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ARTICLES OF MERGER
Merger Sheet

WEST COAST BANCORP, INC., a Florida corporation, K06495

INTO

SOUTHWEST BANKS, INC., a Florida corporation, K45359,

File date: April 17, 1997 , effective April 18, 1997

Corporate Specialist: Joy Moon-French

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314




FILED

ARTICLES OF MERGER e B
97APR 17 PH 3:02

SECRETARY O SiATt
WEST COAST BANCORP, INC.  TALLAHASSEE FLORIOA

(a Florida corporation)

OF

AND
SOUTHWEST BANKS, INC. EFFEGT%JE&&ITE
(a Florida corporation) _".t.':.t_.__...—
Pursuant to the provisions of Section 607.1105 of the Florida Business Corporation Act, these
Articles of Merger provide that:
Article I

Name of iving Co ti

West Coast Bancerp, Inc., a Florida corporation (“West Coast”), shall be merged with and into
Southwest Banks, Inc., a Florida corporation (“Southwest”), and Southwest shall be the surviving corporation.

Article II

Plan of Merger

The Agreement and Plan of Merger is attached hereto as Exhibit “A.”
Article Il

Effective Date of Merger

The Articles of Merger and the Merger shall become effective as of 9:00 A M. on April 18, 1997 (the
“Effective Time™).

Article IV

Approval of the Merper

The Agreement and Plan of Merger dated November 15, 1996, as amended on February 28, 1997,
pursuant to which West Coast shall be merged with and into Southwest (the “Merger’”), was adopted by and
unanimously approved, in accordance with Florida law, by the Board of Directors of West Coast and the
Board of Dircctors voted to submit the Merger to a vote of West Coast sharcholders with a unanimous
rccommendation that the Merger be approved, The Merger, having been so submitted 1o the West Coast

sharcholders, was adopted by the sharcholders of West Coast at a special sharcholders® mecting on April 15,
1997, called for that purpose.

In accordance with Florida law, the Merger was adopted by the unanimous written consent of all the
dircctors and the sole sharcholder of Southwest on November 15, 1996, .




IN WITNESS WHEREQF, these Articles of Merger have been executed on behalf of West Coast and
Southwest by their authorized officers as of April 16, 1997.

corpbh/91772

WEST COAST BANCORP, INC,

N P

Name: Michael P. Geml
Title: President and Chief Executive Officer

SOUTHWEST BANKS, INC.

By: /A“""A/Q(J-j"“/

Name: G’my L. Tice
Title: Chairman of the Board,
President and Chief Executive Qfficer




Exhibit A

AGREEMENT AND PLAN OF MERGER
BY AND AMONG
F.N.B. CORPORATION,
SOUTHWEST BANKS, INC.
| AND

WEST COAST BANCORP, INC.

Dated a3 of November 15, 1996
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (this “Agreement") is made and entered into as of
November 15, 1996, by and among F.N.B. CORPORATION ("FNB"), a Pennsylvania corporation having
its principal office located in Hermitage, Pennsylvania, SOUTHWEST BANKS, INC. ("Southwest"), a
Florida corporation having its principal office located in Naples, Florida, which will be a wholly owned
substdiary of FNB on or about January 19, 1997 pursuant to the terms of that certain Agreement and Plan of
Merger dated February 2, 1996 among Southwest, FNB and Southwest Affiliation Corporation, a wholly
owned subsidiary of FNB (the “FNB/Southwest Merger™); and WEST COAST BANCORP, INC. (“West
Coast™), a Florida corporation having its principal office located in Cape Coral, Florida.

PREAMBLE

The Boards of Directors of West Coast and FNB are of the opinion that the acquisition described
herein is in the best interests of the parties and their respective shareholders. This Agreement provides for the
acquisition of West Coast by FNB pursuant to the merger of West Coast with and into Southwest (the
“Merger”). In the event that the FNB/Southwest Merger has not been consummated prior to the effective time
of the Merger, FNB will substitute another of its wholly owned subsidiaries as a party to this Agreement in
place of Southwest. At the effective time of such Merger, the outstanding shares of the capital stock of West
Coast shall be converted into the right to receive shares of the common stock of FNB (except as provided
herein). As a rezult, sharcholders of West Coast shall become sharcholders of FNB. The transactions
described in this Agreement are subject to the approvals of the sharcholders of West Coast, the Board of
Governors of the Federal Reserve System, the Florida Department of Banking and Finance, and the
satisfaction of certain other conditions described in this Agreement. It is the intention of the parties to this
Agreement that the Merger (as hereinafter defined) for federal income tax purposes shall qualify as a

“reorganization" within the meaning of Section 368(a) of the Internal Revenue Code, and for accounting
purposes shall qualify for treatment as a pooling of interests.

Immediately after the execution and delivery of this Agreement, as a condition and inducement to
FNB's willingness to enter into this Agreement, West Coast and FNB are entering into a stock option
agreement (the "Stock Option Agreement”), in substantially the form of Exhibit 1, pursuant to which West
Coast ts granting to FNB an option to purchase shares of West Coast Common Shares,

Certain terms used in this Agreement are defined in Section 11.1 of this Agreement.

NOW, THEREFORE, in consideration of the above and the mutual warranties, rcpmcntahons
covenants, and agreements set forth herein, the parties agree as follows:

ARTICLE 1
TRANSACTIONS AND TERMS OF MERGER

L1 Merger. Subject to the terms and conditions of this Agreement, at the Effective Time, West Coast
shall be merged with and into Southwest in accordance with the provisions of the Florida Business
Corporation Act (the "FBCA"). The scparate corporate existence of West Coast shall thereupon cease, and
Southwest shall be the Surviving Corporation resulting from the Merger and shall continue to be governed
by the Laws of the State of Florida. The Merger shall have the effects specified in the FBCA. The Merger




shall be consummated pursuant to the terms of this Agreement, which has been approved and adopted by the
respective Boards of Directors of West Coast, FNB and Southwest.

1.2 Time and Place of Closing. The Parties shall use their reasonable efforts to cause the closing of
the transactions contemplated by this Agrecment to take place at 9:00 A.M. on or before the fifth business
day (as designated by FNB) but not prior to the second business day following the Effective Time, or at such
other ume as the Parties, acting through their chief executive officers or chief financial officers, may mutually
agree. The place of closing shall be at such location as may be mutually agreed upon by the Parties.

1.3 Effecrive Time. The Merger and other transactions contemplated by this A greement shall become
effective on the date and at the time the Florida Articles of Merger containing the provisions required by, and
executed in accordance with the FBCA, shall have been accepied for filing by the Secretary of State of the
State of Florida or at such later date and time as is agreed upon by the Parties as specified in the Florida
Articles of Merger (the "Effective Time"). Subject to the terms and conditions hereof, unless otherwise
mutually agreed upon in writing by each Party, the Effective Time shall occur on the last to occur of (i) the
effective date (including expiration of any applicable waiting period) of the last required Consent of any
Regulatory Authority having authority over and approving or exempting the Merger if such acticn is required,
and (i) the date on which the sharcholders of West Coast approve this Agreement to the extent such approval
is required by applicable Law.

1.4 Execution of Stock Option Agreement. Concurrently with the execution of this Agreement and
as a condition thereto, West Coast is executing and delivering to FNB the Stock Option Agreement.

ARTICLE 2
TERMS OF MERGER

2.1 Articles of Incorporation. Pursuant to the Merger, the Articles of Incorporation of Southwest in
effect at the Effective Time shall be the Articles of Incorporation of the Surviving Corporation until otherwise
amended or repealed.

2.2 Bylaws. Pursuant to the Merger, the Bylaws of Southwest in effect at the Effective Time shalt
be the Bylaws of the Surviving Corporation untit otherwise amended or repealed.

2.3 Directors. Upon the Effective Time, the directors of West Coast shall be elected as directors for
a term of one year of a subsidiary bank of FNB having its headquarters in Lee County, Florida and FNB shail
cause directors fees to be paid to such individuals for such term in an amount at least cqual to the higher of
the amount currently paid to the directors of the Southwest Subsidiaries or the amount currently paid to the
West Coast directors.

ARTICLE 3
MANNER OF CONVERTING SHARES
3.1 Conversion of Shares. Subject to the provisions of this Article 3, at the Effective Time, by virtue

of the Merger and without any action on the part of FNB, Southwest or West Coast, or the shareholders of
any of the foregoing, the shares of the constituent corporations shall be converted as follows:




.
ot

(2) Each of the Surviving Corporation common shares 1ssued and outstanding immediately
prior to the Effective Time shall remain outstanding and issued entirely to FNB.

(b) Each share of FNB Capital Stock issued and outstanding immediately prior to the
Effecuve Ttme shali remain issued and outstanding from and after the Effective Time.

(c) Each of thc West Coast Common Shares (excluding shares to be canceled pursuant to
Section 3.3 of the Agreement) issucd and outstanding 2t the Effective Time shall cease to be
outstanding and shall be converted into the right to receive and exchanged for .794 shares of FNB
Common Stock (the "Exchange Ratio™).

3.2 Anti-Dilution Provisions. In the event FNB changes the number of shares of FNB Common Stock
issued and outstanding prior to the Effective Time as a result of s stock spiit, stock dividend, recapitalization,
reclassification or similar transaction with respect to such stock and the record date therefor {in the case of
a stock dividend) or the effective date thereof (in the case of a stock split or similar recapitalization for which
a record date is not cstablished) shall be prior to the Effective Time, the Exchange Ratio shall be
proportionately adjusted. .

3.3 Shares Held by West Coast or FNB. Each of the West Coast Common Shares held by West Coast
or by any FNB Company, in each case other than those West Coast Common Shares held in a fiduciary
capacity or as a result of debts previously contracted, shall be canceled and retired at the Effective Time and
no consideration shall be issued in exchange therefor.

3.4 Fracrional Shares. Notwithstanding any other provision of this Agreement, each holder of West
Coast Common Shares exchanged pursuant to the Merger who would otherwise have been entitled to receive -
a fraction of a share of FNB Common Stock (afier taking into account all certificates delivered by such -
holder} shall receive, in lieu thereof, cash (without interest) in an amount equal to such fractional part of a
share of FNB Common Stock multiplied by the "market value" of one share of FNB Common Stock at the
Effective Time. The market value of one share of FNB Common Stock at the Effective Time shall be the
average of the high bid and low asked prices of such common stock in the over-the-counter market, as
reported by Nasdaq (or, if not reported thereby, any other authoritative source selected by FNB) on the last
trading day preceding the Effective Time. No such holder will be entitled to dividends, voting rights, or any
other rights as a shareholder in respect of any fractional shares.

3.5 Conversion of Stock Options, Warrants, and Other Rights.

. {a) At the Effective Time, each award, option, warrant, or other right to purchase or acquire West
Cost Common Shares pursuant to stock awards, stock options, warrant-agreements, or stock appreciation
rights ("West Coast Qprions") granted by West Coast under the West Coast Stock Plans or otherwise
(including, without limitation, those warrants issued to certain officers and directors of West Coast), which
are outstanding at the Effective Time and as were previously listed and described in Section 3.5 of the West
Coast Disclosure Memorandum, whether or not vested or exercisable, shall be converted into and become
rights with respect to FNB Common Stock, and FNB shall assume each West Coast Option, in accordance
with the terms of the West Coast Stock Plan and stock option agreement or warrant agreement by which it
is evidenced, except that from and after the Effective Time, (i) FNB and its Compensation Committee shall
be substituted for West Coast and the committee of West Coast’s Board of Directors (including, if applicable,
the entire Board of Directors of West Coast) administering such West Coast Stock Plan, (ii) each West Coast
Option assumed by FNB may be exercised solely for shares of FNB Common Stock {or cash in the case of



stock appreciation nights), (ii1) the number of shares of FNB Common Stock subject to such West Coast
Option shall be equal to the number of shares of West Coast Common Shares subject to such West Coast
Option immediately prior to the Effective Time multplied by the Exchange Ratio, and (iv) the per share
exercise price (or similar threshold price, in the case of stock awards) under each such West Coast Option
shall be adjusted by dividing the per share exercise {or threshold) price under each such West Coast Option
by the Exchange Ratio and rounding up to the nearest cent. Notwithstanding the provisions of clause (jii)
of the preceding sentence, FNE shall not be obligated to issue any fraction of a share of FNB Cemmon Stock
upon exercise of West Coast Options and any fraction of a share of FNB Common Stock that otherwise would
be subject to a converted West Coast Opticn shall represent the right to receive a cash payment equal to the
product of such fraction and the difference between the “market value” as defined in Section 3.4 of one share
of FNB Common Stock and the per share exercise price of such right. In addition, notwithstanding the
provisions of clauses (iii} and (iv) of the first sentence of this Section 3.5(a), each West Coast Option which
is an "incentive stock option" shail be adjusted as required by Scction 424 of the Intemal Revenue Code, and
the regulations promulgated thereunder, so as not to constitute a modification, extension, or renewal of tie
option, within the meaning of Section 424(h) of the Internal Revenue Code. FNB agrees to take all necessary
steps to effectuate the foregoing provisions of this Section 3.5,

6)] As soon as practicable after the Effective Time, FNB shall deliver to the participants in each
West Coast Stock Plan an appropriate notice setting forth such participant’s rights pursuant thereto and the
gramts pursuant to such West Coast Stock Plan shall continue in cffect on the same terms and conditions
(subject to the adjustments required by Section 3.5(a) of this Agreement after giving effect to the Merger),
and FNB shall comply with the terms of cach West Coast Siock Plan to ensure, to the extent required by, and
subject to the provisions of, such West Coast Stock Plan, the West Coast Options which qualified as incentive
stock options prior to the Effective Time continue to qualify as incentive stock options after the Effective
Time. At or prior to the Effective Time, FNB shall take all corporate action necessary to reserve for issuance
sufficient shares of FNB Common Stock for delivery upon exescise of West Coast Options assumed by FNB
in accordance with this Section 3.5. As soon as practicable after the Effective Time, FNB shall file a
registration statement on Form S-3 or Form S-8, as the case may be (or any successor or other appropriate
forms), with respect to the shares of FNB Common Stock subject to such aptions and shall use its reasonable
efforts to maintain the effectiveness of such registration statements (and maintain the current status of the
prospectus or prospectuses contained therein) for so long as such options remain outstanding. With respect
to those individuals who subsequent to the Merger will be subject to the reporting requirements under Section
16(a) of the Exchange Act, where applicable, FNB shall administer the West Coast Stock Plan assumed
pursuant to this Section 3.5 in a manner that complies with Rule 16b-3 promulgated under the Exchange Act
to the extent the West Coast Stock Plan complied with such rule prior to the Merger.

() All restrictions or limitations on transfer with respect to West Coast Common Shares awarded
under the West Coast Stock Plans, to the extent that such restrictions or limitations shail not have already
lapsed, and except as otherwise expressly provided in such plan, program, or arrangement, shall remain in
full force and cffect with respect to shares of FNB Commen Stock into which such restricted stock is
converted pursuant to Section 3.1 of this Agreement.

ARTICLE 4
EXCHANGE OF SHARES

4.1 Exchange Procedures. At the Effective Time, FNB shall deposit, or shall cause to be deposited,
with the Exchange Agent sefected by FNB (the "Exchange Agent”) certificates cvidencing shares of FNB




Commeon Stock and cash n such amounts necessary to provide all consideration required to be exchanged
by FNB for West Coast Common Shares pursuant to the terms of this Agreement. Promptly after the
Effective Time, FNB shall cause the Exchange Agent to mail to the former shareholders of West Coast
appropriate transmittal materiats (which shall specify that delivery shall be effected, and risk of loss and title
to the ceruficates theretofore representing shares of West Coast Common Shares shall pass, only upon proper
delivery of such certificates to the Exchange Agent). After the Effective Time, each holder of shares of West
Coast Common Shares (other than shares to be canceled pursuant to Section 3.3 of this Agreement) issued
and outstanding at the Effective Time shall surrender the certificate or certificates representing such shares
to the Exchange Agent and shall upon surrender thereof prompily receive in exchange therefor the
consideration provided in Section 3.1 of this Agreement, together with all declared but undelivered dividends
or distnibutions in respect of such sharcs (without interest thercon) pursuant to Section 4.2 of this Agreement.
To the extent required by Section 3.4 of this Agreement, each holder of West Coast Common Shares issued
and outstanding at the Effective Time also shall receive, upon surrender of the certificate or certificates
representing such shares, cash in lieu of any fractional share of FNB Common Shares to which such holder
may be otherwise entitled (without interest). FNB shall not be obligated to deliver the consideration to which
any former holder of West Coast Common Shares is entitled as a result of the Merger until such holder
surrenders such holder’s certificate or certificates representing the West Coast Common Shares for exchange
as provided in this Section 4,1, The certificate or certificates of West Coast Common Shares so surrendered
shall be duly endorsed as the Exchange Agent may require. Any other provision of this Agrecment
notwithstanding, neither FNB nor the Exchange Agent shall be liable to a holder of West Coast Common
Shares for any amounts paid or property delivered in good faith to a public official pursuant to any applicable
abandoned property Law.

4.2 Rights of Former West Coast Shareholders. At the Effective Time, the stock transfer books of
West Coast shall be closed as to holders of West Coast Common Shares immediately prior to the Effective
Time and no transfer of West Coast Common Shares by any such holder shall thereafter be made or
recognized. Until surrendered for exchange in accordance with the provisions of Section 4.1 of this
Agreement, cach certificate theretofore representing West Coast Common Shares {other than shares to be
canceled pursuant to Section 3.3 of this Agresment) shall from and after the Effective Time represent for all
purposes only the right to receive the consideration provided in Sections 3.1 and 3.4 of this Agreement in
exchange therefor, subject, however, to FNB's obligation to pay any dividends or make any other distributions
with a record date prior to the Effective Time which have been declared or made by West Coast in respect
of such West Coast Common Shares in accordance with the terms of this Agreement and which remain
unpaid at the Effective Time. Until 90 days after the Effective Time, former sharcholders of record of West
Coast shall be entitled to vote at any mecting of FNB stockholders the number of shares of FNB Common
Stock into which their respective West Coast Common Shares are converted, regardless of whether such
holders have exchanged their certificates representing West Coast Common Shares for certificates
representing FNB Common Stock in accordance with the provisions of this Agreement. Whenever a dividend
or other distribution is declared by FNB on the FNB Common Stock, the record date for which is at or after
the Effective Time, the declaration shall include dividends or other distributions on all shares issuable
pursuant to this Agreement, but beginning 30 days after the Effective Time no dividend or other distributicn
payable to the holders of record of FINB Common Stock as of amy time subsequent to the Effective Time shall
be delivered to the holder of any certificate representing shares of West Coast Common Shares issued and
outstanding at the Effective Time until such holder surrenders such certificate for exchange as provided in
Section 4.1 of this Agreement. However, upon surrender of such West Coast Common Shares certificate, both
the FNB Common Stock certificate (together with all such undelivered dividends or other distributions
without interest) and any undelivered dividends and cash payments to be paid for fractional share interests
(without interest) shall be delivered and paid with respect to each share represented by such certificate. Any




portion of the consideration (including the proceeds of any investments thereof) which had been made
available to the Exchange Agent pursuant to Section 4.1 of this Agreement that remain unclaimed by the
sharcholders of West Coast for six months after the Effective Time shall be paid to FNB. Any sharcholders
of West Coast who have not therctofore complied with this Article 4 shall thereafier look only to FNB for
payment of their shares of FNB Common Steck, cash in lieu of fractional shares, and unpaid dividends and
distributions on the FNB Common Stock deliverable in respect of each West Coast Common Share such
sharcholder holds as determined pursuant to this Agreement, in each case, without any interest thereon.

ARTICLE 5
REPRESENTATIONS AND WARRANTIES OF WEST COAST
West Coast hereby represents and warrants to FINB as follows:

5.1 Organization, Standing, and Power. West Coast is a corporation duly organized, validly existing,
and in active status under the laws of the State of Florida, and has the corporate power and authority to carry
on its business as now conducted and to own, lease, and operate its material Assets. West Coast is duly
qualified or licensed to transact business as a foreign corporation and is in good standing in each jurisdiction
where the character of its Assets or the nature or conduct of its business requires it to be so qualified or
licensed, except for such jurisdictions in which the failure to be so qualified or licensed is not reasonably

likely to have, individually or in the aggregate, a Material Adverse Effect on the West Coast and its
Subsidiaries taken as a whole,

5.2 Authority; No Breach by Agreement.

{a) West Coast has the corporate power and authority necessary to execute and deliver this
Agreement, and, subject to the approval and adoption of this Agreement by the sharcholders of West Coast,
to perform its obligations under this Agreement and consummate the transactions contemplated hereby. The
execution, delivery, and performance of this Agreement by West Coast and the consummation by West Coast
of the transactions contemplated herein, including the Merger, have been duly and validly authorized by all
necessary corpurate action in respect thercof on the part of West Coast, subject to the approval of this
Agreement by its shareholders as contemplated by Section 8.1 hereof, Subject to such requisite shareholder
approval (and assuming due authorization, execution, and delivery by FNB and Surviving Corporation), this
Agreement represents a legal, valid, and binding obligation of West Coast, enforceable against West Coast
in accordance with its terms (except in all cases as such enforceability may be Limited by applicable
bankruptey, insolvency, reorganization, moratorium or similar Laws affecting the enforcement of creditors'
rights generally and except that the availability of the equitable remedy of specific performance or injunctive
relief is subject to the discretion of the court before which any proceeding may be brought). The affirmative
vote of the holders of a majority of the outstanding West Coast Common Shares is the only shareholder vote
necessary to approve this Agreement and the transactions contemplated hereby. The West Coast Board of
Directors has received from Advest, Inc. a letter dated as of the date of this Agrecment to the effect that, in
the opinion of such firm, the Exchange Ratio is fair, from a financial point of view, to the holders of West
Coast Common Shares.

