouchard"), a Florida corporagtion and wholly
owned subsidiary of FNB Corporation, a Penngylvania corporation ("FNB®).

BACKGROUND INFORMATION

The board of directors of each of FNB, Bouchard and OneSource has determined that it
- is advisable and to the advantage of each such corporation and its respective shareholders that
OneSource be merged into Bouchard, at the conclusion of which Bouchard shall remain as the
surviving or resulting entity and the corporate existence of OneSource shall terminate and expire.
In furtherance thereof, each board has approved and adopted the terms of this plan of merger (the
*Plan of Merger™) and OneSource has recommended the adoption of the Plan of Merger and its
underlying transactions by the shareholders of OneSource. Accordingly, the merger shail be
effected as follows:

OPERATIVE PROVISIONS

1. Merger. In accordance with applicable provisions of the Florida Business
Corporation Act, at the Bffective Date (as defined below), OneSource shall be merged with and
into Bouchard (the "Merger"), and Bouchard shall constitute the swrviving and resulting
corporation of such Merger ¢hereinafter Bouchard sometimes is referred to as the "Surviving
Corporation"), The separate and corporate existence of OneSource shall cease and Bouchard shall
continue its corporate existence pursuant to the laws of Florida,

2. Effective Date, The Merger shall become effective as of the date of filing Articles
of Merger with the Florida Secretary of State (the "Effective Date™).

3. Surviving Corporgtion, The Surviving Corporation shall possess and retain every
interest in all of ity assets and property of every description. The rights, privileges, immunities
powers, franchises and authority of OneSource shall be vested in the Surviving Corporation
without further act or deed. The title to and any interest in all real estate and other property

owned by OneSource shail be vested in the Surviving Corporation and shall not revert or in any
way be impaired by reason of the Merger,

4, Obligations, All obligations belonging to or due to OneSource shall be vested in
the Surviving Corporation without further act or deed, and the Surviving Corporation shall be
liable for all of the obligations of OneSource existing as of the Effective Date,

S, Terms of the Merger. (a) Upon the Effective Date of the Merger all of the issued
and outstanding shares of the common capital stock of OneSource shall be deemed canceled and
FAX AUDIT NUMBER: HO01000011163 2})}
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voided, and upon the surrender of the applicable certificate(s) evidencing such shares being
surtendered to FNB and Bouchard, the shares of the common stock of OneSource outstanding
prior to the Merger shall be transformed and converted as follows: the shares of common stock

" of OneSource owned by shareholders prior to the Merger shall be converted into the right to
receive the Merger Consideration (as defined below). The Merger Consideration shall be
delivered to the shareholders of OneSource pro rata in accordance with their respective ownership
of the shares of common stock of OneSource. The term "Merger Consideration,” as used herein,
shall mean that number of shares of FNB common stock, $2.00 par value per share (the "FNB
Common Stock"), determined as follows:

(i) in the event that the Stock Price shall be between $19.50 and $21.00, inclusive,
the Merger Consideration shall consist of that number of shares of FNB Common
Stock equal to the result obtained by dividing the Aggregate Purchase Price by the
Stock Price; - ,

(if) in the event that the Stock Price shall be less than $19.50, the Merger
Consideration shall consist of that number of shares of FNE Common Stock equal
to the result ohtained by dividing the Agpregate Purchase Price by $19.50; and

(i) in the event that the Stock Price shall be greater than $21.00, the Merger
Consideration shall consist of that number of shares of FINB Commton Stock equal
to the result obtained by dividing the Aggregate Purchase Price by $21.00.

(b}  As used herein, the term "Aggregate Purchase Price” means that amount
equal to the sum of (A) nine million dollars (39,000,000) and (B) the shareholders® equity
of OneSource, as of December 31, 2000, with certain adjustments as set forth in the
Agreement and Plan of Merger, dated December 20, 2000, by and among FNB, Bouchard,
OneSource and certain shareholders of OneSource.

(¢}  Asused herein, the term "Stock Price" means the average of the closing bid
and ask prices of FNB Common Stock as reported by the Nasdag Stock Market for the ten
most recent consecutive full trading days prior to the fifth business day prior to the closing

date of the Merger.
6. Shareholder Consgnt. The Merger is contingent upon holders of a tajority of the

shares of common stock of OneSource outstanding prior to the Merger approving the Merger.
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