{b) Except as disclosed in Section 5.2(b) of the West Coast Disclosure Memorandum, neither the
exccution and delivery of this Agreement by West Coast, nor the consummation by West Coast of the
transactions contemplated hereby, nor compliance by West Coast with any of the provisions hereof, will
(i) conflict with or result in a breach of any provision of West Coast’s Articles of Incarporation or Bylaws,




or, (1) constitute or result in a default under, or result in the creation of any Lien on any material Asset of any
West Coast Company under, or require any consent pursuant to, any Contract or Permit of any Wes(| Coast
Company, where such default or Lien, or any failure to obtain such Consent, is reasonably likely to have,
individually or in the aggregate, a Material Adverse Effect on West Coast and its Subsidiaries taken as a
whole. or, (u1i} subject to receipt of the requisite Consents referred to in Sections 9.1(a), (b} and (c) of this
Agreement, violate any Order or, to its knowledge, any law applicable to any West Coast Company or any
of their respective material Assets which will have a Material Adverse Effect on West Coast and its
Subsidianes taken as a whole.

{c) Other than in connection or compliance with the provisions of the Securities Laws, applicable
State corporate and securities Laws, and rules of the Nasdaq, and other than Consents tequired from
Regulatory Authorities, and other than notices to or filings with the Small Business Administration, Internal
Revenue Service or the Peasion Benefit Guaranty Corporation with respect lo any employee benefit plans,
or under the HSR Act, and other than Consents, filings, or notifications which, if not obtained or made, are
not reasonably likely to have, individually or in the aggregate, a Material Adverse Effect on West Coast and
its Subsidiaries, taken as a wholc; no notice to, filing with, or Consent of, any public body or authority is
necessary for the consummation by West Coast of the Merger and the other transactions contemplated in this
Agreement,

3.3 Capital Stock.

(a) The autherized capital stock of West Coast consists of (i) 7,500,000 West Coast Common Shares,
of which 1,544,466 shares are issued and outstanding as of the date of this Agreement and not more than
1,718,691 shares will be issued and outstanding at the Effective Time, and (ii) 2,500,000 preferred shares,
par value $1.00 per share, none of which is issued and outstanding. All of the issued and outstanding West

Coast Common Shares are duly and validly issued and outstanding and are fully paid and nonassessable under
the FBCA. None of the outstanding West Coast Common Shares has been issued in viclation of any
preemptive rights. West Coast has reserved 239,700 West Coast Common Shares for issuance under the West
Coast Stock Plans, pursuant to which options and warrants to purchase not more than 174,225 West Coast
Common Shares are outstanding.

(b) Except as set forth in Section 5.3(a) of this Agreement, or as provided pursuant to the Stock
Option Agreement, there are no shares of capital stock or other equity securities of West Coast cutstanding
and no outstanding Rights relating to the capital stock of West Coast.

5.4 West Coast Subsidiaries. Except as disclosed in Section 5.4 of the West Coast Disclosure
Memorandum, the list of Subsidiaries of West Coast filed by West Coast with its most recent West Coast SEC
Report on Form 10-KSB is a true and complete list of ail of the West Coast Subsidiaries as of the date of this
Agreement. Except as disclosed in Section 5.4 of the West Coast Disclosure Memorandum, West Coast or
one of its Subsidiaries owns all of the issued and outstanding shares of capital stock of each West Coast
Subsidiary. No equity securities of amy West Coast Subsidiary are or may become required to be issued (other
than to ancther West Coast Company) by reason of any Rights, and there are no Contracts by which any West
Coast Subsidiary is bound to issue (other than to another West Coast Company) additional shares of its capital
stock or Rights or by which any West Coast Company is or may be bound to transfer any shares of the capital
stock of any West Coast Subsidiary (other than to another West Coast Company). There are no Contracts
relating to the rights of any West Coast Company to vote or to dispose of any shares of the capital stack of
any West Coast Subsidiary. All of the shares of capital stock of each West Coast Subsidiary held by a West
Coast Company are fully paid and nonassessable under the applicable corporation Law of the jurisdiction in




which such Subsidiary is incorporated or organized (except, in the case of Subsidiaries that are national
banks, for the assessment contemplated by 12 U.S.C. § 55), and are owned by the West Coast Company free
and clear of any Lien. Each West Coast Subsidiary is either a bank or a corporation, and is duly organized,
validly existing, and (as to corporations) in good standing under the Laws of the jurisdiction in which it is
incorporated or organized, and has the corporate power and authority necessary for it to own, lease, and
operate its Assets and to carry on its business as now conducted. Each West Coast Subsidiary is duly qualified
or licensed (o transact business as a foreign corporation and is in good standing in each jurisdiction where
the character of its Asscts or the nature or conduct of its business requires it to be so qualified or licensed,
except for such junisdictions in which the failure to be so qualified or licensed is not reasonably likely to have,
individually or in the aggregate. a Matertal Adverse Effect on West Coast and its Subsidiaries taken as a
whole. Each West Coast Subsidiary that is a depository institution is an "insured institution" as defined in
the Federal Deposit [nsurance Act and applicable regulations thereunder, and the deposits in which are
insured by the Bank Insurance Fund.

5.5 SEC Filings; Financial Statements.

(8) West Coast has filed or will file and has made or will make available to FNB ail forms, reports,
and documents required to be filed by West Coast with the SEC since January 1, 1993 (collectively, the "West
Coast SEC Reports™). The West Coast SEC Reports (i) at the time filed, complied in afl material respects with
the applicable requirements of the 1933 Act and the 1934 Act, as the case may be, and (i) did not at the time
they were filed (or if amended or superseded by a filing prior to the date of this Agreement, then on the date
of such filing) contain any untrue statement of a material fact or omit to state a material fact required to be
stated in such West Coast SEC Reports or necessary in order to make the statements in such West Coast SEC
Reports, in light of the circumstances under which they were made, not misleading (except any statement or
omission therein which has been corrected or otherwise disclosed or updated in a subsequent West Coast SEC
Report). Except for West Coast Subsidiaries that are registered as a broker, dealer or investment advisor, none
of West Coast’s Subsidiaries is required to file any forms, reports, or other documents with the SEC. West
Coast has made available to FNB a copy of the balance sheets and the related consolidated statements of
income, consolidated statement of changes in sharcholders' equity (including related notes and schedules) of
its subsidiary banks as of and for the three year period ended December 31, 1995 and consolidated statements
or earnings releases for West Coast and its consolidated subsidiaries as of and for the three year period ended
December 31, 1995 and subsequent interim periods that have been prepared by or for West Coast as of the
date of this Agrecment.

(b) Each of the West Coast Financial Statements (including, in cdch case, any related notes) contained
in any West Coast SEC Report on Form 10-QSB or Form 10-KSB, inciuding any West Coast SEC Report
on Form 10-QSB or Form 10-KSB filed after the date of this Agreement until the Effective Time, are or will
be prepared in accordance with GAAP applicd on a consistent basis throughout the periods involved (except
as may be indicated therein or in the notes to such financial statements, or, in the case of unaudited
statements, as permitted by Form 10-QSB of the SEC), and present or will present fairly the consolidated
financial position of West Coast and its Subsidiaries at the respective dates and the consolidated results of
its operations and cash flows at and for the periods indicated, except that the unaudited interim financial
statements were or are subject to normal and recurring year-end adjustments which were not or are not

expected to be material in amount, and except for the absence of certain foomote information in the unaudited
statements.

5.6 Absence of Certain Changes or Events. Except as disclosed in Section 5.6 of the West Coast
Disclosure Memorandum and except as set forth in West Coast SEC Reports filed prior to the date of this




Agreement. since June 30, 1996, (1) there have been no events, changes, or occurrences which have had, or
are reasonably likely to have, individually or in the aggregate, a Material Adverse Effect on West Coast and
its Subsidiaries taken as a whole, and (ii) the West Coast Companies have not taken any action, or failed to
take any action, prior to the date of this Agreement, which action or failure, if taken after the date of this
Agreement, would represent or result in a material breach or violation of any of the covenants and agrezments
of West Coast provided in Article 7 of this Agreement.

5 7 Tax Matters.

(a) All Tax Retumns required to be filed by or on behalf of any of the West Coast Companies have
been timely filed or requests for extensions have been timely filed, granted, and have not expired for periods
ended on or before September 30, 1996, except to the extent that all such failures to file, taken together, are
not reasonably likely to have a Material Adverse Effect on West Coast, and to the Knowledge of West Coast,
all Tax Returns filed are complete and accurate in all material respects, All Taxes shown on filed Tax Returns
have been paid. There is no audit examination, deficiency, or refund Litigation with respect to any Taxes that
is reasonably likely to result in a determination that would have, individually or in the aggregate, a Material
Adversc Effect on West Coast and its Subsidiaries taken as a whole, except as reserved against in the West
Coast Financial Statements delivered prior to the date of this Agreement or as disclosed in Section 5.7 of the
West Coast Disclostre Memorandum. All Taxes and other lisbilities due with respect to completed and settled
examinations or concluded Litigation have been paid, accrued or provided for as disclosed in Section 5.7 of
the West Coast Disclosure Memorandum,

(b) Except as disclosed in Section 5.7 of the West Coast Disclosure Memorandum, none of the West
Coast Companies has executed an extension or waiver of any statute of limitations on the assessment or
collection of any material Tax due that is currently in effect.

(c) Except as disclosed in Section 5.7 of the West Coast Disclosure Memorandum, adequate provision
for any Taxes due or to become due for any of the West Coast Companies for the period or periods through
and including the date of the respective West Coast Financial Statements has besn made and is reflected on
such West Coast Financial Statements.

(d) Deferred Taxes of the West Coast Companies and related valuation allowance have been
adequately provided for in the West Coast Financial Statements in accordance with GAAP.

(e) To the knowledge of West Coast, each of the West Coast Companies is in compliance with, and
its records contain all information and documents (including properly completed Intemal Revenue Service
Forms W-9) necessary to comply with, all applicable information reporting and Tax withholding requiremants
under federal, state, and local Tax Laws, and such records identify with specificity all accounts subject to
backup witkholding under Section 3406 of the Internal Revenue Code, cxcept for such instances of
noncompliance and such omissions as are not reasonably likely to have, individually or in the aggregate, a
Matenial Adverse Effect on West Coast and its Subsidiaries taken as a whole.

(f) There are no Liens with respect to Taxes upon any of the asscts of the West Coast Companies
except {or toans on the Subsidiaries” books generated in the normal course of business,

(g) No West Coast Company has filed any consent under Section 341(f) of the Internal Revenue Code
concerning collapsible corporation,




(h) AN matenal clections with respect to Taxes affecting the West Coast Companies as of the date
of this Agreement have been or will be timely made as set forth in Section 5.7 of the West Coast Disclosure
Memorandum. After the date hereof, other than as set forth in Scetion 5.7 of the West Coast Disclosure
Memorandum, no election with respect to Taxes will be made without the prior written consent of FNB,
which consent will not be unreasonably withheld.

5.8 Assers. Except as disclosed in Section 5.8 of the West Coast Disclosure Memorandum, the West
Coast Companics have good and marketable title, free and clear of all Liens (except for those Licns which
are not likely to have a Material Adverse Effect on West Coast or its Subsidiaries taken as a whole), to all of
their respective matenial Assets, reflected in West Coast Financial Statements as being owned by West Coast
as of the date hereof. All material tangible properties used in the businesscs of the West Coast Companies
are in good condition, reasonable wear and tear excepted, and are usable in the ordinary course of business
consistent with West Coast’s past practices. All Assets which are material to West Coast’s business on a
consotidated basis, held under leases or subleases by any of the West Coast Companies, are held under valid
Contracts enforceable in accordance with their respective terms (except as enforceability may be limited by
] applicable bankruptcy, insolvency, reorganization, moratorium, ‘or other Laws affecting the enforcement of
. creditors’ rights generally and except that the availability of the equitable remedy of specific performance or
injunctive relief is subject to the discretion of the court before which any proceedings may be brought), and
each such Contract is in full force and effect. The West Coast Companies currently maintain insurance in
amounts, scope, and coverage as disclosed in Section 5.8 of the West Coast Disclosure Memorandum, Nonc
of the West Coast Companics has received written notice from any insurance carrier that (i) such insurance
will be canceled or that coverage thereunder will be reduced or climinated, or (ii) premium costs with respect
to such policies of insurance will be substantially increased. Except as disclosed in Section 5.8 of the West
Coast Disclosure Memorandum, to the Knowledge of West Coast there are presently no occurrences giving

rise to a claim under such policies of insurance and no notices have been given by any West Coast Company
under such policies.
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5.9 Environmental Matters. -

(a) To the Knowledge of West Coast, except as disclosed in Section 5.9 of the West Coast Disclosure
Memorandum, each West Coast Company, its Participation Facilities, and its Loan Properties are, and have
been, in compliance with all Environmental Laws, except for violations which are not reasonably likely to
have, a Material Adverse Effect on West Coast and its Subsidiaries taken as a whole.

(b) Except as disclosed in Section 5.9 of the West Coast Disclosure Memorandum, to the Knowledge
of West Coast, there is no Litigation pending or threatened before any court, governmental agency, or
authority or other forum in which any West Coast Company or any of its Loan Properties or Participation
Facilities has been or, with respect to threatened Litigation, may be named as a defendant or potentially
tesponsible party (i) for alleged noncompliance (including by any predecessor) with any Environmental Law
or (ii) relating to the release into the environment of any Hazardous Material, whether or not occurting at,
on, under, or involving amy of its Loan Properties or Participation Fucilities, except for such Litigation
pending or threatened that is not reasonably likely to have, individually or in the aggregate, a Material -
Adverse Effect on West Coast and its Subsidiaries taken as a whole,

(c) To the Knowledge of West Coast, except as disclosed in Section 5.9 of the West Coast Disclosure
Memorandum, there is no reasonable basis for any Litigation of a type described above in Section 5.9(b), .
except such as is not reasonably likely to have, individually or in the aggregate, a Material Adverse Effect

on West Coast and its Subsidiaries taken as a whole, ‘



(d) To the Knowledge of West Coast, except as disclosed in Section 5.9 of the West Coast Disclosure
Memorandum, dunng the penod of (i) West Coast’s or any of its Subsidiaries” ownership or operation of any
of therr respective properties, (i) West Coast’s or any of its Subsidiaries’ participation in the management
of any Participation Facility, or (11i) West Coast’s or any of its Subsidiaries” holding a security interest in a
Loan Property, to the Knowledge of West Coast there have been no releases of Hazardous Material in, on,
under, or affecting any Participation Facility or Loan Property of a West Coast Company, except such as are
not reasonabiy likely to have, individually or in the aggregate, a Material Adverse Effect on West Coast and
its Subsidianes taken as a whole.

5.10 Compliance With Laws. West Coast is duly registered as a bank holding company uncer the
BHC Act. Each West Coast Company has in effect all Permits necessary for it to own, lease, or operate ils
material Assets and to carry on its business as now conducted, except for those Permits the absence of which
are not reasonably likely to have, individually or in the aggregate, a Material Adverse Effect on West Coast
and its Subsidiaries taken as a whole. Nonc of the West Coast Companies is presently in default under any
such Permit, other than defaults which are not reasonably likely to have, individually or in the aggregate, a
Material Adverse Effect on West Coast and its Subsidiaries taken as a whole. Except as disclosed in Section
5.10 of the West Coast Disclosure Memorandum, none of the West Coast Companies:

(a) to the Knowledge of West Coast is in violation of any Laws or Orders, applicable to its
business or employees conducting its business, except for violations which are not reasonably likely
to have, individually or in the aggregate, a Material Adverse Effect on West Coast and its
Subsidiaries taken as a whole; and

{b) has reccived any written notification or communication from any agency or department
of federal, state, or local government or any Regulatory Authority or the staff thereof (i) asserting
that any West Coast Company is not in substantial compliance with any of the Laws or Qrders which
such governmental authority or Regulatory Authority enforces, where such noncompliance is
reasonably likely to have, individually or in the aggregate, a Material Adverse Effect on West Coast
and its Subsidiaries taken as a whole, (ii) threatening to revoke any Permits, the revocation of which
1s reasonably likely to have, a Matcrial Adverse Effect on West Coast and its Subsidiaries taken as
a whole, or (i) requiring any West Coast Company to enter into or consent to the issuance of a cease
and desist order, formal agreement, directive, commitment, or memorandum of understanding, or to
adopt any Board resolution or simular undertaking, which restricts matenially the conduct of its
business, or in any manner relates to its capital adequacy, its credit or reserve policies, its
management, or the payment of dividends.

5.11 Labor Relations. No West Coast Company is the subject of any Litigation asserting that it or
any other West Coast Company has committed an unfair labor prectice (within the meaning of the National
Labor Relations Act or comparable state law) or seeking to compel it or any other West Coast Company to
bargain with any labor organization as to wages or conditions of employment, nor is there any strike or other
labor dispute involving any West Coast Company, pending or to the Knowledge of West Coast threatened,
nor is there any activity involving any West Coast Company's employees seeking to certify a collective
bargaining unit or engaging in any other organization activity.

3.12 Employee Benefit Plans.

(a) West Coast has disclosed in Section 5.12 of the West Coast Disclosure Memorandum, and
has delivered or made available to FNB prior to the execution of this Agreement copies or summaries in each
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case of, all matenial pension, retircment, profit-sharing, deferred compensation, stock option, employee stock
ownership, severance pay, vacation, bonus, or other incentive plan, all other written employee programs,
arrangements, or agreements, all medical, vision, dental, or other health plans, all life insurance plans, and
alt other employee benefit plans or fringe benefit plans, including "employes benefit plans” (as that term is
defined in Section 3(3) of ERISA), currently adopted, maintained by, sponsored in whele or in part by, or
contributed to by West Coast or any of its Subsidiaries for the benefit of employess, retirees, dependents,
spouses, directors, independent contractors, or other beneficiaries and under which employees, retirees,
dependents, spouses, directors, independent contractors, or other beneficiaries are eligible to participate
(collectively, the "West Coast Benefit Plans"). Any of the West Coast Benefit Plans which is an “employee
pension benefit plan" (as that term is defined in Section 3(2) of ERISA) is referred to herein as a "West Coast
ERISA Plan" No West Coast Benefit Plan is or has been a multi-employer plan within the meaning of
Section 3(37) of ERISA.

(b} Except as disclosed in the West Coast Disclosure Memorandum, all West Coast Benefit Plans
are in compliance in all material respects with the applicable terms of ERISA, the Internal Revenue Code,
and any other applicable Laws, the breach or violation of which are reasonably likely to have, individually
ot in the aggregate, a Material Adverse Effect on West Coast and its Subsidiaries on a consolidated basis,

c) Except as disclosed in the West Coast Disclosure Memorandum, no West Coast ERISA Plan
which is a "defined benefit pension plan" (as defined in Section 4140 of the Intemal Revenue Code) has any
“unfunded current liability" (as that term is defined in Section 302(d)(8)(A) of ERISA) and the present fair
market value of the assets of any such plan exceeds the plan’s "benefit liabilities" (as that term is defined in
Section 4001(a)(16)- of ERISA) when determined under actuarial factors that would apply if the plan
terminated in accordance with all applicable legal requirements.

(d) Except as disclosed in the West Coast Disclosure Memorandum or otherwise prcvided by
this Agreement, ncither the execution and delivery of this Agreement nor the consummation of the
transactions contemplated hereby will (i) result in any payment (including, without limitation, severance,
unemployment compensation, golden parachute, or otherwisc) becoming duc to any director or ozy employee
of West Coast or any of its Subsidiaries from West Coast or any of its Subsidiaries under any West Coast
Benefit Plan or ctherwise, (ii) increase any bencfits otherwise payable under any West Coast Benefit Plan
or (iii) result in any acceleration of the time of payment or vesting of any such benefits, where such payment,
increase, or acceleration is rcasonably likely to have, individually or in the aggregate, a Material Adverse
Effect on West Coast and its Subsidiaries on a consolidated basis.

5.13 Material Contracts. Except as disclosed in Section 5.13 of the West Coast Disclosure
Memorandum, nonc of the West Coast Companies is a party to or subject to the following; (i) any
employment, severance, termination, consulting, or retirement Contract providing for aggregate payments
to any Person in any calendar year in excess of $100,000, (i) any Contract relating to the borrowing of money
by any West Coast Company or the guarantes by any West Coast Company of any such obligation exceeding
$100,000 (other than Contracts evidencing deposit liabilitics, purchases of federal funds, fully-secured
repurchase agreements, and Federal Home Loan Bank advances of depository institution Subsidiaries, trade
payables, and Contracts relating to borrowings or guarantees made in the ordinary course of business), and
(iii) any other Contract or amendment thereto that would be required to be filed as an exhibit to a Form 10-
KSB filed by West Coast with the SEC as of the date of this Agreement that has not been filed as an exhibit
in an West Coast SEC Report, or in another SEC Documerit (together with all Contracts referred to in
Sections 5.8 and 5.12(n) of this Agreement, the "West Coast Contracts"). With respect to cach West Coast
Contract and except as disclosed in Section 5.13 of the West Const Disclosure Memorandum: (i) each West
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Coast Contract is 1n full force and effect; (ii) no West Coast Company is in default thereunder, other than
defaults which are not reasonably likely to have, individually or in the aggregate, a Material Adverse Effect
on West Coast; (i1} no West Coast Company has repudiated or waived any material provision of any such
West Coast Contract; and (iv) no other party to any such Contract is, to the Knowledge of West Coast, in
default in any material respect, other than defaults which arc not reasonably likely to have, individually or
in the aggregate, a Material Adverse Effect on West Coast and its Subsidiaries taken as a whole, or has
repudiated or waived any material provision thereunder. Except for Federal Home Loan Bank advances, all
of the indebtedness of any West Coast Company for money borrowed is prepayable at any time by such West
Coast Company without penalty or premium.

5.14 Legal Proceedings. Except as disclosed in Section 5.14 of the West Coast Disclosure
Memorandum, there is no Litigation instituted or pending, or, to the Knowledge of West Coast, threatened
{or unasserted but considered probable of assertion and which if asserted would have at least a reasonable
probability of an unf.vorable outcome) against any West Coast Company, or against any Asset, employee
benefit plan, interest, or right of any of them, that is reasonably likely to have, individually or in the
aggregate, a Material Adverse Effect on West Coast, nor are there any Orders of any Regulatory Authorities,
other governmental authorities, or arbitrators outstanding against any West Coast Company, that are
reascnably likely to have, individually or in the aggregate, a Material Adverse Effect on West Coast. Section
5.14 of the West Coast Disclosure Memorandum includes a summary report of all Litigation as of the date
of this Agreement to which any West Coast Company is a party and which names a West Coast Company
as a defendant or cross-defendant and where the estimated maximum exposure is $25,000 or more,

5.15 Reports. Since January 1, 1996, cach West Zoast Company has timely filed all reports and
statements, together with any amendments required to be made with respect thereto, that it was required to
file, which failurc to file or amend is reasonably likely to have, individually or in the aggregate, a Materiat
Adverse Effect on West Coast and its Subsidiaries taken as a whole, with any Regulatory Authorities. As of
their respective dates, each of such reports and documents, including the financial statements, exhibits, and
schedules thereto, complied in all material respects with all applicable Laws enforced or promulgated by the
SEC. As of its respective date, no such report or document contained any untrue statement of a material fact
or omitted to state a material fact required to be stated therein or necessary to make the statements made
therein, in light of the circumstances under which they were made, not misleading which is reasonably likely

to have, individually or in the aggregate, 8 Material Adverse Effect on West Coast and its Subsidiaries taken
as a whole.

5.16 Statements True and Correct. None of the information supplied or to be supplied by any West
Coast Company or any Affiliate thereof for inclusion in the Registration Statement to be filed by FNB with
the SEC will, when the Registration Statement becomes effective, be false or misleading with respect to any
material fact, or omit to state any material fact necessary to make the statemnents therein not misleading. None
of the information supplied or to be supplied by any West Coast Company or any Affiliate thercof for
inclusion in the Proxy Statement to be mailed to West Coast’s sharcholders in connection with the
Sharcholders' Mecting, and any other documents to be filed by a West Coast Company or any Affiliate
thereof with the SEC or any other Regulatory Authority in connection with the transactions contemplated
hereby, will, at the respective time such documents arc filed, and with respect to the Proxy Statement, when
first mailed to the sharcholders of West Coast, be false or misleading with respect to any material fact, or omit
to state any material fact necessary to make the statements therein, in light of the circumstances under which
they were made, not misleading, or, in the case of the Proxy Statement or any amendment thereof or
supplement thereto, at the time of the Sharcholders' Meeting, be false or misleading with respect to any
material fact, or omit to state any material fact necessary to comrect any Statement in any earlier
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communication with respect to the solicitation of any proxy for the Shareholders' Meeting. All documents
that any West Coast Company or any Affiliate thereof is responsible for filing with any Regulatory Authority
in connection with the transactions contemplated hereby will comply as to form in all material respects with
the provisions of applicable Law.

517 Accounting, Tax and Regulatory Marters. To the Knowledge of West Coast, neither West Coast
nor any Affiliate thereof has taken or agreed to take any action which would, or has any Knowledge of any
fact or circumstance that is reasonably likely to (i) prevent the transactions contemplated hereby, including
the Merger. from qualifying for pooling-of-interests accounting treatment or as a reorganization within the
meaning of Section 368(a) of the internal Revenue Code, or (it} materially impede or delay receipt of any
Consents of Regulatory Authorities referred to in Section 9.1(b) of this Agreement or resuit in the imposition
of a condition or restriction of the type referred to in the last sentence of such Section.

5.18 State Takeover Laws. Each West Coast Company has taken all necessary action to exempt the
transactions contemplated by this Agreement from the provisions of Sections 607.0901 through 607.0903,
inctusive, of the FBCA (collectively, "Takeover Laws").

5.19 Ariicles of Incorporation Provisions. Each West Coast Company has taken all actior so that
the entering into this Agreement and the consummation of tlie Merger and the other transactions contemplated
by thus Agreement do not and will not result in any super-majority voting requirement or the grant of any
rights to any Person under the Articles of Incorporation, Byiaws, or other governing instruments of any West
Coast Company or restrict or impair the ability of FNB or any of its Subsidiaries to vote, or otherwise to
excrcise the rights of a shareholder with respect to, shares of any West Coast Company that may be directly
or indirectly acquired or controlled by it.

5.20 Derivatives Contracts. Except as disclosed in Section 5.20 of the West Coast Disclosure
Memorandum, neither West Coast nor any of its Subsidiaries is a party to or has agreed to enter into an
cxchange-traded or over-the-counter swap, forward, future, option, cap, floor, or collar financial contract, or
any other interest rate or foreign currency protection contract not included on its balance sheet which is a
financial derivative contract (including various combinaticns thereof) (each a “Derivatives Contract"), except
for those Derivatives Contracts set forth in Section 5.20 of the West Coast Disclosure Memorandum.

ARTICLE 6
REPRESENTATIONS AND WARRANTIES OF FNB AND SQUTHWEST

FNB and Southwest hereby represent and warrant to West Coast as follows:

6.1 Organization, Standing, and Power,

{a) FNB is a corporation duly organized, validly existing, and in good standing under the Laws of
the Commonwealth of Pennsylvania, and has the corporate power and authority to carry on its business as
now conducted and to own, Jease, and operate its material Assets. FNB is duly qualified or licensed to transact
business as a foreign corporation in good standing in the States of the United States and foreign jurisdictions
where the character of its Assets or the nature or conduct of its business requires it to be so qualified or
licensed, except for such jurisdictions in which the failure to be so qualified or licensed is not reasonably
likely to have, individually or in the aggregate, s Material Adverse Effect on FNB,
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(b) Southwest is a corporation duly organized, validly existing, and in active status under the Laws
of the Statc of Flonda, and has the corporate power and authority to carry on its business as now conducted
and to own, lease, and operate its matenal Assets. Southwest is duly qualified or licensed to transact business
as a forergn corporation in good standing in the States of the United States and foreign jurisdictions where
the character of its Asscis or the nature or conduct of its business requires it to be so qualified or licensed,
except for such junsdictions in which the failure to be so qualified or licensed is not reasonably likely to have,
individually or in the aggregate, a Material Adverse Effect on Southwest.

6.2 Authority; No Breach By Agreement.

(a) Each of FNB and Southwest has the corporate power and authority necessary lo execute, deliver,
and perform its obligations under this Agreement and to consummate the transactions contemplated hereby.
The exccution, delivery, and performance of this Agreement and the consummation of the transactions
contemplated herein, including the Merger, have been duly and validly authorized by all necessary corporate
action in respect thereof on the part of FNB and Southwest. This Apgrecment represents a legal, valid, and
binding obligation of FNB and Southwest, enforceable against FNB and Southwest in accordance with jts
terms (except in all cases as such enforceability may be limited by applicable bankruptcy, insolvency,
reorganization, moratorium, or similar Laws sffecting the enforcement of creditors' tights generally and
except that the availability of the equitable remedy of specific performance or injunctive relief is subject to
the discretion of the court before which any proceeding may be brought).

(b) Neither the execution and delivery of this Agreement by FNB or Southwest, nor the
consummation by FNB or Southwest of the transactions contemplated hereby, nor compliance by FNB or
Southwest with any of the provisions hereof, will (i) conflict with or resuit in a breach of any provision of
FNB's Articles of Incorporation or Bylaws, or (ii) constitute or result in a Default under, or require any
Consent pursuant to, or result in the creation of any Lien on any Asset of any FNB Company or Southwest
under, any Contract or Permit of any FNB Company or Southwest, where such Default or Lien, or any failure
" to obtain such Consent, is reasonably likely to have, individually or in the aggregate, a Material Adverse
Effect on FNB or Southwest, o, (iii) subject to receipt of the requisite Consents referred to in Section 9. 1(b)
of this Agreement, violate any Law or Order applicable to any FNB Company or Southwest or any of their
respective matcnal Assets,

(¢} Other than in connection or compliance with the provisions of the Securities Laws, applicable
State corporate and securitics Laws, and rules of Nasdaq, and other than Conseats required from Regulatory
Authoritics, and other than notices to or filings with the Internal Revenue Service or the Pension Benefit
Guaranty Corporation with respect to any emplayee benefit plans, or under the HSR Act, and other than
Cunsents, filings, or notifications which, if not obtained or made, are not reasonably likely to have,
individually or in the aggregate, a Material Adverse Effect on FNB and Southwest, no notice to, filing with,
or Consent of, any public body or authority is necessary for the consummation by FNB and Southwest of the
Merger and the other transactions contemplated in this Agreement.

6.3 Capital Stock, The authorized capital stock of FNB consists of 100,000,000 shares of FNB
Common Stock, of which 9,233,377 shares were issued and cutstanding as of the date of this Agreement and
(i1) 20,000,000 shares of FNB Preferred Stock, of which 398,368 shares were issued and outstanding as of
September 30, 1996. All of the issued and outstanding shares of FNB Capital Stock are, and all of the FNB
Common Stock to be issued in exchange for West Coast-Common Shares upon consummalion of the Merger
will be authonized and reserved for issuance prior to the Effective Time and, when issued in accordance with
the terms of this Agreement, will be, duly and validly issued and outstanding and fully paid and nonassessable
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under the PBCL. Nonc of the outstanding shares of FNB Capital Stock has been, and none of the shares of
FINB Common Stock to be issued 1n exchange for shares of West Coast Commen Shares upon consummation
of the Merger will be, issued in violation of any preemptive rights of the current or past shareholders of FNB.

6.4 FNB Subsidiaries. Except as disclosed in Section 6.4 of the FNB Disclosure Memorandum, the
list of Substdiaries of FNB filed by FNB with its most recent FNB Report on Form 10-K is a true and
complete list of all of the FNB Subsidiaries as of the date of this Agreement. Except as disclosed in Section
6.4 of the FNB Disclosure Memorandum, FNB or one of its Subsidiaries owns all of the issued and
outstanding shares of capital stock of each FNB Subsidiary, No equity securities of any FNB Subsidiary are
or may become required to be issued (other than to another FNB Company) by reason of any Rights, and
there are no Contracts by which any FNB Subsidiary is bound to issue (other than to another FNB Company)
additional shares of its capital stock or Rights or by which any FNB Company is or may be bound to transfer
any shares of the capital stock of any FNB Subsidiary (other than to another FNB Company). There are no
Contracts relating to the rights of any FNB Company to vote or to dispose of any shares of the caputal stock
of any FNB Subsidiary. All of the shares of capital stock of each FNB Subsidiary held by a FNB Company
are fully paid and nonassessable under the applicable corporation Law of the jurisdiction in which such
Subsidiary is incorporated or organized (except, in the case of Subsidiaries that are national. banks, for the
assessment contemplated by 12 U.S.C. § 55), and are owned by the FNB Company free and clear of any Lien.
Each FNB Subsidiary is either a bank or a corporation, and is duly organized, validly existing, and (as to
corporations) in good standing under the Laws of the jurisdiction in which it is incorporated or organized,
and has the corporate power and authority necessary for it to own, lease, and operate its Assets and to carry
on its business as now conducted. Each FNB Subsidiary is duly qualified or licensed to transact business as
a foreign corporation and is in good standing in each jurisdiction where the character of its Assets or the
nature or conduct of its business requires it to be so qualified or licensed, except for such jurisdictions in
which the failure to be so qualified or licensed is not reasonably likely to have, individually or in the
aggregate, a Material Adverse Effect on FMB and its Subsidiaries taken as a whole. Each FNB Subsidiary
that is a depository tnstitution is an “insured institution" as defined in the Federal Deposit Insurance Act and
applicable regulations thereunder, and the deposits in which are insured by the Bank Insurance Fund or the
Savings Association Insurance Fund.

6.5 SEC Filings; Financial Statements.

(a) FNB has filed and made available to West Coast all forms, reports, and documents required to
be filed by FNB with the SEC since January 1, 1993, (collectively, the “FNB SEC Reports"). The FNB SEC
Reports (i) at the time filed, complied in all material respects with the applicable requirements of the 1933
Act and the 1934 Act, as the case may be, and (i) did not at the time they were filed (or if amended or
superseded by a filing prior to the dats of this Agreement, then on the date of such filing) contain any untrue
statement of a material fact or omit to statc a material fact required to be stated in such FNB SEC Reports or
necessary in order to make the statements in such FNB SEC Reports, in light of the circumstances under
which they were made, not misleading. Except for FNB Subsidiaries that are registered as brokers, dealers,
tnvestment advisers, or associated persons thereof, none of the FNB Subsidiaries is required to file any forms,
reports or other documents with the SEC.

(b) Each of the FNB Financial Statements (including, in each case, any related notes) contained in
the FNB SEC Reports, including any FNB SEC Reports filed after the date of this Agreement until the
Effective Time, complied as to form in all material respects with the applicable published rules and
regulations of the SEC with respect thereto, was prepared in accordance with GAAP applied on a consistent
basis throughout the periods involved (except as may be indicated in the notes to such financial statements
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or. in the case of unaudited statements, as permitted by Form 10-Q of the SEC), and fairly presented the
consolidated financial position of FNB and its Subsidiaries as at the respective dates and the consolidated
results of its operations and cash flows for the penods indicated, except that the unaudited interim financial
stalements were or arc subject to normal and recurmng vear-end adjustments which were not or are not
expected to be matenal n amount.

6.6 Absence of Certain Changes or Events. Since June 30, 1996, except as disclosed in the FNB
Financial Statcments delivered prior to the date of this Agreement, (i) there have been no events, changes ar
occurrences which have had, or are reasonably likely to have, individually or in the aggregate, a Material
Adverse Effect on FNB, and (i) the FNB Companies have not taken any action, or failed to take any action,
prior to the date of this Agreement, which action or failure, if taken after the date of this Agreement, would
represent or result in a material breach or violation of any of the covenants and agreements of FNB provided
in Articles 7 or 8 of this Agreement.

6.7 Tax Matzers.

(a) All Tax Returns required to be filed by or on behalf of any of the FNB Companies have been
timely filed or requests for extensions have been timely filed, granted, and have not expired for periods ended
on or before December 31, 1995, and on or before the date of the most recent fiscal year end immediately
preceding the Effective Time, except to the extent that all such failures to file, taken together, are not
reasonably likely to have a Material Adverse Effect on FNB, and all Tax Returns filed are complete and
accurate in all material respects. All Taxes shown on filed Tax Returns have been paid. There is no audit
examination, deficiency, or refund Litigation with respect to any Taxes that is reasonably likely to result in
a determination that would have, individually or in the aggregate, a Material Adverse Effect on FNB, except
as reserved against in the FNB Financial Statements delivered prior to the date of this Agreement. All Taxes

and other liabilities due with respect to completed and settled examinations or concluded Litigation have been
paid.

(b) Adequate provision for any Taxes due or to become due for any of the FNB Companies for the
period or periods through and including the date of the respective FNB Financial Statements has been made
and is reflected on such FNB Financial Statements.

(c} Deferred Taxes of the FNB Companies have been adequately provided for in the FNB Financial
Statements.

(d) To the Knowledge of FNB, cach of the FNB Companies is in conpliance with, and its records
contain all information and documents (including properly completed Internal Revenue Service Forms W-9)
necessary to comply with, all applicable information reporting and Tax withholding requirements under
federal, state, and local Tax Laws, and such records identify with specificity all accounts subject to backup
withholding under Scction 3406 of the Intemal Revenne Code, except for such instances of noncompliance
and such omissions as are not reasonably likely to have, individually or in the aggregate, a Material Adverse
Effect on FNE.

6.8 Compliance With Laws. FNB is duly registered as a bank holding company under the BHC Act.
Each FNB Company has in effect all Permits necessary for it to own, lease, or operale its material Assets and
1o carTy on its business as now conducted, except for those Permits the absence of which are not reasonably
likely to have, individually or in the aggregate, a Material Adverse Effect on FNB. Nong of the FNB
Companics is presently in Default under or in violation of any such Permit, other than Defaults which are not
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reasonably hikely to have, individually or in the aggregate, a Material Adverse Effect on FNB. No FNB
Company:

(a) is in violation of any Laws, Orders, or Permits applicable to its business or emplovees
conducting its business, except for violations which are not reasonably likely to have, individually
or in the aggregate, a Material Adverse Effect on FNB; and

(b) has received any notification or communication from any agency or department of
federal, state, or local government or any Regulatory Authority or the staff thereof (i) asserting that
any FNB Company is not in compliance with any of the Laws or Orders which such governmental
authority or Regulatory Authority enforces, where such noncompliance is reasonably likely to have,
individually or in the aggregate, a Material Adverse Effect on FNB, (i) threatening to revoke any
Permits, the revocation of which is reasonably likely to have, individually or in the apgregate, a
Material Adverse Effect on FNB, or (jii) requiring any FNB Company to enter into or consent to the
issuance of a ccase and desist order, formal agreement, directive, commitment, or memorandum of
understanding, or to adept any board resolution or similar undertaking, which restricts materially the
conduct of its business, or in any manner relates to its capital adequacy, its credit or reserve policies,
its management or the payment of dividends.

6.9 Assets. Except as disclosed in Section 6.9 of the FNB Disclosure Memorandum, the FNB
Companics have good and marketable title, free and clear of all Liens (except for those Liens which are not
likely to have a Matenial Adverse Effect on FNB or its Subsidiaries taken as a whole), to all of their respective
material Assets, reflected in FNB Financial Statements as being owned by FNB as of the date hereof. All
material tangible properties used in the businesses of the FNB Compaaies are in good condition, reasonable
wear and tear excepted, and are usable in the ordinary course of business consistent with FNB's past
practices. All Assets which are material to FNB's business on a consolidated basis, held under leases or
subleases by any of the FNB Companies, are held under valid Contracts enforceable in accordance with their
respective terms (except as enforceability may be limited by applicable bankruptcy, insolvency,
reorganization, moratorium, or other Laws affecting the enforcement of creditors' rights generally and except
that the availability of the cquitable remedy of specific performance or injunctive relief is subject to the
discretion of the court before which any proceedings may be brought), and cach such Contract is in fu} force
and effect. The FNB Companies currently maintain insurance in amounts, scope, and coverage as disclosed
in Section 6.9 of the FNB Disclosure Memorandum. None of the FNB Companies has received written notice
from any insurance carrier that (i) such insurance will be canceled or that coverage thereunder will be reduced
or climinated, or (ii) premium costs with respect to such policies of insurance will be substantially increased,
Except as disclosed in Section 6.9 of the FNB Disclosure Memorandum, to the Knowledge of FNB there are
presently no occurrences giving rise to a claim under such policies of insurance and no notices have been
given by any FNB Company under such policies.

6.10 Legal Proceedings. Except as disclosed in Section 6.10 of the FNB Disclosure Memorandum,
there is no Litigation instituted or pending, or, to the Knowledge of FNB, threatened (or unasserted but
considered probable of assertion and which if asserted would have at least a reasonable probability of an
unfavorable outcome) against any FNB Company, or against any Asset, interest, or right of any of them, that
is reasonably likely to have, individually or in the aggregate, a Material Adverse Effect on FNB, nor are there
any Orders of any Regulatory Authorities, other governmental authorities, or arbitrators outstanding against
any FNB Company, that arc reasonably likely to have, individually or in the aggregate, a Material Adverse
Effect on FNB.



6.11 Reports. Since January 1, 1996, or the date of organization if later, each FNB Company has
filed ail reports and statements, together with any amendments required to be made with respect thereto, that
it was required to file with Regulatory Authorities (except, in the case of state securities authorities, failures
to file which arc not reasonably likely to have, individually or in the aggregate, a Material Adverse Effect on
FNB). As of their respective dates, each of such reports and documents, including the financial statements,
exhibits, and schedules thereto, complied in all material respects with all applicable Laws. As of iis respective
date, each such report and document did not, in all material respects, contain any untrue statement of a
material fact or omil 10 state a material fact required to be stated therein or necessary to make the statements
made therein, in light of the circumstances under which they were made, not misleading,

6.12 Staremenis True and Correct. None of the information supplied or to be supplied by any FNB
Company or any Affiliate thereof for inclusion in the Registration Statement to be filed by FNB with the SEC,
will, when the Registration Statement becomes effective, be false or misleading with respect to any material
fact, or omit to state any material fact necessary to make the statements therein not misleading. None of the
information supplied or to be supplied by any FNB Company or any Affiliate thereof for inclusion in the
Proxy Statement to be mailed to West Coast’s sharcholders in connection with the Shareholders' Meeting,
and any other documents to be filed by any FNB Company or any Affiliate thereof with the SEC or any other
Regulatory Authority in connection with the transactions contemplated hereby, will, at the respective time
such documents are filed, and with respect to the Proxy Statement, when first mailed to the sharcholders of
West Coast, be false or misleading with respect to any material fact, or omit to state any material fact
necessary to make the statements therein, in light of the circumstances under which they were made, not
misleading, or, in the case of the Proxy Statement or any amendmeat thereof or supplement thereto, at the
time of the Shareholders' Meeting, be false or misleading with respect to any material fact, or omit to state
any material fact necessary to correct any statcment in any earlier communication with respect to the
solicitation of any proxy for the Sharcholders’ Meeting. All documents that any FNB Company or any
Affiliate thereof is responsible for filing with any Regulatory Authority in connection with the transactions
contemplated hereby will comply as to form in all material respects with the provisions of applicable Law.

6.13 Accounting, Tax and Regulatory Matters. No FNB Company or any Affiliate thereof has taken
or agreed to take any action or has any Knowledge of any fact or circumstance that is reasonably likely to (i)
prevent the transactions contemplated hereby, including the Merger, from qualifying as a reorganization
within the meaning of Section 368(a)(2)(D) of the Intemal Revenue Code, or (if) materially impede or delay
receipt of any Consents of Regulatory Authorities referred to in Section 9.1(b) of this Agreement or result
in the imposition of a condition or restriction of the type referred to in the last sentence of such Section.

6.14 Environmental Matiters.

(2) To the Knowledge of FNB, except as disclosed in Section 6.14 of the FNB Disclosure
Memorendum, each FNB Company, its Participation Facilitics, and its Loan Properties are, and have been,
in compliance with all Environmental Laws, except for violations which are not reasonably likely to have,
individually or in the aggregate, a Material Adverse Effect on FNB.

(b) Exccpt as disclosed in Section 6.14 of the FNB Disclosure Memorandur, there is no Litigation
pending, or, to the Knowledge of FNB, threatened before any court, govemnmental agency, or authority or
other forum in which any FNB Company or any of its Loan Properties or Participation Facilities (or any FNB
Company in respect of any such Loan Property or Participation Facility) has been or, with respect to
threatened Litigation, may be named as a defendant or potentially responsible party (i) for alleged
noncompliance (including by any predecessor) with any Environmental Law or (id) relating to the release into
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the cnvironment of any Hazardous Material, whether or not eccurring at, on, under, or involving any of its
Loan Properties or Participation Facilities, except for such Litigation pending or threatened that is not
reasonably likely to have, individually or in the aggregate, a Material Adverse Effect on FNB,

(c) To the Knowledge of FNB, except as disclosed in Section 6.14 of the FNB Disclosure
Memorandum, there is no reasonable basis for any Litigation of a type described above in Section 6. 14(b),
except such as is not reasonably likely to have, individually or in the aggregate, a Material Adverse Effect
on FNB.

(d) To the Knowledge of FNB, except as disclosed in Section 6,14 of the FNB Disclosure
Memorandum, during the period of (i) FNB's or any of its Subsidiaries’ ownership or operation of any of
their respective propertics, (ii) FNB’s or any of its Subsidiaries’ participation in the management of any
Participation Facility, or (iii) FNB's or any of its Subsidiaries’ holding a security interest in a Loan Property,
to the Knowledge of FNB there have been no releases of Hazardous Material in, on, under, or affecting any
Participation Facility or Loan Property of 2 FNB Company, except such as are not reasonably likely to have,
individually or in the aggregate, a Material Adverse Effect on FNB.

6.15 Derivatives Contracts. Neither FNB nor any of its Subsidiaries is a party to or has agreed to
enter into a Derivatives Contract, except for those Derivatives Contracts set forth in Section 6.15 of the FNB
Disclosure Memorandum, '

6.16 Outstanding West Coast Shares. As of the date of this Agreement, FNB beneficially owns for
its own account (not including those held in a fiduciary or trust capacity for, or on behalf of, unaffiliated third
parties) 35,000 West Coast Common Shares. During the term of this Agreement, no FNB Company shall
purchase or otherwise acquire beneficial ownership of any additional West Coast Common Shares except
pursuant to the terms of this Agreement.

6.17 Material Contracts, All material Contracts to which FNB is a party and which are required to
be filed as exhibits to FNB SEC Reports have been so filed.

ARTICLE 7
CONDUCT OF BUSINESS PENDING CONSUMMATION

7.1 Affirmative Covenants of West Coast. Unless the prior written consent of FNB shall have been
obtained, and except as otherwise expressly contemplated herein, West Coast shall and shall cause each of
its Subsidiaries to (i) operate its business only in the usual, regular, and ordinary course, (ii) use its reasonable
best efforts to preserve intact its business organization and Assets and maintain its rights and franchises, (iii)
use its reasonable efforts to maintain its curreat employee relationships, and (iv) take no action which would
adversely affect the ability of any Party to obtain any Consents of Regulatory Authoritics required for the
transactions contemplated hereby without imposition of a condition or restriction of the type referred to in
the last sentence of Section 9. 1(b) of this Agreement.

7.2 Negative Covenants of West Coast. Except as described in Section 7.2 of the West Coast
Disclosure Memorandum, from the date of this Agreement until the earlier of the Effective Time or the
termination of this Agreement, West Coast covenants and agrees that it will not do or agree or commit to do,
or permit any of its Subsidiaries to do or agrec or commit to do, any of the following without the prior written
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consent of the chief execuuve officer, president, chief financial officer, or any executive vice president of
FNB:

(a) amend the Arucles of Incorporation, Bylaws, or other governing instruments of any West
Coast Company or, cxcept as expressly contemplated by this Agreement; or

(b) make any new loan or other extension of credit to any Person (except those who receive
a commitment for a loan or extensicn of credil prior to the date of this Agreement) in excess of
$100,000 (except for loans secured by a owner cccupied real property first mortgage or single or 1-4
family residential loan properly margined or secured by liquid asscts each of which is less than
$500,000); provided, however, that FNB or its designate shall make every rcasonable effort to
respond to West Coast's request for loan approval in a timely manner and, under normal
circumstances, make a decision within three business days: or

(¢) incur any additional debt obligation or other obligation for borrowed money (other than
indebtedness of a West Coast Company to another West Coast Company) in excess of an aggregate
of $100,000 (for the West Coast Companies on a consolidated basis) except in the ordinary course
of the business of West Coast Subsidiaries consistent with past practices (it being understood and
agreed that the incurrence of indebtedness in the ordinary course of business shall include, without
limitation, creation of deposit liabilities (except brokered deposits), purchases of federal funds, sales
of certificates of deposit, advances from the Federal Reserve Bank or Federal Home Loan Bank, and
entry into repurchase agreements fully secured by U.S. govemment or agency securities), or impose,
or suffer the imposition, on any Asset of any West Coast Company of any Lien or permit any such
Lien to exist (other than in connection with deposits, repurchase agreements, bankers acceptances,
“treasury tax and loan™ accounts established in the ordinary course of business, the satisfaction of
legal requirements in the exercise of trust powers, and Liens in cffect as of the date hereof that are
disclosed in the West Coast Disclosure Memorandum); or

(d) repurchase, redeem, or otherwise acquire or exchange (other than exchanges in the
ordinary course under employee benefit plans), directly or indirectly, any shares, or any securitics
convertible into any shares, of the capital stock of any West Coast Company, or declare or pay any
dividend or make any other distribution in respect of West Coast’s capital stock (except for (i) regular
quarterly dividends paid in accordance with Section 8.6 of this Agreemeat, (ii) dividends paid by any
West Coast Subsidiary, and (iii) acquisition of West Coast Common Shares by any West Coast
Subsidiary in a fiduciary or trust capacity in the ordinary course of business; or

() except for this Agreement, or pursuant to the Stock Option Agreement ot pursuant to the
exercise of stock options outstanding as of the date hereof and pursuant to the terms thereof in
existence on the date hereof, or as disclosed in Section 7.2(e) of the West Coast Disclosure
Memorandum, issue, sell, pledge, encumber, authorize the issuance of, enter into any Contrect to
issue, sell, pledge, encumber, or authorize the issuance of, or otherwise pemnit to become
outstanding, any additional shares of West Coast Common Shares or any other capital stock of any
West Coast Company, or any stock appreciation rights, or any option, warrant, conversion, or other
right to acquire any such stock, or any security convertible into any such stock; or

(D) adjust, split, combine, or reclassify any capital stock of any West Coast Company or issue

or authorize the issuance of any other securities in respect of or in substitution for shares of West
Coast Common Shares, or sell, lease, mortgage, or otherwise dispose of or otherwise encumber @)
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any sharcs of captal stock of any West Coast Subsidiary (unless any such shares of stock are sold
or otherwise transferred to another West Coast Company) or (i) any Asset other than in the ordinary
course of business for reasonable and adequate consideration: or

(g) except for purchases of United States Treasury securities or United States Government
agency securities, which in either case have maturities of five years or less, purchase any securities
or make any material investment, either by purchase of stock or securities, contributions to capital,
Asset transfers, or purchase of any Assets, in any Person other than a wholly owned West Coast
Subsidiary, or otherwise acquire direct or indirect control over any Person, other than in connection
with (1) forcclosures in the ordinary course of business, (ii) acquisitions of control by a depository
tnstitution Subsidiary in its fiduciary capacity, or (iii) the creation of new wholly owned Subsidiaries
organized to conduct or continue activities otherwise permitted by this Agreement; or

(h) grant any increase in compensation or benefits to the employees or officers of any West
Coast Company, except in accordance with past practice disclosed in Section 7.2(h) of the West
Caast Disclosure Memorandum or as required by Law; pay any severance or termination pay or any
bonus other than pursuant to written policies or written contracts in effect on the: date of this
Agreement or as otherwise disclosed in Section 7.2(h) of the West Coast Disclosure Memorandum;
enter into or amend any severance agrecments with officers of any West Coast Company; grant any
material increase in fees or other increases in compensation or other benefits to directors of any West
Coast Company except in accordance with past practice disclesed in Section 7.2(h) of the West Coast
Disclosure Memorandum; or voluntarily accelerate the vesting of any stock options or other stock-
based compensation or employee benefits: or

(i) except as described in Section 7.2(i) of the West Coast Disclosure Memorandum and
except for Employment Agreements that may be entered into pursuant to Section 8.16 of this
Agreement, enter into or amend any employment Contract between any West Coast Company and
any Person (unless such amendment is required by Law) that the West Coast Company does not have
the unconditional right to terminate without Liability (other than Liability for services already
rendered), at any time on or after the Effective Time; or

(j) except as disclosed in Section 7.2(j) of the West Coast Disclosure Memorandum, adopt
any new employce benefit plan of any West Coast Company or make any material change in or to
any existing employee benefit plans of any West Coast Company other than any such change that is
required by Law or that, in the opinion of counsel, is necessary or advisable to maintain the tax
qualified status of any such plan; or

(k) make any significant change in any Tax or accounting methods or systems of internal
- accounting controls, except as may be appropriate to conform to changes in Tax Laws or regulatory
accounting requirements or GAAP; or

(I} except as disclosed in Section 7.2(I) of the West Coast Disclosure Memorandum,
commence any Litigation other than in accordance with past practice or scitle any Litigation
involving any liability of amy West Coast Company for material money damages or restrictions upon
the operations of any West Coast Company; or




(m) except in the ordinary course of business, modify, amend, or terminate any material
Contract other than renewals without a material adverse change of terms, or waive, release,
compromise, or assign any material rights or ¢laims; or

{n) except for transactions in the ordinary course of business consistent with past practice,
make any investment in excess of $100,000 either by purchase of stock or securities, contributions
to capital. property transfers. or puwrchase of any property or assets of any other individual,
corporation or other entity, other than a wholly owned Subsidiary thereof, except as disclosed in
Section 7 2 of the West Coast Disclosure Memorandum; or

{0) scll, transfer, mortgage, encumber or otherwise dispose of any of its properties or asscts
to any individual, corporation or other entity other than a direct or indirect wholly owned Subsidiary,
or cancel, reiease or assign any indebtedness to any such Person or any claims held by any such
Person, except in the ordinary course of business consistent with past practice or pursuant to contracts
or agreements in force at the date of this Agreement; or

(p) agree to, or make any commitment to, take any of the actions prohibited by this Section
72 :

7.3 Covenanis of FNB. From the date of this Agreement until the earlier of the Effective Time or the
termination of this Agreement, FNB covenants and agrees that it shall (i) continue to conduct its business and
the business of its Subsidiaries in a manner designed in its reasonable judgment, to enhance the long-temm
value of the FNB Common Stock and the business prospects of the FNB Companics, and (ii) take no action
which would (a) materially adversely affect the ability of any Party to obtain any Censents required for the
transactions contemplated hereby without imposition of a condition or restriction of the type referred to in
the last sentence of Section 9.1(b) of this Agreement, or (b) materially adversely affect the ability of any Party
to perform its covenants and agreements under this Agreement; provided, that the foregoing shall not prevent
any FNB Company from discontinuing or disposing of any of its Assets or business if such action is, in the
judgment of FNB, desirable in the conduct of the business of FNB and its Subsidiaries. FNB further
covenants and agrees that it will not, without the prior written consent of the Chief Executive Officer of West
Coast, which consent shail not be unrcasonably withheld, amend the Articles of Incorporation or Bylaws of
FNB, in each case in any manner adverse to the holders of West Coast Common Shares.

7.4 Adverse Changes In Condition. Except as disclosed in Section 7.4 of the West Coast Disclosure
Schedule, each Party agrees to give written notice promptly to the other Party upon becoming aware of the
occurrence or impending occurrence of any event or circumstance relating to it or any of its Subsidiaries
which (i) is reasonably likely to have, individually or in the aggregate, a Material Adverse Effect on it or (ii)
would cause or constitute a material breach of any of its representations, warranties, or covenants contained
herein, and to use its reasonable efforts to prevent or promptly to remedy the same.

7.5 Reports. Each Party and their respective Subsidiaries shall file all reports required to be filed by
cach of them with Regulatory Authorities between the date of this Agreement and the Effective Time and
shall deliver to the other Party copies of all such reports promptly after the same are filed. If financial
statements are contained in any such reports filed with the SEC, such financial statements will fairly present
the consolidated {inancial position of the entity filing such statements as of the dates indicated and the
consolidated results of operations, chanpes in shareholders’ equity, and cash flows for the periods then ended
in accordance with GAAP (subject in the case of interim financial statements to normal recurring year-end
adjustments that are not material and exeept for the absence of certain footnote information in the unaudited
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financial statements). As of their respective dates, such reports filed with the SEC will comply in all matenial
respects with the Sceurities Laws and will not contain any untrue statement of a material fact or omit to state
a material fact required to be stated therein or necessary in order to make the statements therein, in light of
the ctrcumstances under which they were made, not misleading. Any financial statements contained in any
other reports to another Regulatory Authority shali be prepared in accordance with Laws applicable to such
reports.

ARTICLES
ADDITIONAL AGREEMENTS

8.1 Registration Statement; Proxy Statement; Shareholder Approval. As soon as practicable after
"execution of this Agreement (in no event, later than January 31, 1997), FNB shali file the Registration
Statement with the SEC, and shall use its reasonable efforts to cause the Registration Statement to become
effective under the 1933 Act and take any action required to be taken under the applicable state blue sky or
securitics Laws in connection with the issuance of the shares of FNB Common Stock upen consumsmation
of the Merger. West Coast shall promptly fumnish all information concerning it and the holders of its capital
stock as FNB may reasonably request in connection with such action. West Coast shall call a Sharcholders'
Meeting, to be held on a date that is determined by the Parties to be a mutually desirable date, which datc .
shall be as soon as practicable after the Registration Statement is declared effective by the SEC, for the
purposc of voting upon approval of this Agreement and such other related matters as it deems appropriate.
In connection with the Sharcholders' Meeting, (i) West Coast shall prepare and file with the SEC a Proxy
Statement relating to the Merger and mail such Proxy Statement to its shareholders, (i) the Parties shall
"promptly fumish to each other all information conceming them that they may reasonably request in
connection with such Proxy Statement, (iif) the Board of Directors of West Coast shall recommend (subject
to compliance with their fiduciary duties under applicable law as advised by counsel) to its sharcholders the
approval of this Agreement, (iv) shall vote all West Coast Common Shares beneficiolly owned in favor of
the approval of this Agreement, and (v) the Board of Directors and officers of West Coast shall (subject to
compliance with their fiduciary duties as advised by counsel) use their reasonable best efforts to obtain such
sharcholders' approval.

8.2 Applications. FNB shall promptly prepare and file, and West Coast shall cooperate in the
preparation and, where appropriate, filing of, applications with all Regulatory Authorities having jurisdiction
over the transactions contemplated by this Agreement secking the requisite Consents necessary to
consummate the transactions contemplated by this Agreement and thereafter use its-reasonable best efforts
to cause the Merger to be consummated as expeditiously as possible.

8.3 Filings With State Offices. Upon the terms and subject to the conditions of this Agreement, FNB
shall exccute and file the Florida Anticles of Merger with the Secretary of State of the State of Florida in
connection with the Closing.

8.4 Agreement As To Efforts To Consummate. Subject to the terms and conditions of this Agrecment,
cach Party agrees to usc, and to cause its Subsidiaries to use, its reasonable best efforts to take, or cause to
be taken, all actions, and to do, or cause to be done, all things necessary, proper, or advisable under applicable
Laws to consummate and make effective, as soon as practicable after the date of this Agreement, the
transactions contemplated by this Agreement, including the use of their respective reasonable best efforts to
lift or rescind any Order adversely affecting its ability to consummate the transactions contemplated herein
and to cause to be satisfied the conditions referred to in Article 9 of this Agreement; provided, that nothing
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heren shall preclude either Party from exercising its rights under this Agreement. Each Panty shall use, and
shall cause cach of its Subsidiaries to use, its reasonable efforts to obtain all Permits and Consents of all third

partics and Regulatory Authorities necessary or desirable for the consummation of the transactions
contemplated by this Agreement.

8.5 Access to Informanon; Confidentiality. From the date hereof to the Effective Time, upon
rcasonable notice and subject to applicable Laws, FNB and West Coast shall afford each other, and each
other’s accountants, counsel, and other representatives, during normal working hours for the peniod of time
prior to the Effective Time, reasonable access to all of its and its Subsidiaries” properties, books, contracts,
commitments, and records and, during such period, cach shall furnish promptly to the other party (i) a copy
of each report, schedule, and other document filed or received by it or any of its Subsidiaries during such
period pursuant to the requirements of the Securities Laws, (ii} a copy of all filings made with any Regulatory
Authorities or other governmental entities in connection with the transactions contemplated by this
Agreement and all written communications received from such Regulatory Authorities and govemmental
entities related thereto, and (iii) all other information concerning its or its Subsidiaries’ business, propertics
and personncl as such other party may reasonably request, including reports of condition filed with
Regulatory Authorities. In this regard, without limiting the generality of the foregoing, each of the parties
hereto shall notify the other parties hereto promptly upon the receipt by it of any comments from the SEC,
or its staff, and of any requests by the SEC for amendments or supplements to the Registration Statement or
the Proxy Statement or for additional information and will supply the other parties hereto with copics of all
correspondence between it and its representatives, on the one hand, and the SEC or the members of its staff
or any other government official, on the other hand, with respect to the Registration Statement or the Proxy
Statement.  Each party hereto shall, and shall cause its advisors and representatives to (x) conduct its
investigation in such a manner which will not unreasonably interfere with the normel operations, customers
or employee relations of the other and shall be in accordance with procedures established by the parties
having the due regard for the foregoing, and (y) refrain from using for any purposes other than as set forth
in this Agreement, and shall treat as confidential, all information obtained by each hereunder or in connection
herewith and not otherwise known to them prior to the Effective Time. Except as otherwise agreed to in
writing by West Coast, unless and until the Florida Articles of Merger are filed with the Secretary of State
of the Statc of Florida, FNB, and their Subsidiaries and Affiliates will be bound by, and all infermation
received with respect to West Coast pursuant to this Section 8.5 shall be subject to, the terms of that certain
confidentiality agreement entered into with West Coast, dated July 15, 1996 (the “Confidentialiry
Agreement").

8.6 Divided Equivalency. After the date of this Agreement and until the Effective Time, West Coast
may declare and pay quarterly cash dividends to its sharcholders in an amount equal to the regular quarterly
cash dividend paid by FNB on its Common Stock multiplied by the Exchange Ratio. After the date of this
Agreement, and prior to the Effective Time, West Coast shall make all applicable payments due to
participants under the West Coast Stock Plan and (the employment agreements of West Coast, and all other

applicable benefit plans, including all payments due on or affected by a change in control of West Coast under
the terms of such plans).

8.7 Current Information. During the period from the date of this Agreement until the Effective Time
or the termination of this Agreement, cach of West Coast and FNB shall, and shall cause its representatives
to, confer on a regular and frequent basis with representatives of the other, Each of West Coast and FINB shall
promptly notify the other of (i) any material change in its business or operations, (ii) any material complaints,
investigations or hearings (or communications indicating that the same may be contemplated) of any
Regulatory Authority, (iii) the institution or the threats of material litigation involving such party, or (iv) the
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occurrence, or ponoccurrence, of any event or condition the occurrence, or nonoccurrence, of which would
reasonably be expected to cause any of such party’s representations or warranties set forth herein that are
qualified as Lo materiality to become untrue or inaccurate in any respect as of the Effective Time, and in cach
casc shall keep the other fully informed with respect thereto.

8.8 Other Actions. No Party shall, or shall permit any of its Subsidiaries to, take any action, except
in every case as may be required by applicable Law, that would or is intended to result in {i) any of its
representations and warranties set forth in this Agreement that are qualified as to materiality being or
becoming untrue, (ii) any of such representations and warranties that are not so qualified becoming untrue
in any material manner having a Material Adverse Effect, (iii) any of the conditions set forth in this
Agreement not being satisfied or in a violation of any provision of this Agreement, or (iv) adversely affecting
the ability of any of them to obtain any of the Consents or Permits from the Regulatory Authorities {unless
such action is required by sound banking practice).

8.9 Press Releases. Prior to the Effective Time, West Coast and FNB shall consult with each other
as to the form and substance of any press release or other public disclosure materially related to this
Agreement or any other transaction contemplated hereby; provided, that nothing in this Section 8.9 shall be
decmed to prohibit any Party from making any disclosure which its counsel deems necessary or advisable in
order to satisfy such Party's disclosure obligations imposed by Law.

8.10 Certain Actions. Except with respect to this Agreement and the transactions contemplated
hereby, from the date of this Agreement until the Effective Time or termination pursuant to Article 10 hereof]
no West Coast Company nor any Affiliate thereof nor any Representatives thereof retained by any West Coast
Company shall directly or indirectly solicit any Acquisition Proposal by any Person. Except to the extent
necessary to comply with the fiduciary duties of West Coast’s Board of Directors as determined after
consultation with counsel, no West Coast Company or any Affiliate or representative thereof shall furnish
any nonpublic information that it is not legally obligated to fumish or negotiate with respect to, any
Acquisition Proposal, but West Coast may communicate information about such an Acquisition Proposal to
its shareholders if and to the extent that it is required to do so in order to comply with its legal obligations as
advised by counsel. West Coast shall promptly notify FNB orally and in writing in the event that it receives
any inquiry or proposal relating to any such transaction. West Coast shall (i) immediately cease and cause
to be tenninated any existing activities, discussions, or negotiations with any Persons conducted heretofore
with respect to any of the foregoing; and (ii) direct and use its reasonable efforts to cause of all its
Representatives not to engage in any of the foregoing.

8.11 Accounting and Tax Treatment. Each of the Parties undertakes and agrees to use its reasonable
efforts to cause the Merger, and to take no action which would cause the Merger not, to qualify for treatment
as a "reorganization” within the meaning of Section 368(a) of the Internal Revenue Code for federal income
tax purposes. FNB and West Coast undertzke and agree to use their reasonable efforts to cause the Merger,
and to take no action that would cause the Merger not to qualify for pooling-of-interests accounting treatment.

8.12 Takeover Laws. Each West Coast Compariy shall take all necessary steps to exempt the

iransactions contemplated by this Agreement from, or if neeessary challenge the validity or applicability of,
any applicable Takeover Laws.

8.13 Articles of Incorporation Provisions. Each West Coast Company shall take all necessary action

to cnsure that the entering into of this Agreement and the consummation of the Merger and the other
transactions contemplated hereby do not and will not result in any super-majority voting requirements or the
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grant of any rights to any Person under the Articles of Incorporation, Bvlaws, or other govemning instruments
of any West Coast Company or restrict or impair the ability of FNB or any of its Subsidiaries to vote, or

othenwise to exercise the nghts of a shareholder with respect to, shares of any West Coast Company that may
be dircetly or indirectly acquired or contrelied by it.

8.14 Agreement of Affiliates. West Coast has disclosed in Section 8.14 of the West Coast Disclosure
Memorandum all Persons whom it reasonably believes are “affiliates” of West Coast for purposes of Rule
145 under the 1933 Act. West Ccast shall use its reasonable efforts to cause each such Person to deliver to
FNB not later than 30 days prior to the Effective Time, a written agreement, substantially in the form of
Exhibit 2 hereto, providing that such Person will not sell, pledge, transfer, or otherwise dispose of the shares
of West Coast Common Shares held by such Person except as contemplated by such agreement or by this
Agreement and will not sell, pledge, transfer, or otherwise dispose of the shares of FNB Common Stock to
be received by such Person upon consummation of the Merger except in compliance with applicable
provisions of the 1933 Act and the rules and regulations thereunder and until such time as financia! results
covering at least 30 days of combined operations of FNB and West Coast have been published within the
meaning of Section 201.01 of the SEC's Codification of Financial Reporting Policies. Shares of FNB
Common Stock issued to such affiliates of West Coast in exchange for shares of West Coast Common Shares
shall not be transferable until such time as financial resulls covering at least 30 days of combined operations
of FNB and West Coast have been published within the meaning of Section 201.01 of the SEC's Codification
of Financial Reporting Policies, regardless of whether each such affiliate has provided the written agreement
referred to in this Section 8,11 (and FNB shall be entitled to place restrictive legends upon certificates for
shares of FNB Common Stock issued to affiliates of West Coast pursuant to this Agreement to enforce the
provisions of this Section 8.11). FNB shall not be required to maintain the effectiveness of the Registration
Statement under the 1933 Act for the purposes of resale of FNB Common Stock by such affiliates.

8.15 Employee Benefits. Following the Effective Time, FNB shall provide generally to officers and
employees of the West Coast Companies, employee benefits under employee benefit plans (other than stock
option or other pians involving the potential issuance of FNB Common Stock), on terms and conditions which
when taken as a whole are no less favoratle than those currently provided by West Coast or those currently
provided by the FNB Companies to their similarly situated officers and employess; provided, that, for a
period of 12 months after the Effective Time, FNB shall provide generally to officers and employees of West
Coast Companies severance benefits in accordance with the policies of Southwest which include a payment
to terminated officers and employees of West Coast equal to one week’s pay for cach year of service. For
purposes of participation and vesting (but not benefit accrual under any employee benefit plans of FNB and
its subsidiaries other than the West Coast Benefit Plans) under such employee benefit plans, the service of
the employees of the West Coast Companies prior to the Effective Time shall be treated as service with a FNB
Company participating in such employee benefit plans.

8.16 Employment Contracts of Certain Qfficers of West Coast. FNB shall provide Messrs, Geml,
Panicaro and Delmotte new FNB employment contracts with such terms and conditions as shall be negotiated
between the parties, in exchange for the cancellation by such officers of their cxisting West Coast
employment contracts and corresponding severance pay agreements. [n the event any of such officers clect
not to enter into such proposed new FNB employment agreements, FNB shall honor the severance pay
agreement in the existing West Coast employment agreement of such officer.




8 17 indemnification.

{(a) FNB shall, and shall cause the Surviving Corporation (and its successors and assigns) 1o,
indemnfy, defend, and hold harmless each person who is now, or has at anytime prior to the date hereof, or
who becomes prior to the Effective Time, an officer, dircctor, employee, or agent of West Coast or its
Subsidiaries {each, an "Indemnified Party™), after the Effective Time against any and all costs or expenses
(including rcasonabie attorneys’ fees), judgments, fines, penalties, losses, claims, damages, liabilities, and
amounts paid in settlement in connection with any claim, aclion, suit, proceeding, or investigation, whether
civil, criminal, administrative, or investigative, ansing out of or pertaining to any action or omission
occurming on or prior to the Effective Ttme (including, without limitation, the transactions contemplated by
this Agreement) to the fullest extent then permitted under Florida law and by the Articles of Incorporation
and Bylaws of West Coast as in effect on the date hereof, including provisions relating to advances of
expenses incurred in the defense of any action or suit. Without limiting the foregoing, in any case in which
approval by the Surviving Corpoeration is required to effectuate any indemnification, FNB shall cause the
Surviving Corporation to direct, at the election of the Indemnified Party, that the determination of any such
approval shall be made by independent counsel selected by the Indemnified Party. FNB shall, and shall cause
the Surviving Corporation, to apply such rights of indemnification in good faith and to the fullest extent
permitted by applicable faw.

{b) If FNB or the Surviving Corporation or any of their successors or assigns shall consolidate with
or merge into any other Person and shall not be the continuing or surviving Person of such consclidation or
merger or shall transfer all or substantially all of its assets to any Person, then and in each case, proper
provision shall be made so that the successors and assigns of FNB shalt assume the obligations set forth in
this Section 8.17.

{c) The provisions of this Section 8.17 arc intended to be for the benefit of and shall be enforceable
by, each Indemnificd Party, his or her heirs and representatives, and shall survive the consummation of the
Merger and be binding on all successors and assigns of FNB and the Surviving Corporation.

8.18 Listing of Shares on Nasdaq. FNB undertakes, prior to the Effective Time, to cause the shares
of FNB Common Stock to be issued pursuant to the Merger to be listed on the Nasdag Small Cap Market,
or such other exchange or Nasdaq market on which the FNB Common Stock trades at the Effective Time.

ARTICLE 9
CONDITIONS PRECEDENT TO OBLIGATIONS TO CONSUMMATE
9.1 Conditions to Obligations of Each Party. The respective obligations of cach Party to perform
this Agreement and consummate the Merger and the other transactions contemplated hereby are subject to

the satisfaction of the following conditions, unless waived by both Parties pursuant to Section 11.7 of this
Agreement:

() Shareholder Approval. The sharcholders of West Coast shall have approved this
Agreement, and the consummation of the transactions contemplated hereby, inciuding the Merger,
as and o the extent required by Law and the rules and regulations of Nasdagq.

(b) Regulatory Approvals. All Consents of, filings and registrations with, and notifications
to, all Regulatory Authorities required for consummation of the Merger shall have been obtained or
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made and shall be in full force and effect and all waiting periods required by Law shall have expired.
No Consent obtained from any Regulatory Authority which is necessary to consummate the
transactions contemplated hereby shall be conditioned or restricted in a manner (including
requirements relating to the raising of additional capital or the disposition of Assets) which in the
reasonable judgment of the Board of Directors of cither Party would so materially adversely impact
the economic or business benefits of the transactions contemplated by this Agreement that, had such
condition or requisement been known, such Party would not, in its reasonable judgment, have entered
into this Agrecment.

(c) Consents and Approvals. Other than the filing of the Florida Articles of Merger, each
Party shall have obtained any and all Consents required for consummation of the Merger (other than
those referred to in Section 9.1(b) of this Agreement or listed in Secction 9.1(c) of the West Coast
Disclosure Memorandum) or for the preventing of any default under any Contract of such Party
which, If not obtained or made, is reasonably likely to have, individually or in the aggregate, a
Material Adverse Effect on such Party.

(d) Legal Proceedings. No court or governmental or regulatory authority of competent
jurisdiction shail have enacted, issued, promulgated, enforced, or entered any Law or Order {whether
temporary, preliminary, or permanent) or taken any other action which prohibits, restricts, or makes
illegal consummation of the transactions contemplated by this Agreement.

(c) Registration Statement, The Registration Statement shall have been declared effective
under the 1933 Act, and no stop orders suspending the effectiveness of the Registration Statement
shall have been issued, and no action, suit, proceeding, or investigation by the SEC to suspend the
effectiveness thereof shall have been initiated and be continuing, and all necessary approvals under
state securities Laws or the 1933 Act or 1934 Act relating to the issuance or trading of the shares of
FNB Common Stock issuable pursuant to the Merger shalf have been received.

(f) Pooling of Interests. Emst & Young, LLP, FNB’s independent public accountants, shall
have issued a letter dated as of the Effective Time to West Coast and FNB, respectively, to the effect
that the Merger shall be accounted for as a pooling-of-interests under GAAP.

() Tax Marters. Each Party shall have received a written opinion or opinions from Smith,
Gambreli and Russell, LLP in a form reasonably satisfactory to such Parties (the "Tax Opinion"), to
the cffect that (i) the Merger will constitute a reorganization within the meaning of Section 368(a)
of the Internal Revenue Code and (ii) the exchange in the Merger of West Coast Common Shares for
FNB Common Stock will not give rise to gain or loss to the shareholders of West Coast with respect
to such exchange (except to the extent of any cash reccived). In rendering such Tax Opinion, such
counsel shall be entitled to rely upon representations of officers of West Coast and FNB reasonably
satisfactory in form and substance to such counsel.

9.2 Conditions to Obligations of FNB. The obligations of FNB to perform this Agresment and
consummate the Merger and the other transactions contemplated hereby are subject to the satisfaction of the
following conditions, unless waived by FNB pursuant to Section 11.7(s) of this Agrecment:

(8) Representations and Warranties. For purposes of this Section 9.2(g), the accuracy of the

representations and warranties of West Coast set forth in this Agreement shall be assessed as of the
date of this Agreement and as of the Effective Time with the same effect as though all such
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representations and warranties had been made on and as of the Effective Time (provided that
representations and warranties which are confined 10 a specified date shall speak only as of such
date). The representations and warrantics of West Coast set forth in Section 5.3 of this Agreerent
shall be true and correct (except for inaccuracies which are de minimus in amount). Tne
representations and warranties of West Coast set forth in Sections 5.17, 5.18, 5.19, and 5.20 of this
Agreement shall be true and correct in all material respects. There shail not exist inaccuracies in the
representations  and  warranties of West Coast set forth in this Agreement (including the
representations and warranties set forth in Sections 5.3, 5.17, 5.18, 5.19, and 5.20) such that the
aggregate effect of such inaccuracies has, or is reasonably likely to have, a Material Adverse Effect
on West Coast; provided that, for purposes of this sentence only, those representations and warranties
which are qualified by references to "material” or "Material Adverse Effect” shall be deemed not to
include such qualifications.

(%) Performance of Agreements and Covenants. Each and all of the agreements and
covenants of West Coast to be performed and complied with pursvant to this Agreement and the.
other agreements contemplated hereby prior to the Effective Time shall have been duly performed
and complied with in all material respects. )

(¢} Cerrificates. West Coast shall have delivered to FNB (i) a certificate, dated as of the
Effective Time and signed on its behalf by its chief executive officer and its chief financial officer,
to the effect that the conditions of its obligations set forth in Section 9.2(a) and 9.2(b) of this
Agreement have been satisfied, and (i) certified capies of resolutions duly adopted by West Coast's -
Board of Directors ard sharcholders evidencing the taking of all corporate action necessary to
autherize the execution, delivery, and performance of this Agreement, and the consummation of the
transactions contemplated hereby, all in such reasonable detail as FNB and its counsel shall request.

(d) Affiliates Agreements. FNB shall have received from each affiliate of West Coast the
affiliates letter referred to in Section 8.14 of this Agreement, to the extent necessary to assure in the
reasonable judgment of FNB that the transactions contemplated hereby will qualify for pooling-of-
interests accounting treatment.

9.3 Conditions to Obligations af West Coast. The obligations of West Coast to perform this
Agreement and consummate the Merger and the other transactions contemplated hereby are subject to the
satisfaction of the following conditions, unless waived by West Coast pursuant to Section 11.7(b) of this
Agreement:

(2) Representations and Warranties, For purposes of this Section 9.3(a), the accuracy of the
representations and warranties of FNB set forth in this Agreement shall be assessed as of the date of
this Agreement and as of the Effective Time with the same effect as though all such representations
and warranties had been made on and as of the Effective Time (provided that representations and
warranties which are confined to a specified date shall spcak only as of such date). The
representations and warranties of FNB set forth in Section 6,3 of this Agreement shall be true and
correct {except for inaccuracics which are de minimus in amount). The represcatations and warranties
of FNB set forth in Section 6.11 of this Agreenment shall be true and correct in all material respects.
There shall not exist inaccuracies in the represeatations and warranties of FNB set forth in this
Agreement (including the representations and warranties set forth in Sections 6.3 and 6.11) such that
the sgpregate effect of such inaccuracies has, or is reasonably likely to have, a Matenial Adverse
Effect on FNB; provided that, for purposes of this sentence only, those representations and warrantics

3o




whuch are qualified by references to “material” or "Material Adverse Effect” shall be deemed not to
nclude such qualificauons.

(b} Performance of Agreements and Covenants. Each and all of the agreements and
covenants of FNB (o be performed and complied with pursuant 1o this Agreement and the other

agreements contemplated hereby prior to the Effective Time shall have been duly performed and
complied with in all matenal respects.

(c) Cernficates. FNB shall have delivered to West Coast (i) a certificate, dated as of the

Effective Time and signed on its behalf by its chief executive officer and its chief financial officer,

to the effect that the conditions of its obligations set forth in Section 9.3(a) and 9.3(b) of this

] Agreement have been satisfied, and (i) certified copies of resolutions duly adopted by FNB's Board

- of Directors evidencing the taking of all corporate action necessary to authorize the execution,

delivery, and performance of this Agreement, and the consummation of the transactions conternplated
hereby, all in such reasonable detail as Southwest and its counsef shall request.

(d) Fairness Opinion. West Coast shall have received from Advest, Inc. a letter, dated not
more than five business days prior to the date of the Proxy Statement, to the effect that, in the opinion
of such firm, the Exchange Ratio plus the payment of the dividends to West Coast Shareholders
pursuant to Section 8.6 hercof is fair, from a financial point of view, to the holders of West Coast
Common Shares.

(¢) Payment of Consideration. FNB shall have delivered to Exchange Agent the
consideration to be paid to holders of the West Coast Common Shares pursuant to Sections 3.1 and
3.4 of this Agrecment.

(f) Price Condition. The Average Market Price of a share of FNB Common Stock shall not
be less than $20.625.

(g) Opinion of Counsel. West Coast shall have received a written opinion of Smith,
Gambrell & Russell, LLP counsel to FNB, dated as of the Effective Time, with respect to such
matters and in such form as shall be agreed upon between such firm and West Coast.

ARTICLE 10
TERMINATION

10.1 Termination. Notwithstanding any other provisicn of this Agreement, and notwithstanding the
approval of this Agreement by the sharcholders of West Coast, this Agreement may be terminated and the
Merger abandoned at any time prior to the Effective Time:

(a) By mutual written consent of the Board of Directors of FNB and the Board of Ditectors
of West Coast; or

(b) By the Board of Directors of cither FNB or West Coast (provided that the terminating
Party is not then in breach of any representation or warranty contained in this Agreement under the
applicable standard set forth in Section 9.2(a) of this Agreément in the case of West Coast and
Section 9.3(a) in the case of FNB or in material breach of any covenant or other agreement contained
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tn this Agreement) in the event of an inaccuracy of any representation or warranty of the other Party
contained in this Agreement which cannot be or has not been cured within 30 days after the giving
of written notice to the breaching Party of such inaccuracy and which inaccuracy would provide the
terminating Party the ability to refuse to consummate the Merger under the applicable standard set
forth in Section 9.2(a) of this Agreement in the case of West Coast and Section 9.3(a) of this
Agreement in the case of FNB; or

(¢) By the Board of Directors of either FNB or West Coast in the event of a material breach
by the other Party of any covenant, agreement or obligation contained in this Agreement which
breach cannot be or has not been cured within 30 days after the giving of written notice to the
breaching Party of such breach; or

(d) By the Board of Directors of either FNB or West Coast in the event (i) any Consent of
any Regulatory Authority required for consummation of the Merger and the other transactions
contemplated hereby shall have been denied by final nonappealable action of such authority or if any
action taken by such authority is not appealed within the time limit for appeal, or (ii) the shareholders
of West Coast fail to vote their approval of this Agreement and the transactions contemplated hereby
as required by the FBCA at the Sharcholders' Meeting where the transactions were presented to such
sharcholders for approval and voted upon; or

(¢) By the Board of Directors of either FNB or West Coast in the event that the Merger shall
not have been consummated by September 30, 1997, if the failure to consummate the transactions
contemplated hereby on or before such date is not caused by any breach of this Agreement by the
Party electing to terminate pursuant to this Section 10.1(e); or

(f) By FNB in the event dissenters’ rights are claimed, pursuant to the applicable provisio:s
of the FBCA, by persons owning in the aggregate more than 10% of the issued and outstanding West
Coast Common Shares; or

(g) By West Coast, if its Board of Directors determines by a vote of a majority of the
members of its entire Board of Directors, upon written notice to FNB at least 24 hours prior to the
closing, if the Average Market Price of FNB Common Shares shall be less than $20.625: or

(h) By the Board of Directors of either FNB or West Coast (provided that the lerminating
Party is not then in breach of any representation or warranty contained in this Agreement under the
applicable standard set forth in Section 9.2(a) of this Agreement in the case of West Coast and
Section 9.3(a) in the case of FNB or in material breach of any covenant or other agreement contained
in this Agreement) in the event that any of the conditions precedent to the obligations of such Party
to consummate the Merger cannot be satisfied or fulfilled by the date specified in Section 10.1(e) of
this Agreement; or

(i) By West Coast, if at any time prior to the Effective Time, the faimess opinion of Advest,
Inc. is withdrawn; or

(j) By West Coast if prior to the Effective Time, a corporation, partnership, person or other
entity or group shall have made a bona fide Acquisition Proposal that the West Coast Board
determines in its good faith judgment and in the exercise of its fiduciary dutics, with respect to legal
matters on the written opinion of legal counsel and as to financial matters on the written opinion of




an investment banking firm of nationai reputation, is more favorable to the West Coast stackholders
and that the failure to terminate this Agreement and accept such alternmative Acquisition Proposal
would be inconsistent wath the proper exercise of such fiduciary duties.

10.2 Effect of Termination. In the event of the termination and abandonment of this Agrecment
pursuant to Section 10.1 of this Agrecment, this Agreement shall become void and have no effect, except that
(i) the provisions of this Section 10.2 and 11.1 and Section 8.5 of this Agreement shall survive any such
termination and abandonment, and (ii) a termination pursuant to Sections 10.1(b), 10.1(¢), or 10.1(f) of this
Agreement shall not relieve the breaching Party from Liability for an uncured willful breach of a
representation, warranty, covenant, or agreement giving rise to such termination; provided, further, that in
the event of any termination of this Agreement following the occurrence of an Initial Triggering Event (as
defined in the Stock Option Agreement) (other than termination due to (A) the failure of FNB to sausfy a
condition to closing, (B) failure to obtain the requisite approval of West Coast shareholders following a
favorable recommendation by the West Coast Board, or (C) the withdrawal by the West Coast financial
advisor of its fairness opinion), FNB shall be entitled to a cash payment from West Coast in an amount equal
to $500,000 upon the occurrence of any Subsequent Triggering Eveatt (as defined in the Stock Option
Agreement) within twelve months following the date of such termination (or such longer period as shall exist
under the Stock Option Agreement until the occurrence of an Exercise Termination Date (as defined in the
Stock Option Agrecment)). In the event this Agresment is terminated as a result of FNB's failure to satisfy
any of its represeatations, waranties or covenants set forth herein, FNB shall reimburse West Coast for its
reasonable out-of-pocket expenses relating to the Merger in an amount not to exceed $250,000, which amount
shall not be deemed an exclusive remedy or liquidated damages.

10.3 Non-Survival of Representations and Covenants. The respective representations and warranties

of the Parties shall not survive the Effective Time. All agreements of the Parties to this Agreement which by
their terms are to be performed following the Effective Time shall survive the Effective Time until performed
in accordance with their terms.

ARTICLE 11

MISCELLANEOQUS
111 Definitions.

(a) Except as otherwise provided herein, the capitalized terms set forth below shall have the following
meanings:

1933 Act” shall mean the Securities Act of 1933, as amended.
1934 Act” shall mean the Securitics Exchange Act of 1934, as amended.

"Acquisition Proposal” with respect to a Party shall mean any tender offer or exchange offer
or any proposal for a merger, acquisition of all of the stock or assets of, or other business
combination involving such Party or any of its Subsidiaries or any proposal or offer to acquire in any
manner a substantial equity interest in, or a substantial portion of the assets of, such Party or any of
its Subsidiaries (other than the transactions contemplated or permitted by this Agreement).




“Affiliate” of a Person shall mean: (i) any other Person directly, or indirectly through one or
more intermedianes, controlling, controlled by or under common control with such Person,

"Agreement” shall mean this Agreement and Plan of Merger, including the Exhibits delivered
pursuant hereto and incorporated herein by reference.

“Assets” of a Person shall mean all of the assets, properties, businesses, and rights of such
Person of every kind, nature, character, and description, whether real, personal, or mixed, tangible
or intangible, accrued or contingent, or otherwise relaling to or utilized in such Person's business,
directly or indirectly, in whole or in part, whether or not carried on the books and records of such
Person, and whether or not owned in the name of such Person or any Affiliate of such Person and
wherever located.

"Average Market Price" shall mean the average of the high bid and low asked prices of such
common stock in the over-the-counter market for the ten consecutive trading days prior to the
Determination Date, as reported by Nasdaq (or, if not reported thereby, any other authoritative source
selected by FNB).

“"BHC Act” shall mean the Federal Bank Holding Company Act of 1956, as amended,

“Confidentiality Agreements" shall mean those certain Confidentiality Agreement referenced
to in Section 8 5.

“Consent” shall mean any consent, approval, authorization, clearance, exemption, waiver,
or similar affirmation by any Person.

“Contract” shall mean any written agreement, commitment, contract, note, bond, mortgage,
indenture, instrument, lease, obligation, license, plan, of any kind or character, or other document to
which any Person is a party or that is binding on any Person or its capital stock or Assets.

“Defauit” shall mean (i) any breach or violation of or default under any Contract, or (ii) any
occurrence of any event that with the passage of time or the giving of notice or both v-ould constitute
a breach or violation of or default under any Contract, or (iii) any occurrence of any event that with
or without the passage of time or the giving of notice would give rise to a right to terminate or
revoke, change the cwrent terms of, or renegotiate, or to accelerate, increase, or impose any liability
under, any Contract, Order, where, in any such event, such default is reasonably likely to have a -
Material Adverse Effect on a Party,

“Derivatives Contract” shall have the meaning set forth in Section 5.20 hereof,

“Determination Date" shall mean the fifth business day prior to the Effective Time.

"Effective Time" shall have the meaning set forth in Section 1.3 hereof.

“Environmental Laws" shall mean ail Laws relating to pollution or protection of human
health or the environment (including ambient air, surface water, ground water, land surface, or

subsurface strata) and which are administered, -interpreted, or enforced by the United States
Environmental Protection Agency and state and local agencies with jurisdiction over, and including
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common law n respect of, pollution or protection of the environment, including the Comprehensive
Environmental Response Compensation and Liability Act, as amended, 42 U.S.C. 9601 et seq., the
Resource Conservation and Recovery Act, as amended, 42 U.S.C. 6901 et seq., and other Laws
relaung to emissions, discharges, releases, or threatened releases of any Hazardous Matenal, or
otherwise relating to the manufacture, processing, distribution, use, treatment, storage, disposal,
ransport, or handling of anv Hazardous Material,

"ERISA" shall mean the Employee Retirement Income Security Act of 1974, as amended.

“ERISA Affitiate” shall have the meaning set forth in Section 5.12(c) hereof,

“"Exchange Agent" shall have the meaning set forth in Section 4. hereof.

“Exchange Ratio" shall have the meaning set forth in Section 3.1(c) hereof.

“Exhibits" 1 and 2 shall mean the Exhibits so marked, copies of which are attached to this
Agreement. Such Exhibits are hereby incorporated by reference herein and made a part hereof, and
may be referred to in this Agreement and any other related instrument or document without being
attached hereto,

“FBCA" shall mean the Florida Business Corporation Act.

"FNB" shall have the meaning set forth in the first paragraph hereof.

"FNB Capital Stock" shall mean, collectively, the FNB Common Stock, the FNB Preferred
Stock, and any other class or series of capital stock of FNB.

"FNB Common Stock" shall mean the $2 par value common stock of FNB.

“FNB Companies" shall mean, collectively, FNB and all FNB Subsidiaries.

"FNB Disclosure Memorandum" shall mean the written information entitled "FNB
Corporation Disclosure Memorandum” delivered prior to the date of this Agreement to Southwest
describing in reasonable detail the matters contained therein and, with respect to each disclosure
made therein, specifically referencing each Section of this Agreement under which such disclosure
is being made.

"FNB Financial Statements” shall mean (i) the comsolidated statements of condition
(including related notes and schedules, if any) of FNB as of June 30, 1996, and as of December 31,
1995 and 1994, and the related statements of income, changes in sharcholders' equity, and cash flows
(including related notes and schedules, if any) for the six months ended June 30, 1996, and for each
of the three years ended December 31, 1995, 1994, and 1993, as filed by FNB in SEC Documents,
and (ii) the consolidated statements of condition of FNB (including related notes and schedules, if
any) and related statements of income, changes in sharcholders' equity, and cash flows (including

related notes and schedules, if any) included in SEC Documents filed with respect to periods ended
subsequent to June 30, 1995.

“FNB Preferred Stock” shall mean the $10 par value preferred stock of FNB.,
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"FNB SEC Reports” shall have the meaning set forth in Section 6.4(a) hereof.

“FINB Subsidiaries” shall mean the Subsidiaries of FNB, which shall include any corporation,
bank, savings association, or other organization acquired as a Subsidiary of FNB in the future and
owned by FNB at the Effective Time.

“Florida Articles of Merger” shall mean the Articles of Merger to be executed by the Parties
and filed with the Secretary of State of the State of Florida relating to the Merger as contemplated
by Section 1.3 of this Agreement.

"GAAP" shall mean generally accepted accounting principles in the United States
consistently applied during the periods involved applicable to banks or bank holding companies, as
the case may be.

“Hazardous Material" shall mean (i} any hazardous substance, hazardous material, hazardous
waste, regulated substance, or toxic substance (as those terms are defined by any applicable
Environmental Laws) and (i) any chemicals, pollutants, contaminants, petroleum, petroleum
products, or oil (and specifically shall include asbestos requiring abatement, removal, or
encapsulation pursuant to the requirements of govemmental authorities and any polychlorinated
biphenyls).

"HSR Act” shall mean Section 7A of the Clayton Act, as added by Title II of the Hart-Scott-
Rodino Axtitrust Improvements Act of 1976, as amended, and the rules and regulations promulgated
thereunder.

"Indemnified Party” shell have the meaning set forth in Section 8.13 hereof.

“Internal Revenue Code" shall mean the Internal Revenue Code of 1986, as amended, and
the rules and regulations promulgated thercunder.

"Knowledge" as used with respect to a Person (including refersnces to such Person being
aware of a particular matter) shall mean the personal knowledge of the chairman, president, chief
financial officer, chief accounting officer, chief credit officer, general counsel, any assistant or deputy
general counsel, or any senior or executive vice presideat of such Person and the knowledge of any
such persons obtained or which would have been obtained from a reasonable investigation.

“Law" shall mean any code, law, ordinance, regulation, reporting or licensing requirement,
rule, or statute applicable to 8 Person or its Assets, liabilitics, or business, including those
promulgated, interpreted, or enforced by any Regulatory Authority.

“Lien"” with respect to any Asset shall mean any conditional sale agreement, default of title,
cascment, cncroachment, encumbrance, hypothecation, infringement, lien, mortgage, pledge,
reservation, restriction, security interest, title retention, or other security arrangement, or any adverse
right or interest, charge, or claim of any nature whatsoever of, on, or with respect to any property or
property interest, other than (i) Liens for current property Taxes not yet due and payable,(ii) for
dcposxto:y institution Subsidiaries of a Party, pledges to secure dcposlts and (iii) other Liens incurred
in the ordinary course of the banking business.
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“Lingation” shall mean any action, arbitration, cause of action, claim, complaint, criminal
prosccution, demand letter, governmental or other examination or investigation, hearing, inquiry,
admunistrative or other proceeding, or notice by any Person alleging potentiat liabilsty.

"Loan Properry” shall mean any property owned, leased, or operated by the Party in question
or by any of its Subsidiaries or in which such Party or its Subsidiary holds a security or other interest
(including an wnterest in a fiduciary capacity) where required by the context, includes the owner or
operator of such property, but only with respect to such property.

“Material Adverse Effect” on a Party shall mean an event, change, or occurrence which,
individually or together with any other event, change, or occurrence, has a material adverse impact
on (i) the financial positicn, business, or results of operations of such Party and its Subsidiaries, taken
as a whole, or (ii) the ability of such Party to perform its obligations under this Agreement or to
consummate the Merger or the other transactions contemplated by this Agreement, provided that
"Material Adverse Effect” shall not be deemed to include the impact of (a) changes in barking and
similar Laws of general applicability or interpretations thereof by courts or governmental authorities,
(b) changes in GAAP or regulatory accounting principles generally applicable to banks and their
holding companies, (c) actions and omissions of a Party (or any of its Subsidiaries) taken with the
prior informed consent of the other Party in contemplation of the transactions contemplated hereby,
(d) circumstances affecting regional bank holding companies generally, and (c) the Merger and
compliance with the provisions of this Agreement on the opcrating performance of the Parties.

"Merger" shall have the meaning set forth in Section I.1 hereof,

"Nasdaq" shall mean the Nasdaq Stock Market.

"Order" shall mean any decree, injunction, judgment, order, decision or award, ruling, or
writ of any federal, state, local, or foreign or other court, arbitrator, mediator, tribunal, administrative
agency, or Regulatory Authority.

“Participation Facility” shall mean any facility or property in which the Party in question
or any of its Subsidiaries participates in the management and, where required by the context, said
term means the owner or operator of such facility or property, but only with respect to such facility
or property.

“Party” shall mean cither West Coast or FNB, and "Parties” shall mean both West Coast and
FNB.

"PBCL" shall mean the Pennsylvania Business Corporation Law.

“Permit” shall mean any federal, state, local, and foreign governmental approval,
authorization, certificate, easement, filing, franchise, license, notice, permit, or right to which any
Person is a party or that is or may be binding upon or inure to the benefit of any Person.

“Ferson” shall mean a natural person or any legal, commercial, or governmental eatity, such
as, but not limited to, a corporation, general partnership, joint venture, limited partnership, limited




liabthty company, trust, business association, group acting in concert, or any person acting in a
rcpresentative capacity.

"“Proxy Statement" shall mean the proxy statement used by West Coast to solicit the approval
of its shareholders of the transactions contemplated by this Agreement, which shall include the
prospectus of FNB relating to the issuance of the FNB Common Stock to holders of West Coast
Common Shares.

"Registration Siatement” shall mean the Registration Statement on Form S-4, or other
appropriate form, including any pre-¢ffective or post-effective amendments or supplements thereto,
filed with the SEC by FNB under the 1933 Act with respect to the shares of FNB Common Stock to
be issued to the shareholders of West Coast in connection with the transactions contemplated by this
Agreement.

“Regulatory Authorities” shall mean, collectively, the Federal Trade Commission, the United
States Departmeat of Justice, the Board of the Governors of the Federal Reserve System, the Office
of the Comptroller of the Cumrency, the Federal Deposit Insurance Corporation, the. SEC, NASD,
NASDAQ, and all state regulatory agencies having jurisdiction over the Parties and their respective
Subsidiaries,

"Rights" shall mean all calls, commitments, options, rights to subscribe to, scrip,
understandings, warrants, or other binding obligations of any character whatsoever relating to, or
securities or rights convertible into or exchangeable for, shares of the capital stock of a Person or by

which a Person is or any contracts, commitments, or other arrangements may be bound to issue
additional shares of its capital stock, or options, warrants, rights to purchase or acquire any additional
shares of the capital stock.

"SEC" shall mean the Securities and Exchange Commission,

“SEC Documents" shall mean all forms, proxy statements, registration statements, reports,
schedules, and other documents filed, or required to be filed, by a Party or any of its Subsidiarics
with any Regulatory Authority pursuant to the Securities Laws.

"Securities Laws" shail mean the 1933 Act, the 1934 Act, the Investment Company Act of

1940, as amended, the Investment Advisors Act of 1940, as amended, the Trust Indenture Act of

1939, as amended, and the rules and regulations of any Regulatory Authority promulgated
thereunder.

"Shareholders' Meeting” shall mean the meeting of the sharcholders of West Coast to be held
pursuant to Section 8.1 of this Agreement, including any adjournment or adjournments thereof,

“Southwest” shall have the meaning set forth in the first paragraph hercof,
“Stock Option Agreement” shall have the meaning set forth in the Preamble hereof.
“Subsidiaries” shall mean all those corporations, banks, associations, or other entities of

which the entity in question owns or controls 50% or more of the outstanding equity securities either
directly or through an unbroken chain of entities as to each of which 50% or more of the outstanding
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equity securiues i1s owned directly or indirectly by its parent; provided, there shall not be included
any such entity acquired through foreclosure or any such entity the cquity securitics of which are
owned or controlled in a fiduciary capacity.

"Surviving Corporarion” shall mean Southwest as the surviving corporation resulting from
the Merger or in the event the FNB/Southwest Merger has not be consummated prior to the Effective
Time, such other wholly-owned Subsidiary of FNB substituted in place of Southwest as a Party to
this Agreement.

“Takeover Laws " shall have the meaning set forth in Section 5.18 hereof.

"Tax" or "Taxes" shall mean all federal, state, focal, and foreign taxes, charges, fees, levies,
imposts, duties, or other assessments, including income, gross receipts, excise, employment, sales,
use, transfer, license, payroll, franchise, severance, stamp, occupation, windfall profits,
environmental, federal highway use, commercial rent, customs duties, capital stock, paid-up capital,
profits, withholding, Social Security, single business and uncmployment, disability, real property,
personal property, registration, ad valorem, value added, alternative or add-on minimum, estimated,
or other tax or governmental fee of any kind whatsoever, imposed or required to be withheld by the
United States or any state, local, foreign government or subdivision or agency thereof, including any
nterest, penalties or additions thereto.

“Tax Opinion" shall have the meaning set forth in Section 9. 1(g) hereof.
“Taxable Period” shall mean any period prescribed by any governmental authority, including

the United States or any state, local, foreign government or subdivision or agency thereof for which
a Tax Return is required to be filed or Tax is required to be paid.

“Tax Return” shall mean any report, return, information return, or other information required
to be supplied to a taxing authority in connection with Taxes, including any retun of an affiliated
or combined or unitary group that includes a Party or its Subsidiaries.

"West Coast" shall have the meaning set forth in the first paragraph hereof.
“West Coast Benefits Plans" shall have the meaning set forth in Section 5. 12(a) hereof.
“West Coast Common Shares" shall mean the $1.00 par value common shares of West Coast.

"West Coast Compantes" shall mean, collectively, West Coast and all West Coast
Subsidiaries.

"West Coast Contract” shall have the meaning set forth in Section 5.13.

"West Coast Disclosure Memorandum” shall mean the written information entitled "West
Coast Corporation Disclosure Memorandum® delivered prior to the date of this Agreement to FNB
describing in reasonable detail the matters contained therein and, with respect to each disclosure
made therein, specifically referencing each Section of this Agreement under which such disclosure
is being made. Information disclosed with respect to one Section shall not be deemed to be disclosed
for purposes of any other Section not specifically referenced with res pect thereto,
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"West Coast ERISA Plan" shall have the meaning set forth in Section 5.12(a) hereof.

"West Coast Financial Statements" shall mean (i) the consolidated balance sheets (including
related notes and schedules, if any) of West Coast as of June 30, 1996, and as of December 3 1,1995
and 1994, and the related statements of income, changes in shareholders' equity, and cash flows
(including related notes and schedules, if any) for the six months ended June 30, 1996, and {or each
of the three fiscal years ended December 31, 1995, 1994, and 1993, as filed by West Coast in SEC
Documents, and (i) the consolidated balance sheets of West Coast (including related notes and
schedules, if any) and related statements of income, changes in shareholders' equity, and cash flows
(including related notes and schedules, if any) included in SEC Documents filed with respect to
periads ended subsequent to June 30, 1996,

"West Coast Options" shall have the meaning sct forth in Section 3.5(z) hereof,

"West Coast Pension Plan” shali have the meaning set forth in Section 5. 12(a) hereof.

"West Coast SEC Reports” shall have the meaning set forth in Section 5.5(a) hereof.

"West Coast Stock Plans" shall mean the existing stock option and other stock-based
compensation plans and warrant instruments of West Coast set forth in Section 3.5 of the West Coast
Disclosure Memorandum.

“West Coast Subsidiaries" shell mean the Subsidiaries of West Coast, which shall include
the West Coast Subsidiaries described in Section 5.4 of this Agreement and any corporation, bank,
savings association, or other organization acquired as a Subsidiary of West Coast in the future and
owned by West Coast at the Effective Time.

(b) Any singular term in this Agreement shall be deemed to include the plural, and any plural term
the singular. Whenever the words "include," "includes," or “including" are used in this Agresment, they shall
be deemed followed by the words “without limitation."

11.2 Expenses.

(a) Except as otherwise provided in this Section 11.2, each of FNB and West Coast shall bear and
pay all direct costs and expenses incwred by it or on its behalf in connection with the transactions
contemplated hercunder, including filing, registration, and application fess, printing fees, and fees and
expenses of its own financial or other consultants, investment bankers, accountants, and counsel, except that
each of FNB and West Caoast shall bear and pay one-half of the printing costs incurred in connection with the
printing of the Registration Statemeat and the Proxy Statement.

(b) Nothing contained in this Section 11.2 shall constitute or shall be deemed to constitute liquidated
damages for the willful breach by a Party of the terms of this Agreement or otherwise limit the rights of the
nonbreaching Party.

11.3 Brokers and Finders. Except for Advest, Inc. as to West Coast and except for The Robinson-

Humphrey Company, Inc. as to FNB, each of the Parties represents and warrants that neither it nor any of its
officers, directors, employees, or Affiliates has employed any broker or finder in connection with this
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Agreement or the transacuons contemplated hercby. In the event of a claim by any broker or finder based
upon his or 11s representulg or being retained by or aliegedly representing or being retained by West Coast
or FNB, cach of West Coast and FNB, as the case may be, agrees to indemnify and hald the other Party
harmless of and from any Liability in respect of any such claim.

11.4 Enrire Agreement. Except as otherwise expressly provided herein, this Agresment constitutes
the enlire agreement between the Parties with respect to the transactions contemplated hereunder and
supersedes alt pnor arrangements or understandings with respect thereto, written or oral (except for the
Confidentiality Agreements). Nothing in this Agreement expressed or implied, is intended to confer ypon any
Person, other than the Parties or their respective successors, any rights, remedies, obligations, or labilities
under or by reason of this Agreement, other than as provided in Sections 8.13 of this Agreement.

11.5 Amendments. To the extent permitted by Law, this Agreement may be amended by a subsequent
writing signed by each of the Parties upon the approval of the Boards of Directors of each of the Parties,
whether before or after shareholder approval of this Agreement has been obtained; provided, that after any
such approval by the holders of West Coast Common Shares, there shall be made no amendment that reduces
or modifies in any material respect the consideration to be received by holders of West Coast Common Shares
without the further approval of such shareholders.

11.6 Obligations of FNB. Whenever this Agreement requires FNB (including the Surviving
Corporation} to take any action, such requirement shall be deemed lo include an undertaking by FNB to cause
the FNB Subsidiaries to take such action.

11.7 Paivers.

(a) Prier to or at the Effective Time, FNB, acting through its Board of Directors, chief executive
officer, president or other authorized officer, shall have the right to waive any default in the performance of
any term o this Agreement by West Coast, to waive or extend the time for the compliance or fulfillment by
West Coast of any and all of its obligations under this Agrecment, and to waive any or all of the conditions
precedent to the obligations of FNB under this Agreement, except any condition which, if nol satisfied, would
result in the violation of any Law. No such waiver shall be effective unless in writing signed by a duly
authorized officer of FNB,

(b) Prior to or at the Effective Time, West Coast, acting through its Board of Directors, chief
executive officer, president or other authorized officer, shall have the right to waive any default in the
performance of any term of this Agreement by FNB, to waive or extend the time for the compliance or
fulfillment by FNB of any and all of its obligations under this Agreement, and to waive any or all of the
conditions precedent to the obligations of West Coast under this Agreement, except any condition which, if
not satisfied, would result in the violation of any Law. No such waiver shall be effective unless in writing
signed by a duly authorized officer of West Coast.

(c) The failure of any Party at any time or times to require performance of any provision hereof shall
in no manner affect the right of such Party at a later time to enforce the same or any other provision of this
Agreement. No waiver of any condition or of the breach nf any term contained in this Agreement in one or
more instances shall be deemed to be or construed as a further or continuing waiver of such condition or
breach or a waiver of any other condition or of the breach of any other term of this Agreement.




L1.8 Assignment.  Except as expressly contemplated hercby, neither this Agreement nor any of the
rights, interests, or obligations hereunder shall be assigned by any Party hereto (whether by operation of Law
or otherwise) without the prior written consent of the other Party. Subject to the preceding sentence, this
Agreement will be binding upon, inure to the benefit of, and be enforceable by the Parties and their respective
successors and assigns.

11.9 Norices. All notices or other communications which are required or permitted hercunder shall
be in writing and sufficient if delivered by hand, by facsimile transmission, by registered or certified mail,
postage pre-paid, or by courier or ovemnight carrier, to the persons at the addresses set forth below {or at such
other address as may be provided hereunder), and shail be deemed to have been delivered as of the date so
delivered:

West Coast: 2724 Del Prado Boulevard South
Cape Coral, Florida 33904
Telecopy Number: 941-772-2096

Attention: Michael P. Geml, President

Copy to Counsel: ~ Carlton, Fields, Ward, Emanuel, Smith & Cutler, P.A.
One Harbour Place
777 §. Harbour Island Boulevard
Tampa, Florida 33602-5799
Telecopy Number: 813-229-4133
Attention: Richard A. Denmon

Hermitage Square
Hermitage, PA 16148
Telecopy Number: 412-983-3515

Attention: Peter Mortensen
Chairman of the Board and
President
copy to: John Waters, Vice President and
Chief Financial Officer

Southwest: 2911 Tamiami Trail North
Naples, Florida 33940
Telecopy Number: 941-435-7658
Attention: Gary L. Tice, Chairman of the Board,
President and Chief Executive Officer

Copy to Counscl: ~ Smith, Gambrell & Russell, LLP
3343 Peachtree Road, NE
Suite 1800
Atlanta, Georgia 30326
Telecopy Number: 404-264-2652
Atteation: Raobert C. Schwartz




11.10 Governing Law. This Agreement shall be governed by and construed in accordance with the
Laws of thc Commonwealth of Pennsylvania. without regard to any applicable conflicts of Laws, except to
the extent that the Laws of the State of Florida relate to the consummation of the Mereger.

1111 Counterparts. This Agreement may be execuled in two or more counterparts, cach of which
shall be deemed to be an original, but all of which together shall constitute one and the same instrument.

V1,12 Captions. The captions contained in this Agreement are for reference purposes only and are
nol part of this Agreciment.

11.13 Enforcement of Agreemeni. The Parties hereto agree that irreparable damage would occur in
the event that any of the provisions of this Agreement was not performed in accordance with its specific terms
or was otherwise breached. It is accordingly agreed that the Parties shall be entitled to an injunction or
injunctions to prevent breaches of this Agreement and to enforce specifically the terms and provisions hercof
in any eourt of the United States or any state having jurisdiction, this being in addition to any other remedy
to which they are entitled at law or in equity.

11.14 Severability. Any term or provision of this Agreement which is invalid or unenforceable in
any jurisdiction shall, as to that jurisdiction, be incffective to the extent of such invalidity or unenforceability
without rendering invalid or unenforceable the remaining terms and provisions of this Agreement or affecting
the validity or eaforceability of any of the terms or provisions of this Agreement in any other jurisdiction.
If any provision of this Agreement is so broad as to be unenforceable, the provision shall be interpreted to
be only so broad as is enforceable.

IN WITNESS WHEREOF, cach of the Partics has cansed this Agreement to be executed on its behalf

and its corporate seal to be hereunto affixed and attested by officers thereunto as of the day and year first
above written,

F.N.B. CORPORATION

By:_/s/ Peler Mortensen
Name: Peter Mortensen
Title: Chairman of the Board and President

SOUTHWEST BANKS, INC.

By:_/s/ Gary L. Tice
Name: Gary L. Tice
Title: Chairman of the Board, President, and Chief
Executive Officer

WEST COAST BANCORP, INC.

By._/s/ Michnel P, Geml
Name; Michael P, Geml
Title; President
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Exhibit 1

STOCK OPTION AGREEMENT

STOCK OPTION AGREEMENT, dated November 15, 1996, between F.N.B. Corporalion, a
Pennsylvania corporation ("FNB") and West Coast Bancorp, Inc., a Florida corporation ("West Coast”).

WITNESSETH:

WHEREAS, FNB and West Coast have entered into an Agreement and Plan of Merger of even date
herewith (the "Merper Agreement™), which agreement has been execuled by the parties hereto prior to this
Agreement, and

WHEREAS, as a condition and inducement to FNB's pursuit of the transactions contemplated by the
Merger Agreement and in consideration therefor, West Coast has agreed to grant FNB the Option (as
hereinafter defined):

NOW, THEREFORE, in consideration of the foregoing and the mutual covenants and agreéments set
forth herein and in the Merger Agreement, the parties hereto agree as follows:

1. (a) West Coast hereby grants to FNB an irrevocable option (the "Option") to purchase, subject to
the terms hereof, up to 426,991 authorized but unissued fully paid and nonassessable Common Shares, $1.00
par value, of West Coast ("Common Shares"), at a price per Share equal to $15.00 (as adjusted as set forth
herein, the “Option Pricc™); provided, that in no event shail the number of Shares for which this Option is
exercisable, when combined with the West Coast Common Shares beneficially owned at such time by FNB,
exceed 19.9% of the issuved and outstanding Common Shares. The number of Common Shares that may be
received upon the exercise of the Option and the Option Price are subject to adjustment as herein set forth.

(b) In the event that any additional Common Shares are issued or otherwise become outstanding after
the date of this Agreement (other than pursuant to this Agreement), the number of Common Shares subject to
the Option shall be increased so that, afier such issuance, it equals 19.9% of the number of Common Shares
then issued and outstanding including Common Shares beneficially by FNB, but without giving effect to any
Shares subject or issued pursuant to the Option. Nothing contained in this Section 1(b) or elsewhere in this
Agreement shall be deemed to authorize West Coast or FNB to breach any provision of the Merger Agreement.

2, (a) Subject-to compliance with applicable laws and regulations, the Holder (as hercinafter defined)
may exercise the Option, notwithstanding the provisions of the Confidentiality Agreements (as defined in the
Merger Agreement) in whole or pan, if, but only if, both an Initial Triggering Event (as hereinafier defined)
and a Subsequent Triggering Event (as hercinafier defined) shall have occurred prior to the occurrence of an
Exercise Termination Event (as hereinafter defined). Each of the following shall be an Exercise Termination
Event: (i) the Effective Time (as defined in the Merger Agreement) of the Merger; (ii) termination of the
Merger Agreement in accordance with the provisions thereof if such termination occurs prior to the occurrence
of an Initial Triggering Event (other than termination due to (A) the failure of FNB to satisfy a condition to
closing, (B) failure to obtain the requisite approval of West Coast shareholders following a favorable
recommendation by the West Coast Board, or (C) the withdrawal by the West Coast finencial advisor of its
faimess opinion); (iii} the passage of 12 months (or such longer pericd as provided in Section 10) after
termination of the Merger Agreement if such termination follows the occurrence of an Initiol Triggering Event;
or (iv) such other date as to which the Holder and West Coast agree. The term "Holder" shall mean the holder
or holders of the Opticn. The rights set forth in Sections 7 and 9 shall terminate when the right to exercise the
Option terminates {cther than as a result of n complete excercise of the Option) as sct forth herein,

) The term “Initial Triggening Event” shall mean any of the following events or transactions
occurring after the date hereof:




(+) West Coast or any of its Subsidiaries (as hereinafier defined) (each a "West Coasm
Subsidiary™), withoul having received FNB's prior writien consent, shall have cntered inlo an
agrecment to engage in an Acquisition Transaction {as hercinafier defined) with any person (the term
. “persan” for purposes of this Agreement having the meaning assigned thereto in Sections 3(a)(9) and
. 13(d)(3) of the Sccuritics Exchange Act of 1934 (the "1934 Act*), and the rules and regulations
thereunder) other than FNB or any of its Subsidiarics {cach a "FNB Subsidiary") or the Board of
Directors of West Coast shall have recommended that the shareholders of West Coasl approve or
accepl any Acquisition Transaction other than as contemplated by the Merper Agreement or this
Agreement. For purposes of this Agreement, (a) "Acquisition Transaction” shall mean (x) a merger
or consolidation, or any similar transaction, involving Wesl Coast or any Significant Subsidiary (as
defined in Rule 1-02 of Regulation S-X promulgated by the Securities and Exchange Commission (the
"SEC™) of West Coast, (y) a purchase, lease ar other acquisition of all or substantially all of the assets
or deposits of West Coast or any Significant Subsidiary of West Coasl, or (z) a purchase or other
acquisition (including by way of merger, consolidation, share exchange or otherwise) of securities
representing 15% or more of the voting power of West Const or any Significant Subsidiary of West
Coast, and (b) "Subsidiary” shall have the meaning set forth in Rule 12b-2 under the 1934 Act;

. (if) Any person (excluding the officers and directors of West Coast) other than FNB, any
N FNB Subsidisry or any West Coast Subsidiary acting in a fiduciary capacity shall have acquired
C beneficial ownership or the right to acquire beneficial ownership of 15% or more of the oulstanding
Commeon Shares {the term "beneficial cwnership” for purposes of this Agreement having the meaning

assigned therelo in Section 13(d) of the 1934 Act, and the rules and regulations thereunder);

{(iii) The sharcholders of the West Coast shall not have approved the lransactions
contemplated by the Merger Agreement at the meeting held for that purpose or any adjustment thereof,
or such meeting shall not have been held or shall have been canceled prior to termination of the
Merger Agreement, in either case, after West Coast's Board of Directors shall have withdrawn or
modified (or publicly announced its intention to withdraw or modify or interest in withdrawing or
modifying) its recommendation that the shareholders of West Coast approve the transactions i
contemplated by the Merger Agreement, or West Coast or any West Coast Subsidiary, without having .
received FNB's prior written consent, shall have authorized, recommended, proposed (or publicly
announced its intention to authonize, recommend or propose or interest in authorizing, recommending
or proposing) an agreement to engage in an Acquisition Transaction, with any person other than FNB
or a FNB Subsidiary,

(iv) Any person other than FNB or any FNB Subsidiary shall have made a bona fide proposal
to West Coast or its sharcholders to engage in an Acquisition Transaction, which proposal has an
economic value equivalent to or in excess of that of FNB.

(v) Wes! Coast shall have willfully and materially breached any material covenant or
obligation contained in the Merger Agreement in anticipation of engaging in an Acquisition
Transection, and such breach would entitle FNB 1o terminate the Merger Agreement; or

{v) Any person other than FNB or any FNB Subsidiary, other than in connection with a
transaction to which FNB has given its prior written consent, shall have filed an application or notice
with the Federal Reserve Board or other federal or state bank regulatory suthority, which application
or netice has been accepted for processing, for approval to engage in an Acquisition Transaction.

(c) The term "Subsequent Triggering Event” shall mean any of the following events or transactions
occurring after the date hereof:

{i) The acquisition by any person of beneficial ownership of 25% or more of the then outstanding
Common Shares; or
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() The occurrence of the Initial Triggering Event described in clause (1) of subsection (b) of this
Section 2, except that the percentage referred (o in clause (2) shall be 25%.

(d) West Coast shall notify F'NB promptly in writing of the occurrence of any lmitial Triggering Evenl
or Subsequent Triggering Event (logether, a *Triggering Event), it being undersiood that the giving of such
notice by West Coost shall not be a condition to the right of the Holder to exercise the Option.

(¢) No shares shall be issued pursuant o the exercise of this Option if (i) at the time of the Initial
Triggering Evenl and at the time of excreise, FNB is in material breach under the Merger Agreement, or (i) a
preliminary or permanent mjunction has heen issued by a court of proper junisdiction.

(f) In the event the Holder is entitled to and wishes to exercise the Option, it shall send to West Coast
a writlen nolice prior to an Exercise Termination Event (the date of which being herein referred to as the
"Nolice Date™) specifying (i) the total number of shares it will purchase pursuant to such exercise and (ji}
place and date not earlier than three business days nor later than 10 business days from the Notice Date for the
closing of such purchase (the “Closing Date"); provided that if prior notification to or approval of the Federal
Reserve Board or any other regulatory agency is required in connection with such purchase, the Halder shall
promptly file the required notice or application for approval, shall promptly nolify the West Cosst of such
filing, and shall expeditiously process the same and the period of time that otherwise would run pursuant to this
sentence shall run instead from the date on which any required notification periods have expired or been
terminated or such approvals have been oblained and any requisite waiting period or periods shall have passed.
Any exercise of the Option shall be deemed to oceur on the Notice Date relating thereto.

(g) At the closing referred 10 in subsection (c) of this Section 2, the Holder shall pay to West Coast
the aggregate purchase price for the Common Shares purchased pursuant to the exercise of the Optian in
immediately available funds by wire transfer (o a bank account designated by Wesl Coast, provided that failure
or refusal of West Coast to designate such a bank aceount shall not preclude the Holder from exercising the
Oplion.

(h) At such closing, simultaneously with the delivery of immedintely avsilable funds as provided in
subsection (f} of this Section 2, West Coast shall deliver to the Holder a certificate or certificates representing
the number of Common Shares purchased by the Holder and, if the Option should be excrcised in part only,
a new Option evidencing the nights of the Holder thereof to purchase the balance of the shares purchasable
thereunder. In addition, the Holder shall provide to West Coast a letter agrecing that Holder will not offer to
sell or dispose of such shares in violation of applicable law or this Agreement

(1) Certificates for Common Shares delivered at a closing hereunder may be eadorsed with a restrictive
legend that shall read substantially as follows:

“The transfer of the shares represented by this certificate is subject to certain provisions of on
agrecment between the registered holder hereof and West Coast and to resale restrictions arising under
the Securities Act of 1933, as amended. A copy of such agreement is on file at the principal office of

West Coast and will be provided to the holder hereof without charge upon receipt by West Const of
a wrnitten request therefor.”

It is understood and agreed that: (1) the reference to the resale restrictions of the Securities Aot of 1933 (the
"1933 Act”) in the above legend shall be removed by delivery of substitute certificate(s) without such reference
if the Holder shall have delivered to West Coast a copy of a letter from the staff of the SEC, or an opinion of
counsel, in form and substance satisfactory to West Coast, to the effect that such legend is not required for
purposes of the 1933 Act; (ii) the reference to the provisions of this Agreement in the above legend shall be
removed by delivery of substitute certificate(s) without such reference if the shares have been sold or
transferred in compliance with the provisions of this Agreement and under circumstances that do not require
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the 1etention ol such reference; and (1) the legend shall be removed in its entirety if the conditions in the
proceeding clauses (1) and (11) are both satisficd. In addition, such centificates shall bear any other legend as may
be required by law.

() Upon the giving by the Holder to West Coast of the written notice of exercise of the Option
provided for under subsection (e) of this Section 2 and the tender of the applicable purchase price in
unmediately available funds the Holder shall be deemed to be the holder of record of the Common Shares
1ssuable upon such exercise, notwithstanding that the stock transfer books of Wesl Coast shall then be closed
ar that certilicates representing such Common Shares shall not then be actually delivered to the Holder, West
Coast shall pay all expenses, and any and all United Stales federal, state and local laxes and other charges that
mayv he payable in connection with the preparation, issue and delivery of stock certificates under this Section
2 in the name of the Holder or its assignee, transferec or designee.

3. West Coast agrees: (i) that it shall at all imes maintain, free from precmptive nights, sufficient
authorized but unissued or treasury shares of Common Shares so that the Option may be exercised without
additional authorization of Common Shares afler giving effect to all other options, warrants, convertible
sccurities and other rights to purchase Common Shares; (1) that it will not, by charler amendment or through
reorganization, consolidation, merger, dissolution or sale of assets, or by any other veluntary act, avoid or seek
to avoid the observance or performance of any of the covenants, stipulations or conditions to be observed or
performed hereunder by West Coast; (iii) promptly to take all aclion as may from time to time be required
(including (x) complying with all premerger notification, reporting and waiting period requirements specified
in 15 U.S.C. Section }8a and.regulations promulgated thereunder and (y) in the event, under the Bank Holding
Company Act of 1956, as amended, or any state or other federal banking law, prior approval of or notice to the
Federal Reserve Board or to any state or other federal regulatory authority is necessary before the Option may
be excrcised, cooperating fully with the Holder in preparing such applications or notices and pri- viding such
information to the Federal Reserve Board or such state or other federal regulatory authority as they may require)
in order to permit the Holder to exercise the Option and West Coast duly and effectively te issuc Common
Shares pursuant hereto; and (iv) promptly to take all action provided herein to protect the rights of the Holder
against dilution as set forth in Section S hereof.

4. This Agreement (and the Opticn granted hereby) arc exchangeable, without expense, at the option
of the Holder, upon presentation and surrender of this Agreement at the principal office of West Coast, for other
Agreements providing for Options of different denominations entitling the holder thereof to purchase, on the
same terms and subjec! lo the same conditions as are set forth herein, in the aggregate the same number of
Common Shares purchasable hercunder. The terms “Agreement” and "Option™ as used herein include any
Agreements and related Options for which this Agreement (and the Option granied hereby) moy be exchanged.
Upon receipt by West Coast of evidence reasonably satisfactory to it of the loss, thefl, destruclion or mutilation
of this Agreement, and (in the case of loss, theft or destruction) of reasonably salisfactory indemnification, and
upon surrender and cancellation of this Agreement, if mutilated, West Coast will execute and deliver a new
Agreement of like tenor and date,

5. The number of Common Shares purchasable upon the exercise of the Option shall be subject to
adjustment from time to time as provided in this Section 5.

(a} In the event of any change in Common Sharcs by reason of stock dividends, splitups,
mergers, recapitalizations, combinations, subdivisions, conversions, exchanges of shares or the like,
the type and number of Common Shares purchasable upon exercise hereof shall be appropriatcly
adjusted and proper provision shall be made so that, in the event that any additional Common Shares .
are 1o be issued or otherwise become outstanding as a result of any such change (other than pursuant
to an exercise of-the Option), the number of Common Shares that remain sabject to the Optien shall
be increased so that, after such issuance and together with Common Shares previausly issued pursuant
to the exercise of the Option (together with the number of Shares previously issued under this Option
and the number of Shares otherwise beneficially owned by FNB) (as adjusted on account of any of
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the forepong changes m the Common Shaies), it equals 19 9% of the number of Common Shares then
issued and outstanding

(b) Whenever the number of Common Shares purchasable upon exercise hereof is adjusted
as provided 0 this Section 5, the Option Price shall be adjusted by mulliplying the Option Price by
a fraction, the numerator of which shall be equal to the number of Common Shares purchasable prior
to the adjustment and (he denominater of which shall be equal to the number of Common Shares
purchasable after the adjustment.

6. Upon the oceurrence of a Subsequent Trggering Event that occurs prior to an Exercise Termination
Event, West Coast shall, at the request of FNB delivered prior to an Exercise Termination Event (or such later
period as provided in Section 10) (whether on its own behalf or on behalf of any subsequent holder of this
Option (or part thereof) ar any of the Common Shares 1ssued pursuant hereto), promptly prepare, file and keep
current a fegistration statement under the 1933 Act covering any shares issued and issuable pursuant to this
Option and shall use its best efforts to cause such registration statement to become effective and remain current
i order lo permit the sale or other disposition of any Common Shares issued upon total or partial exercise of
this Option ("Option Shares™) in accordance with any plan of dispositien requested by FNB. Wesl Coast will
use its best efforts to cause such registration statement first to become effective and then to remain effective
for such period not in excess of 120 days from the day such registration statement first becemes effective or
such shorter time as may be reasonably necessary to effect such sales or other dispoesitions. FNB shall have the
right to demand two such registrations. The first demand registration effected under this Section 6 shall be at
West Coasl’s expense except for underwriting commissions and the fees and cxpenses of FNB’s counsel
attributable to the registration of the Common Shares. The second demand registration shall be at FNB's
expense, in additon, if at any time after the occurrence of a Subsequent Triggening Event that occurs prior to
an Exercise Termination Event, West Coast proposes o regisler any of its equity securities under the 1933 Act,
whether for sale for its own account ur for the account of any other person, on a form and in & manner which
would permit registration of the Common Shares issued pursuant hereto for sale to the public under the 1933
Act, it will each such time give prompt written notice 1o FNB of tts intention to do so, describing such securities
and specifying the form and manner and the other relevanl facts invelved in such proposed registration, and
upon the written request of FNB delivered to the Company within 0 business days after the giving of any such
notice (which request shall specify the Common Shares intended to be disposed of and the intended method
or methods of disposition thercof), West Coast will use its best efforts to effect the registration under the 1933
Act of all Common Shares which West Coast has been so requested to register by FNB, to the extent requisite
lo permit the disposition of the Common Shares in accordance with the intended methods thereof as specified .
by FNB. West Coast shall be obligated o effect only one such piggy-back registration pursuant to this
Section 6. FNB shall pay such incremental expenses incurred by West Coast in connection with registering
the Common Shares requested to be registered by FNB pursuant to ils p.ggy-back registration rights under this
Section 6, which expenses are in addition to the expenses that West Coast would have ctherwise incurred 1n
regislering equity securities under the 1933 Act.  The foregoing notwithstanding, if, at the time of any request
by FNB for registration of Option Shares as provided above, West Coast has initiated discussions with
investment bankers concerning, or is in registration with respect to an underwritten public offering of Common
Shares, and if in the good faith judgment of the managing underwriter or managing underwriters, or, if none,
the sole underwriter or underwrilers, of such offering the incluston of the Option Shares would interfere with
the successful marketing of the Common Shares offered by West Coast, the nwnber of Option Shares otherwise
to be covered in the registration statement conternplated hereby may be reduced; provided, however, that after
any such required reduction the number of Opticn Shares to be included in such offering for the account of the
Holder shall constilute at least 25% of the total number of shares to be sold by the Holder and West Coast in
the aggregate; and provided further, however, that if such reduction occurs, then the West Coast shall file a
registration statement for the balance as promptly s practical thereafter as to which no reduction pursuant to
this Section 6 shall be permiited or occur and the Holder shall thereafter be entitled to one additional
Tegistration. Each such Holder shall provide all information reasonably requested by West Coast for inclusion
in any registration statement to be filed hereunder. If requested by any such Holder in connection with such
registration, West Coast shall become a party to any underwriting agrecment relating to the sale of such shares,
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but only o the extent of obligaung tself in respect of representations, warranties, indemnities and other
agreements customarily ancluded in such underwniting agreements for West Coast. In any such registration,
West Coast and FNB shall agree 1o indemnify each other on cusiomary lermms with regard o any information
provided by such party. Upon receiving any request under this Section 6 from any Holder, Wesl Coast agrees
10 send a copy thereof to any other person known to West Coast 10 be entitled to registration rights under this
Section 6, in cach casc by prompily mailing the same, postage prepaid, to the address of record of the persons
entitled to receive such copies.

7 (a) Upon the occurrence of a Repurchase Event (as hercinafter defined) that occurs prior to an
Exercise Termination Event, (i} ot the request of the Holder, delivered prior 10 an Excrcise Terminalion Event
{or such later period as provided in Section 10), West Coast shall repurchase the Option from the Holder at a
price (the "Option Repurchase Price™) equal 1o the amount by which (A) the MarkeOf¥er Price {as defined
below) exceeds (B) the Oplion Pnce, muliplied by the number of shares for which this Option may (hen be
exercised and (i) 2t the request of the owner of Option Shares from time to time (the "Owner*), delivered prior
1o the occurrence of an Excrcise Termination Event {or such laler period as provided in Section 10), West Coast
shali repurchase such number of the Option Shares from the Owner as the Owner shall designate at a price (the
"Optien Share Repurchase Price™) equal to the Market/Offer Price multipiied by the number of Option Shares
so designated. The term "Repurchase Event” shall occur if (i} any person other than FNB or any of its
Subsidiaries shall have acquired beneficial ownership, or the right to acquire beneficial ownership, or any
"group” {as such term is defined under the 1934 Act) shall have becn formed which beneficially owns or has
the right to acquire beneficial ownership of 50% or more of the then-outstanding Commen Shares, or (ii) any
of the transactions described in Section 8(a){i), 8(a)(ii), or 8(a)(iii) shall be consummated. The term
"Market/Offer Price” shall mean the highest of (i) the price per share of Common Shares at which a tender or
exchange offer therefor has been made, (ii) the price per share of Common Shares to be paid by any third party
pursuant to an agreement with West Coast, (iii) the highest closing price for Common Shares within the three-
month period immediately preceding the date the Holder gives notice of the required repurchase of this Option
or the Owner gives nolice of the required repurchase of Option Shares, as the case may be, or (iv) in the event
of a sale of all or substantially all of West Coast's assets or deposits, the sum of the net price paid in such sale
for such asscts or deposits, the sum of the net price paid in such sale for such assets er deposits and the current
market value of the remaining net assets of West Coast as determined by 2 nationally recognized investment
banking firm selecled by the Holder or the Owner, as the case may be, divided by the number of Common
Shares of West Coast outstanding at the time of such sale. In determining the Markel/Offer Price, the value of
consideralion other than cash shall be determined by a nationally recognized investment banking firm setected
by the Holder or Owner, as the case may be.

(b) The Holder and the Qwner, as the case may be, may exercise ils right 10 require West Coast to
repurchasc the Option and any Oplion Shares pursuant to this Section 7 by surrendering for such purpose to
West Coast, at its principal office, a copy of this Agreement or certificates for Option Shares, as applicable,
accompanied by a written notice or notices stating that the Ho!Jer or the Owner, as the case may be, elects to
require West Coast to repurchase this Optiun and/or the Optio. Shares in accordance with the provisions of this
Section 7. As promptly as practicable, and in any cvent within ten business days after the surrender of the
Option and/or cerlificates representing Option Shares and the receipt of such notice or notices relating (hereto,
West Coast shall deliver or cause to be delivered to the Holder the Option Repurchase Price andfor to the
Owner the Option Share Repurchase Price therefor or the portion thereof that ¥/est Coast is not then prohibited
under applicable law and regulation from so delivenng.

(c) To the extent that West Coast is prohibited under applicable law or regulation, or 2s 2 consequence
of administrative policy, from repurchasing the Option and/er the Option Shares in full, West Coast shall
immediately so notify the Holder and/or the Owner and thereafier deliver or cause to be delivered, from time
to time, to the Holder and/or the Cwner, as appropriate, the portion of the Option Repurchase Price nd the
Option Share Repurchase Price, respectively, that it is no longer prohibited from delivering, within ten business
days after the date on which West Coast is no longer so prohibited; provided, however, that if West Coast at
any time after delivery of a notice of repurchase pursuant to paragraph (b) of this Section 7 is prohibited under
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applicable law or regulation, or as a consequence of administrative policy, from delivery to the Holder and/or
the Qwner, as appropriate, the Oplion Repurchase Price and the Option Share Repurchase Price, respectively,
in full (and West Coast hercby undertakes to use its best efforts to obtain all required regulatory and lepal
approvals and to file any required notices as promptly as practicable in order 1o accomplish such repurchase),
the Holder or Owner may reveke its notice of repurchase of the Option or the Opuion Shares whether in whole
or to the extent of the prohibition, whereupon, in the latter case, West Coast shall promptly (i} deliver to the
Helder and/or the Owncer, 1s appropriate, that portion of the Option Purchase Price or the Option Share
Repurchase Price that West Coast is not prohibited from delivering, and (ii) deliver, as appropriate, either (A)
to the Holder, a new Agreement evidencing the right of the Holder to purchase that number of Common Shares
ootained by multiplying the number of Common Shares for which the surrendered Agreement was exercisable
al the time of delivery of the notice of repurchase by a fraction, the numerator of which is the Option
Repurchase Price less the portion thereof theretofere delivered 1o the Holder and the denominator of which is
the Option Repurchase Price, ar (B) to the Owner, & certificate for the Option Shares it is then so prohibited
from repurchasing,

8. (a) In the event that, prior to an Exercise Termination Event, West Coast shall enter into an
agreement (i) to consolidate with or merge into any person, other than FNB or a FNB Subsidiary, and shall not
be the conlinuing or surviving corporation of such consolidation or merger, (ii) to permit any person, other than
FNB or a FNB Subsidiary, to merge into West Coast and West Coest shall be the continuing or’ surviving
corporation, but, in connection with such merger, the then outstanding Common Shares shall be changed into
or exchanged for stock or other securities of any other person or cash or any other property or the then
outstanding Commeon Shares shall after such merger represent less than 50% of the outstanding sheres and share
cquivalents of the merged company, or (iii) 1o sell or otherwise transfer all or substantially all of its or any
Significant Subsidiary's assets or deposits to any person, other than FNB or a FNB Subsidiary, then, and in each
such case, the agreement governing such transaction shall make proper prevision so that the Option shall, upon
the consummaltion of any such transaction and upon the terms and conditions set forth herein, be converted into,
or exchanged for, an option {the "Substitute Option"), at the election of the Holder, of either (x) the Acquiring
Corporation (as hereinafier defined} or () any persen that controls the Acquiring Corporation.

(b) The following terms have the meanings indicated:

(i) “"Acquiring Corporation® shall mean (i) the continuing or surviving corporation of a
consolidation or merger with West Coast (if other than West Coast}, (ii) West Coast in a merger in which
West Coast is the continuing or surviving person, and (iii) the transferee of all or substantizlly all of West
Coasl's assels or deposits (or the assets or deposits of a Significant Subsidiary of West Coast).

(i) "Substitute Common Shares” shall mean the common shares issued by the issuer of the
Substitute Option upon exercise of the Substitute Option.

(i1i} "Assigned Value” shall mean the Market/Offer Price, as defined in Section 7.

(iv) "Average Price” shall mean the average closing price of the Substitute Common Share for the
one year immediately preceding the consolidation, merger or sale in question, but in no event higher than
the closing price of the substitute Common Shares on the day preceding such consolidalion, merger or sale;
provided that if West Coast is the issuer of the Substitute Option, the Average Price shall be computed with
respect to common shares issued by the person merging into West Coast or by any company which controls
or is controlled by such person, as the Holder may elect.

(c) The Substitute Option shall have the same terms os the Option, provided, that if the terms of the
Substitute Cption cannot, for legal reasons, be the same as the Option, such terms shall be as similar as possible
and in no event less advantageous 1o the Holder. The issuer of the Substitute Option shall also enter into an
agreement with the then Holder or Holders of the Substitute Option in substantially the same form as this
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Agreement (afler giving effect for such purpose to the provisions of Section 9), which agreement shall be
applicable to the Substitute Option.

(d) The Subslitute Option shall be excrcisable for such number of Substitute Common Shares as is equal
to the Assigned Value multiplied by the number of Common Shares for which the Oplion is then excrcisable,
divided by the Average Price. The exercisc price of the Substitute Option per Substilute Common Share shall
then be equal to the Option Price multiplied by a fraction, the numerator of which shall be the number of
Common Shares for which the Option is then exercisable and the denaminator of which shall be the number
of Substitute Common Shares for which the Substitute Option is exercisable.

(¢) In no event, pursuant to any of the foregoing paragraphs, shall the Substitute Qption be exercisable for
a number of shares which logether with shares of the Acquiring Corporation then beneficinlly owned by FNB,
constitutes more than 19.9% of the shares of Substitute Common Shares outstanding pricr to exercisc of the
Substitute Option.

9. (a) At the request of the holder of the Substitute Option (the "Substitute Qption Holder"), the issuer
of the Substitute Option (the "Substitute Option West Ceast") shall repurchase the Substitute Option from the
Substitute Option Holder at & price (the "Substitute Option Repurchase Price") equal to the amount by which
(i) the Highest Closing Price {as hereinafter defined) exceeds (i) the exercise price of the Substifute Option,
multiplied by the numbexr of Substitute Commeon Shares for which the Substitute Option may then be exercised,
and at the request of the owner (the "Substitute Share Owner") of shares of Substitute Common Shares (the
"Substitute Skares™), the Substitute Option West Coast shall repurchase the Substitute Shares at a price (the
"Substitute Share Repurchase Price™) equat to the Highest Closing Price multiplied by the number of Substitute
Shares so designated. The term "Highest Closing Price” shall mean the highest closing price for shares of
Substitute Common Shares within the three-month period immediately preceding the date the Substitute Option
Holder gives notice of the required repurchase of the Substitute Option or the Substitute Share Owner gives
notice of the required repurchase of the Substitute Shares, as applicable.

(b) The Substilute Option Holder and the Substitule Share Qwner, as the case may be, may exercise
its respective right to require the Substitute Option West Coast fo repurchase the Substitute Option and the
Substitute Shares pursuant to this Section 9 by surendering for such purpose 1o the Substitute Option West
Coast, 2t its principal office, the agreement for such Substitute Option {or, in the absence of such an agreement,
a copy of this Agreement) and certificates for Substitute Shares accompanied by e written notice or notices
stating that the Substituie Option Holder or the Substitute Share Owner, s the case may be, elects to require
the Substitute Option West Coast ta repurchase the Substituie Option andfor the Substitule Shares in accordance
with the provisions of this Section 9. As promptly as practicable, and in any event within ten business days after
the surrender of the Substitute Option and/or certificates representing Substitute Shares and the receipt of such
notice or notices relating thereto, the Substitute Option West Coast shall deliver or cause to be delivered 1o the
Substitute Option Holder the Substitute Option Repurchase Price and/or to the Substitute Share Owner the
Substitute Share Repurchase Price therefor or the portion thereof which the Substitute Option West Coast is
not then prohibiled under applicable law und regulation from so delivering.

(c) To the extent that the Substitute Oplion West Coast is prohibited under applicable law or
regulation, or as a consequence of administrative palicy, from repurchasing the Substitute Option and/or the
Substitute Shares in part or in fuli, the Substitute Option 'West Coast shall immediately so notify the Substitute
Option Holder and/or the Substitute Share Owner and thereafler deliver or cause to be delivered, from time to
time, to the Substitute Option Holder and/or the Substitute Share Owner, as appropriate, the portion of the
Substitute Share Repurchase Price, respectively, which it is no longer prohibited from delivering, within ten
business days after the date on which the Substitute Option West Coast is no longer so prohibited; provided,
however, that if the Substitute Option West Coast is at any time after delivery of a notice of repurchese pursuant
to subsection (b) of this Section 9 prohibited under applicable law or regulation, or as a consequence of
administrative policy, from delivering to the substilute Option Halder and/or the Substitute Share Qwner, as
appropriate, the Substitute Optien Repurchase Price and the Substitute Share Repurchase Price, respectively,




w fuli ¢and the Substitute Option West Const shall use its best cfforts te reccive all required regulatory and legal
approvals as promplly as practicable in order to nccomplish such repurchase), the Substitute Option Holder or
Substitute Share Owner may revoke its notice of repurchase of the Substitute Option or the Substitute Shares
erther 1 whele or 1o the extent of the prohibition, whereupon, in the lalter case, the Substitute Option West
Coast shall promptly (i) deliver to the Substitute Option Holder or Substitute Share Owner, as appropriate, that
portien of the Subslitute Option Repurchase Price or the Substitute Share Repurchase Price that the Substitute
Option West Coast is not prohibited from delivering; and (ii) deliver, s appropriate, either (A) to the Substitute
Option Holder, a new Substitute Option evidencing the right of the Substitute Option Holder to purchasc that
number of the Substitute Common Shares obtained by multiplying the number of Substitute Common Shares
for which the surrendered Substitute Option was exercisable at the time of delivery of the notice of repurchase
by a fraction, the numerator of which is the Substitute Option Repurchase Price less the portion thereof
theretofore delivered to the Substitule Option Holder and the denominator of which is the Substitule Cption

Repurchase Price, or (B) to the Substitute Share Owner, a certificate for the Substitute Option Shares it is then
50 prohibited from repurchasing,

10. The periods for exercise of certain rights under Sections 2, 6, 7, 9 and 12 shall be extended: (i} to
the extent necessary to obtain all regulatory approvals for the exercise of such rights (for so long as the Holder
is using commercially reasonable efforts to obtain such regulatory approvals), and for the expiration of all

slatutory wailing periods; and (i} to the extent necessary to avoid liability under Section 16(b) of the’ 1934 Act
by reason or such exercise,

11. West Coast hereby represents and warrants to FNB as follows:

(8) West Coast has full corporate power and authority to execute and deliver this Agreement and to
consummate the transactions contemplated hereby. The execution and delivery this Agreement and the
cansummation of the transactions conternpiated hereby have been duly and validly authorized by the Board of
Directors of West Coast and nc other corporate proceedings on the part of West Coast are necessary to
authorize this Agreement or to consummate the transactions so conlemplated. This Agreement has been duly
and validly executed and delivered by West Coast.

(b) Wesl Coast has taken all necessary corporate action to authorize and reserve and to permit it to
issue, and at all times from the date hereof through the termination of this Agreement in accordance with its
terms will have reserved for issuance upon the exercise of the Option, that number of Common Shares equal
to the maximum number of Common Shares at any time and from time to time issuable hereunder, and all such
shares, upon issuance pursuant thereto, will be duly authorized, validly issued, fully paid, nonassessable.

12, Neither of the parties hereto may assign any of its rights or obligations under this Agreement or
the Option created hercunder to any other person, without the express written consent of the other party, except
that in the cvent a Subsequent Triggering Event shall have occurred prior to an Exercise Termination Event,
FNB, subject to the express provisions hereof, may assign in whole or in part its rights and obligations
hereunder following such Subsequent Triggering Event; provided, however that until the date 30 days following
the date on which the Federal Reserve Board has approved applications by FNB ta acquire the Common Shares
subject to the Option, FNB may nol assign its rights under the Option except in (i) a widely dispersed public
distribution, (ii) a private placement in which no one party acquires the right to purchase in excess of 2% of the
voling shares of issuer, (iii) an assignment to a single party (j.c., a broker or investment banker) for the purpose
of conducting a widely disbursed public distribution on FNB's behalf, or (iv) any other manner approved by
the Federal Reserve Board,

13. Each of FNB and West Coast will usc its best cfforls to make all filings with, and to obtain
consents of, all third parties and governmental authorities necessary to-the conswmmation of the trensactions
contemplated by this Agreement, including without limitation applying to the Federal Reserve Board under the
Bank Holding Company Act for approval to ecquire the shares issuable hereunder, but FINB shall not be

9.




abihipated to apply to state banking nuthorities for approval to acquirc the Common Shares issuable hereunder
untl such tune. f ever, as it deems appropriate to do so.

14. The parties herelo acknowledge that damages would be an inadequate remedy for a breach of this
Agreement by either party hereto and that the obligations of the partics hereto shall be enforceable by either
party hereto through injunclive or other equitable relicf.

5. If any term, provision, covenant or restriction contained in this Agreement is held by a court or
afederal or state regulatory agency of competent jurisdiction te be invalid, void or unenforceable, the remainder
of the terms, provisions and covenants and restrictions contained in this Agreement shall remain in full force
and cffect, and shall in no way be affected, impaired or invalidated. If for any reason such court or regulatory
agency determines (hat the Holder is not permitted to acquire, or Wesl Coast is not permitied to repurchase
pursusnt to Section 7, the full number of Common Shares provided in Section 1(a) hereof (as adjusted pursuant
to Seclion 5 hereof), it is the express intention of West Caast to allow the Holder to acquire or to require West
Coast lo repurchasc such lesser number of shares as may be permissible, without any amendment or
madification hereof.

16. All notices, requests, claims, demands and other communications hereunder shall be deemed to
have been duly given when delivered in person, by fax, telecopy, or by registered or certified mail (postage
prepaid, retum receipt requested) at the respective addresses of the parties set forth in the Merger Agreement.

17. This Agreement shall be govemed by and construed in accordance with the laws of the State of
Florida, regardless of the laws that might otherwise govern under applicable principles of conflicts of laws
thereofl.

18. This Agreement may be executed in two or more counlerparts, cach of which shall be deemed to
be an original, but all of which shall constitute one and the same agreement.

19. Except as otherwisc expressly provided herein, each of the parties hereto shall bear and pay all
costs and expenses incurred by it or on its behalf in connection with the transactions contemplated hereunder,
including fees and expenses of its own financial consultants, investment bankers, accountants and counsel.

20. Except as otherwise expressly provided herein or in the Merger Agreement, this Agreement
contains the entire agreement between the partics with respect to the transactions contemplated hereunder and
supersedes all prior arrangements or understandings with respect thereof, written or oral. The terms and
conditions of this Agrecment shall inure to the benefit of and be binding upon the parties hereto and their
respective successers and permitted assignees. Nothing in this Agreement, expressed or implied, is intended
to confer upen any party, other than the parties hereto, and their respective successors except os assignees, any
rights, remedies, obligations or liabilities under or by reason of this Agreement, except as expressly provided
herein.

21. Capitalized lerms used in this Agreement and not defined herein shal] have the meanings sssigned
thereto in the Merger Agreement.




IN WITNESS WHEREOQF, cach of the parties had caused this A greement to be executed on its behalf
by their officers thereunto duly authorized, all as the date first above written.

F.N.B. CORPORATION
By:_{s/ Peter Mortensen

Name: Peter Mortensen
Title; Chairman of the Board and President

WEST COAST BANCORP, INC,

By:_/s/ Michael P. Geml
Name: Michael P. Geml
Title: President




Form of Affiliate Letter Addressed to FNB

FNB Corporation

3320 East State Street
Hermitage Square

Hermitage, Pennsylvania 16148

Ladies and Gentlemen:

I have been advised that as of the date hereof I may be deemed to be an "affiliate" of
West Coast Bancorp, Inc,, a Florida corporation ("West Coast"), as the term "affiliate" is (i) defined
for purposes of paragraphs (c) and (d) of Rule 145 ("Rule 145") of the Rules and Regulations (the
"Rules and Regulations") of the Securities and Exchange Commission (the "Commission") under
the Securities Act of 1933, as amended (the "Act"), and/or (i) used in and for purposes of Account-
ing Series, Releases 130 and 135, as amended, of the Commission. Ihave been further advised that
pursuant to the terms of the Agreement and Plan of Merger dated as of November 15, 1996 (the
"Merger Agreement"), by and among F.N.B. Corporation, & Pennsylvania corporation ("FNB"),
Southwest Banks, Inc. ("Southwest"), 2 Florida corporation which will be a wholly-owned
subsidiary of FNB on or about January 19, 1997 pursuant to the terms of that certain Agreement and
Plan of Merger dated February 2, 1996 among Southwest, FNB and Southwest Affiliation
Corporation, a wholly owned subsidiary of FNB) and West Coast, West Coast will be merged with
and into Southwest (the "Merger"), and that as a resuit of the Merger, I may receive shares of FNB
Common Stock (as defined in the Merger Agreement), in exchange for shares of West Coast
Common Stock (as defined in the Merger Agreement) owned by me.

I represent, warrant and covenant to FNB that in the event I receive any FNB
Common Stock as a result of the Merger:

1. I shall not make any sale, transfer cr other disposition of the FNB Common
Stock in violation of the Act or the Rules and Regulations.

2. I have carefully read this letter and the Agreement and discussed its
requirements and other applicable limitations upon my ability to sell, transfer or otherwise
dispose of FNB Common Stock to the extent I believed necessary, with my counsel or
counsel for West Coast.

3. I have been advised that the issuance of FNB Common Stock to me pursuant
to the Merger has been registered with the Commission under the Act on a Registration
Statement on Form S4. However, I have also been advised that, since the time the Merger
was submitted for a vote of the stockholders of West Coast, I may be deemed to have been




an affiliate of FNB and the distribution by me of the FNB Common Stock has not been reg-
istered under the Act, and that 1 may not sell, transfer or otherwise dispose of FNB Cemmon
Stock issued to me in the Merger unless (i) such sale, transfer or other disposition has been
registered under the Act, (ii) such sale, transfer or other disposition is made in conformity
with the volume and other limitations of Rule 145 promulgated by the Commission under
the Act, or (iii) in the opinion of counsel reasonably acceptable to FNB, such sale, transfer
or other disposition is otherwise exempt from registration under the Act.

4. I understand that FNB is under no obligation to register the sale, transfer or
other disposition of the FNB Common Stock by me or on my behalf under the Act or to take
any other action necessary in order to make compliance with an exemption from such
registration avatlable.

5. I also understand that stop transfer instructions will be given to FNB's transfer
agents with respect to the FNB Common Stock and that there will be piaced on the
certificates for the FNB Common Stock issued to me, or any substitutions therefor, a legend
stating in substance:

The securities represented by this certificate have
been issued in a transaction to which Rule 145 promulgated
under the Securities Act of 1933 applies and may oaly be
sold or otherwise transferred in compliance with the require-
ments of Rule 145 or pursuant to a registration statement
under said act or an exemption from such registration.

6. I also understand that unless the transfer by me of my FNB Common
Stock has been registered under the Act or & a sale made in conformity with the pro
visions of Rule 145, FNB reserves the right to put the following legend on the
certificates issued to my transferee:

The shares represented by tlis certificate have not
been registered under the Securnties Act of 1933 and
were acquired from a person who received such shares in
a transaction to which Rule 145 promulgated under the
Securities Act of 1933 applies. The shares have been
acquired by the holder not with a view to, or for resale in
connection with, any distribution thereof within the
meaning of Securities Act of 1933 and may not be sold,
pledged or otherwise transferred except in accordance
with an exemption from the registration requirements of
the Securities Act of 1933.

It is understood and agreed that the legends set forth in paragraphs 5 and 6
above shall be removed by delivery of substitute certificates without such legend if the un-
dersigned shall have delivered to FNB a copy of a letter from the staff of the Commission,




or an opinion of counsel in form and substance reasonably satisfactory to FNRB, to the effect
that such legend is not required for purposes of the Act.

I further represent to and covenant with FNB that from the date that is 30 days
prior to the Effective Time (as defined in the Merger Agreement) I will not sell, transfer or
otherwise dispose of shares of West Coast Common Stock held by me and that I will not sell,
transfer or otherwise dispose of any shares of FNB Common Stock received by me in the
Merger or other shares of FNB Capital Stock (as defined in the Merger Agreement) until
after such time as results covering at least 30 days of combined operations of FNB and West
Coast have been published by FNB, in the form of a quarterly earnings report, an effective
registration statement filed with the Commission, a report to the Commission on Form 10-K,
10-Q, or 8-K, or any other public filing or announcement which includes the results of at
least 30 days of combined operations; provided, however, that this paragraph shall not
prevent me from selling, transferring or disposing of such number of shares of West Coast
Common Stock or FNB Capital Stock as will not, in the reasonzable judgment of accountants
to FNB, interfer. with or prevent the Merger being accounted for as a "pooling of interests",
taking into account the nature, extent and timing of such sale, transfer or disposition and of
similar saies, transfers or dispositions by all other affiliates of West Coast and all affiliates
of FNB.

T'understand that pursuant to the Merger Agreement, no certificate for FNB
Common Stock shall be delivered to me in exchange for certificates representing West Coast

Common Stock until I have executed and delivered this agreement.

Very truly yours,

Accepted this __ day of
, 1996, by

F.N.B. Corporation
By:

Name;
Title:




